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statement for the same offering. 4”A Indicateby check mark whether the registrant is a large accelerated filer, an
accelerated filer, a non-accelerated filer, a smaller reportingcompany or an emerging growth company. See the
definitions of a€oelarge accelerated filer,a€ d€ceaccelerated filera€,a€cesmaller reporting companya€ and a€oeemergmg
growth companya€ in Rule 12b-2 of the Exchange Act. (Check one): A A Large accelerated filer 4~ Accelerated filer &~
A Non-accelerated filer 4~ Smaller reporting company 8 A A A Emerging growth company 4" A Ifan emerging
growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complyingwith any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the
Securities Act. "A THEREGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THEREGISTRANT SHALL FILE A FURTHER
AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER
BECOME EFFECTIVEIN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATEAS THE COMMISSION ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.AAA A A A Theinformation in this preliminary prospectus is
not complete and may be changed. These securities may not be sold until the registrationstatement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor doesit seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.A PRELIMINARY PROSPECTUS
SUBJECT TO COMPLETION A DATED NOVEMBER 18, 2024 A BLUESTAR FOODS CORP.1,350,000shares of Common
StockA Thisprospectus relates to the potential offer and resale by the Selling Stockholders identified in this prospectus
or their permitted transferees(the a€oeSelling Stockholdersa€) of 1,350,000 shares of our common stock, $0.0001 par
value per share, (the 4€ceCommon Stocka€)consisting of (i) up to 1,000,000 shares issuable upon conversion of the
principal and accrued interest at maturity of convertible promissorynotes in the aggregate principal amount of
$550,000 issued to Jefferson Street Capital, LLC (a€ceJeffersona€) and Quick Capital, LLC (&€ceQuick Capitala€) in
August 2024 (the a€cePrivate Placement Offeringa€), and (ii) up to 350,000 shares issuablepursuant to that certain
purchase agreement (the &€eELOC Purchase Agreementa€) dated May 16, 2023, by and between ClearThinkCapital
Partners, LLC (a€ceClearThinka€) and us. See the section of this prospectus entitled a€ceOfferinga€ for a descriptionof
the transactions and the section entitled a€ceSelling Stockholdersa€ for additional information about the Selling
Stockholders.A Theregistration of the shares of our Common Stock covered by this prospectus does not necessarily
mean that any shares of our Common Stockwill be sold by any of the Selling Stockholders, and we cannot predict when
or in what amounts any of the Selling Stockholders may sellany of our shares of Common Stock offered by this
prospectus.A TheSelling Stockholders, or their respective transferees, pledgees, donees or other successors-in-interest,
may sell the Common Stock throughpublic or private transactions at prevailing market prices, at prices related to
prevailing market prices or at privately negotiatedprices. The Selling Stockholders may sell any, all or none of the
securities offered by this prospectus, and we do not know when or inwhat amount the Selling Stockholders may sell
their shares of Common Stock hereunder following the effective date of this registrationstatement. We provide more
information about how a Selling Stockholders may sell its shares of Common Stock in the section titled a€cePlanof
Distributiona€ on page 34.A Thereis currently a limited public trading market for our Common Stock.A OurCommon
Stock is listed on the Nasdaq Capital Market under the symbol 4€@BSFC.a€ The last reported sale price of our common
stockon the Nasdaq Capital Market on November 14, 2024, was $0.2747 per share. ClearThink is an d€ceunderwritera€
withinthe meaning of Section 2(a)(11) of the Securities Act. The additional Selling Stockholders are or may be an
a€oceunderwritera€within the meaning of Section 2(a)(11) of the Securities Act.A Weare registering the shares of
Common Stock on behalf of the Selling Stockholders, to be offered and sold by them from time to time. Wewill not
receive any proceeds from the sale of the Common Stock by the Selling Stockholders in the offering described in this
prospectus.We have agreed to bear all of the expenses incurred in connection with the registration of the Common
Stock. The Selling Stockholderswill pay or assume discounts, commissions, fees of underwriters, selling brokers or
dealer managers and similar expenses, if any, incurredfor the sale of the Common Stock.A Investingin our securities
involves a high degree of risk. Before making any investment decision, you should carefully review and consider allthe
information in this prospectus and the documents incorporated by reference herein, including the risks and
uncertainties describedunder 4€ceRisk Factorsa€ beginning on page 14.A NEITHERTHE SECURITIES AND EXCHANGE
COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR DETERMINEDIF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.A Wemay amend or supplement this prospectus from time to time by filing
amendments or supplements as required. You should read the entireprospectus and any amendments or supplements
carefully before you make your investment decision.A Thedate of this prospectus is , 2024.A 2 A ABLUESTAR
FOODS CORP.A TABLEOF CONTENTSA A Page Special Note About Forward-Looking Statements 4 Prospectus
Summary 5 Risk Factors 14 Use of Proceeds 30 Determination of the Offering Price 30 Market Price of and Dividends
on the Companya€™s Common Equity and Related Stockholder Matters 30 Selling Stockholders 30 Plan of Distribution
34 Managementa€™s Discussion and Analysis of Financial Condition and Results of Operations 36 Description of
Business 48 Management 56 Executive Compensation 59 Director Compensation 65 Security Ownership of Certain
Beneficial Owners & Management 66 Certain Relationships and Related Transactions, and Corporate Governance 67
Description of Securities 68 Shares Eligible for Future Sale 74 Legal Matters 75 Experts 75 Additional Information 75
Financial Statements F-1 A Youshould rely only on the information contained in this prospectus. Neither we, nor the
Selling Stockholders have authorized anyone toprovide information different from that contained in this prospectus.
The Selling Stockholders are offering to sell, and seeking offersto buy, shares of Common Stock only in jurisdictions
where offers and sales are permitted. The information contained in this prospectusis accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale of our CommonStock.A 3 A

A CAUTIONARYNOTE REGARDING FORWARD-LOOKING STATEMENTSA Thisprospectus and any documents
incorporated by reference herein and therein may contain forward looking statements that involve significantrisks and
uncertainties. All statements other than statements of historical fact contained in this prospectus and the documents
incorporatedby reference herein, including statements regarding future events, our future financial performance,
business strategy, and plans andobjectives of management for future operations, are forward-looking statements. We
have attempted to identify forward-looking statementsby terminology including a€ceanticipates,a€ a€cebelieves,a€
a€cecan,a€ a€cecontinue,a€ d€cecould,a€a€mestimates,a€ d€meexpects,a€ d€weintends,a€ d€cemay,a€ a€ceplans,a€
a€cepotential,a€a€mepredicts,a€ d€ceshould,a€ or a€cewilla€ or the negative of these terms or other comparable
terminology. Althoughwe do not make forward looking statements unless we believe we have a reasonable basis for
doing so, we cannot guarantee their accuracy.These statements are only predictions and involve known and unknown



risks, uncertainties and other factors, including the risks outlinedunder a€eRisk Factorsa€ or elsewhere in this
prospectus and the documents incorporated by reference herein, which may causeour or our industrya€™s actual
results, levels of activity, performance or achievements expressed or implied by these forward-lookingstatements.
Moreover, we operate in a highly regulated, very competitive, and rapidly changing environment. New risks emerge
from timeto time and it is not possible for us to predict all risk factors, nor can we address the impact of all factors on
our business or theextent to which any factor, or combination of factors, may cause our actual results to differ
materially from those contained in anyforward-looking statements.A Wehave based these forward-looking statements
largely on our current expectations and assumptions about future events and financial trendsthat we believe may affect
our financial condition, results of operations, business strategy, short term and long term business operations,and
financial needs. These forward-looking statements are subject to certain risks and uncertainties that could cause our
actual resultsto differ materially from those reflected in the forward-looking statements. Factors that could cause or
contribute to such differencesinclude, but are not limited to, those discussed in this prospectus, and in particular, the
risks discussed below and under the headinga€ceRisk Factorsa€ and those discussed in other documents we file with
the SEC which are incorporated by reference herein.A Weundertake no obligation to revise or publicly release the
results of any revision to these forward-looking statements, except as requiredby law. In light of the significant risks,
uncertainties and assumptions that accompany forward-looking statements, the forward-lookingevents and
circumstances discussed in this prospectus may not occur and actual results could differ materially and adversely from
thoseanticipated or implied in the forward-looking statement.A Youshould not place undue reliance on any forward-
looking statement, each of which applies only as of the date of this prospectus. Exceptas required by law, we undertake
no obligation to update or revise publicly any of the forward-looking statements after the date of thisprospectus to
conform our statements to actual results or changed expectations.A Anyforward-looking statement you read in this
prospectus, or any document incorporated by reference reflects our current views with respectto future events and is
subject to these and other risks, uncertainties and assumptions relating to our operations, operating results,growth
strategy and liquidity. You should not place undue reliance on these forward-looking statements because such
statements speakonly as to the date when made. We assume no obligation to publicly update or revise these forward-
looking statements for any reason,or to update the reasons actual results could differ materially from those anticipated
in these forward-looking statements, even if newinformation becomes available in the future, except as otherwise
required by applicable law. You are advised, however, to consult anyfurther disclosures we make on related subjects in
our reports on Forms 10-Q, 8-K, and 10-K filed with the SEC. You should understandthat it is not possible to predict or
identify all risk factors. Consequently, you should not consider any such list to be a completeset of all potential risks or
uncertainties.A 4 A A PROSPECTUSSUMMARYA Weare an international sustainable marine protein company that
owns and operates several portfolio companies with an emphasis on environmental,social and governance values. We
seek to create a vertically integrated seafood company that offers customers high quality products whilemaintaining a
focus on our core values of delivering food safety, traceability and certified resource sustainability. Our companies
include:A A John Keeler & Co., Inc. (4€oeKeeler & Co.4€) doing business as Blue Star Foods, which imports, packages
and sells refrigerated pasteurized crab meat sourced primarily from Southeast Asia and other premium seafood
products; A A A Coastal Pride Seafood, LLC (a€ceCoastal Pridea€) which imports pasteurized and fresh crab meat
sourced primarily from Mexico and Latin America and sells premium branded label crab meat throughout North
America; A A A Taste of BC Aquafarms, Inc. (4€0eTOBCA€), a land-based recirculating aquaculture systems
(&€®eRASa€) salmon farming operation, which sells its steelhead salmon to distributors in Canada; and A A A Afritex
Ventures Inc., (24€eAFVFLa€), a Florida corporation and wholesaler of food products. A Wedistribute our imported blue
and red swimming crabmeat in the United States under the brand names Blue Star, Pacifika, Oceanica, Crab& Go
Premium Seafood, First Choice, Good Stuff and Coastal Pride Fresh and steelhead salmon and rainbow trout fingerlings
producedby TOBC under the brand name Little Cedar Falls.A BlueStar is packed with only high quality Portunus
Pelagicus species crab and is produced under exacting specifications and quality controlrequirements.A Pacifikais a
quality brand for the price conscious end user. The Portunus Haanii crab meat is packed in China and is ideal for
upscale platepresentations.A Oceanicais made from the Portunus Haanii crab, which is caught and processed in
Vietnam. It is an affordable choice to help reduce food costwithout sacrificing the look/taste of dishes.A Crab+ Go
Premium Seafood is geared towards millennials as part of the trend toward pre-packaged, grab-and-go items. The
product is packagedin flexible foil pouches.A LubkinBrand is packed with quality Portunus Pelagicus species crab in the
Philippines and Indonesia.A FirstChoice is a quality brand packed with Portunus Haanii crab meat from

Malaysia.A GoodStuff is a premium brand packed with high quality Callinectes species crab from Mexico.A CoastalPride
Fresh is packed with Callinectes Sapidus from Venezuela and the United States.A 5 A A Steelheadsalmon and rainbow
trout fingerlings are produced by TOBC under the Little Cedar Falls brand. The fish are sashimi grade and only soldas a
fresh item, usually reaching end users within days of harvest.A CompetitiveStrengthsA Sustainableand Traceable
Product Sourcing. We believe that our greatest point of differentiation from other seafood companies is our effortsto
ensure that our seafood products are ethically sourced in a method that is consistent with our core values and those of
our customers.A ProprietaryBrands. We have created several brands of crab meat that are well regarded amongst our
customers and are differentiated by productquality and price point.A Eco-FriendlyPackaging. Another major point of
differentiation from our competitors is our use of sustainable and ethical packaging. Our greenpouches for Eco-Fresh
crab meat are patented in the United States, Europe, Thailand, the Philippines and Indonesia under patent
Nos.1526091B1 and US Patents 8,337,922 and 8,445,046. We believe since their introduction in 2003, these pouches
have saved in excess of a millionmetric tons of carbon dioxide emissions versus metal can packaging

material.A Weintend to grow our business in several ways, including:A Ourlong-term strategy is to create a vertically
integrated seafood company that offers customers high quality products while maintaininga focus on our core values of
delivering food safety, traceability and certified resource sustainability. We plan to grow the Companyorganically by
continuing to increase our customer base and by introducing new high-value product lines and categories, as well as
strategicallyacquiring companies that focus on additional species and proprietary technologies that we believe we can
integrate into a larger, diversifiedcompany.A Growingour existing businesses. The three current existing businesses
each have different pathways to organic growth, including by increasingtheir reliable access to sustainably sourced
marine product and supplying to a larger and more diversified customer base. Our key objectiveis to optimize the
management of the companies across all companies, specifically in the marketing, sourcing and financing
departments.A StrategicAcquisitions. We will continue to seek opportunities to acquire companies that allow us to
expand into new territories, diversifyour species product categories, and where operational synergies with our existing
companies may exist. We believe that we may have theability to layer on a sustainability model to certain companies



that operate in a more traditional way, with an opportunity to increasemargins by selling a more premium

product.A Scalingthe RAS Business. We have an internal goal to reach production of 21,000 metric tons of steelhead
salmon by 2028. If we can successfullyaccess the necessary funding through the equity capital markets and through
certain debt facilities, we hope to build a series of 1,500metric ton and 3,000 metric ton facilities throughout strategic
locations in British Columbia, Canada, where TOBC is currently based.A Wepurchase crab meat directly from six
processors with which we have long-standing relationships, that have agreed to source their productin a sustainable
manner. All crab meat is sourced under the Companya€™s FDA approved HACCP Plan. Additionally, all suppliers
arecertified grade A by the BRC and are audited annually to ensure safety and quality.A TheCompany had four major
suppliers located in the United States, Canada and China which accounted for approximately 82% of the

Companyéa€ ™ stotal purchases during the year ended December 31, 2023. The Companya€™s largest supplier is located
in Miami and accounted for 35%of the Companya€™s total purchases in the year ended December 31, 2023.A 6 A

A TheCompanya€™s products are sold in the United States and Canada. Its primary current source of revenue is
purchasing blue and red swimmingcrab meat primarily from our largest supplier in Miami and distributing it in the
United States and Canada under several brand namessuch as Blue Star, Oceanica, Pacifika, Crab & Go, Lubkina€™s
Coastal Pride, First Choice, Good Stuff, Coastal Pride Fresh andTOBC steelhead salmon and rainbow trout fingerlings
produced under the brand name Little Cedar Falls.A TheCompany stores its crab meat inventory at a third-party facility
in Miami, Florida and distribution takes place from this facility.A TheCompany has a sales team based throughout the
United States who sell directly to customers, most of whom are in the food service andretail industry and also manage a
network of regional and national brokers, that cover both the retail and wholesale segments. The salesteam and brokers
help to pull the products through the system by creating demand at the end user level and pulling the demand
throughour distributor customers. The Company sells to retail customers either directly or via distributors that
specialize in the retail segment.A TheCompany does not own its own fleet of trucks and utilizes less than truckload
freight shipping (4€0eLTLa€) national freight carriersto deliver its products to its customers. LTL is used for the
transportation of small freight or when freight does not require the useof an entire trailer. When shipping LTL, the
Company pays for a portion of a standard truck trailer, and other shippers and their shipmentsfill the unoccupied
space.A RecentEventsA NASDAQComplianceA OnOctober 8, 2024, the &€ceCompany received a notice letter from the
Listing Qualifications Department of The Nasdaq Stock Market LLC(a€ceNasdaqa€) notifying the Company that,A based
upon the closing bid price of theCompanya€™s common stock, par value $0.0001 per share for the last 30 consecutive
business days, the Company is not currently incompliance with the requirement to maintain a minimum bid price of
$1.00 per share for continued listing on The Nasdaq Capital Market,as set forth in Nasdaq Listing Rule 5550(a)(2) (the
a€eMinimum Bid Requirementa€), which matter serves as a basis for delistingthe Companya€™ s securities from
Nasdaq.A Aspreviously reported on a Current Report on Form 8-K filed on June 12, 2024, the Company is subject to a
Mandatory Panel Monitor for aperiod of one year, or until June 11, 2025. As such, the Company is not eligible for a
compliance period. The Company requested a hearingwith the Hearings Panel (the &€cePanela€), on October 16, 2024.
The hearing date is set for December 11, 2024. The hearing requestwill stay the suspension of the Companya€™s
securities and the filing of the Form 25-NSE pending the Panela€™s decision. Thefee for the hearing was

$20,000.A AfritexServices Agreement ExpirationA OnFebruary 1, 2024, the Company entered into a ninety-day Master
Services Agreement (the a€mServices Agreementa€) with AfritexVentures, Inc. a Texas corporation (a€ceAfritexa€),
pursuant to which the Company will be responsible for all of Afritexa€™ soperations and finance functions. The
Company will provide Afritex with working capital in order to sustain operations and will purchasecertain inventory
listed in the Services Agreement. In consideration for its services, during the term of the Services Agreement,
theCompany will be entitled to all of the revenue and profits earned by Afritex. Under the Services Agreement, Afritex
may not sell or otherwiseuse as consideration any of its intellectual property without the Companya€™s consent. The
Company must maintain certain commercialliability insurance during the term of the Services Agreement. The Services
Agreement also provides that the Company may not solicitAfritex employees for 24 months nor circumvent existing
business relationships of Afritex for three years, after the term of the ServicesAgreement. The term of the Services
Agreement will automatically extend for three thirty-day periods, if Afritexa€™ s outstandingdebt is not greater than
$325,000. The Company automatically extended the Service Agreement to August 31, 2024 after which it

expired.A Lind Waiver and Acknowledge AgreementA OnAugust 3, 2024 the Company and Lind Global Fund II LP
(4€ceLinda€) entered into a waiver and acknowledgement agreement (the &€ceWaiverAgreementa€).A TheCompany and
Lind previously entered into that certain Securities Purchase Agreement, dated as of May 20, 2023, as amended on July
27,2023 pursuant to which the Company issued Lind a senior convertible promissory note in the principal amount of
$300,000.A TheCompany has engaged in an at-the-market offering in connection with which HC Wainwright & Co, LLC
or an affiliate thereof will actas placement agent (the 4€ceHCW ATMA€).A Pursuantto the Waiver Agreement, it is
agreed, solely as it relates to the HCW ATM to the wavier of Sections 3.4(a)(v) (Adjustments for Issuanceof Additional
Shares of Common Stock) and 4.1(f) (Prohibited Transactions) of the note and Section 5.9 (Prohibited Transactions) of
theSecurities Purchase Agreement. The waiver is subject to the following conditions: (i) the Company may not make any
sales of securitiesunder the HCW ATM until 3 Trading Days have elapsed from the date that the terms of this
Agreement are publicly announced, (ii) for theperiod beginning on the date hereof and ending on that the day that is 60
days thereafter, the aggregate amount of gross proceeds receivableunder the HCW ATM for the sale of securities by the
Company may not exceed $1,000,000, and (iii) for the period beginning on the datethat is 61 days following the date
hereof and ending on that the day that is 150 days thereafter, the aggregate amount of total grossproceeds receivable
under the HCW ATM for the sale of securities by the Company may not exceed an additional $1,000,000.
Additionally,on the date that is the earlier of (i) the date that gross the proceeds for the sale of securities by the
Company under the HCW ATM equalsor is in excess of $500,000.00, or (ii) the date that is 120 days from the date
hereof, the Company shall pay to Lind $100,000.00 andan additional $3,000.00 for the Linda€™s legal expenses
relating to the preparation of this Agreement.A Ifthe Company sells securities prior to the date permitted, in excess of
the amounts agreed to, or if the Company fails to make the paymentsas required the Waiver Agreement will be deemed
to have not been given.A 7 A A 1800Diagonal NotesA OnSeptember 9, 2024, pursuant to a securities purchase
agreement, the Company issued to 1800 Diagonal Lending LLC, a Virginia limited liabilitycompany (&€ceDiagonala€) a
convertible promissory note in the principal amount of $179,400 with an original issue discount 0f$23,400 (the
d€eSeptember Diagonal Notea€). The September Diagonal Note has a one-time interest payment of $23,322 paid
uponissuance and a maturity date of June 15, 2025. The proceeds from the September Diagonal Note are for general
working capital. Upon theoccurrence of an event of default as described in the September Diagonal Note, the note will
become immediately due and payable at adefault interest rate of 22% of the then outstanding principal amount of the



note. The September Diagonal Note has an initial paymentof $131,769 due on March 15, 2025, with monthly payments
of $23,651 due A A on the 15th of every month thereafteruntil June 15, 2025. A Afteran occurrence of an event of
default, as described in the note, Diagonal will have the right to convert all or any part of the outstandingand unpaid
amount of the September Diagonal Note into shares of the Companya€™s common stock at a conversion price of 65% of
themarket price. While the September Diagonal Note remains outstanding, the Company may not, without
Diagonala€™s written consent, sell,lease, or otherwise dispose of any significant portion of its assets except in the
ordinary course of business. The Company will reservel,533,333 shares of its Common Stock to provide for the
issuance of shares upon the full conversion of the September Diagonal Note. Theoutstanding balance on the September
Diagonal Note was $179,400 as of the date of this prospectus.A OnOctober 1, 2024, pursuant to a securities purchase
agreement, the Company issued to Diagonal a convertible promissory note in the principalamount of $121,900 with an
original issue discount of $15,900 (the 4€ceOctober Diagonal Notea€). The October Diagonal Note hasa one-time
interest payment of $14,628 paid upon issuance and a maturity date of June 30, 2025. The proceeds from the sale of the
OctoberDiagonal Note are for general working capital. Upon the occurrence of an event of default as described in the
October Diagonal Note,the note will become immediately due and payable at a default interest rate of 22% of the then
outstanding principal amount of the note.The October Diagonal Note has mandatory monthly payments of $15,170

A beginning on October 30, 2024, and due on the 30thof every month thereafter until February 28, 2025. A Afteran
occurrence of an event of default, as described in the note, Diagonal will have the right to convert all or any part of the
outstandingand unpaid amount of the October Diagonal Note into shares of the Companya€™s common stock at a
conversion price of 75% of the marketprice. The Company may not, without Diagonala€™s written consent, sell, lease,
or otherwise dispose of any significant portion ofits assets except in the ordinary course of business. The Company will
reserve 1,427,233 shares of its Common Stock to provide for theissuance of shares upon the full conversion of the
October Diagonal Note. The outstanding balance on the October Diagonal Note was $108,356as of the date of this
prospectus.A 8 A A VendorAgreementA OnNovember 12, 2024 the Company entered into a vendor agreement with
Low Tide LLC (&€ceLTa€). The term of the agreement is 180days, with will be automatically renewed for additional
successive 180 day terms unless either party gives 90 days written notice toterminate to the other.A LThas developed
products, including but not limited to seafood, under the Wicked Tuna brand using its licensing rights from Pilgrim
andthe Toby Keith brand, (collectively the a€oeProductsa€). We will, with LT, promote and sell the

Products.A TheCompany may, at its discretion, provide funding for the inventory to fulfill a purchase order (each a
d€eP0a€) for the Productssold, and the parties will each receive the following:A A (i) As relates to Wicked Tuna, if the
Company obtains a PO of a Product from its customers, we will pay LT a five percent (5%) margin on the Net Sales
Amount. Net Sales Amount shall mean gross sales less returns and promotions and freight allowance. A A (ii) As
relates to the Toby Keith brand, if LT obtains a PO for the Products from its customers and the Company funds the
purchase of the inventory to fulfil the PO, the Company shall receive a fee of one percent (1%) of the amount funded per
month from LT from the first day of each month that the amount remains outstanding plus an allocation expense which
shall be a direct pass through of cost which shall be calculated to include the cost of the product as well expenses
associated with transportation, storage and miscellaneous expenses. The Company will be paid directly by LTa€™s
customers. Thereafter, the Company will pay LT its portion within 48 hours of receiving funds for each PO. A Theparties
agreed to certain customary covenants, including those relating to confidentiality and litigation. The parties also agreed
tocertain mutual indemnification provisions for breaches or inaccuracies in their respective representations and
warranties or covenants.A 9 A A Weare a a€cesmaller reporting companya€ as defined in Item 10(f)(1) of Regulation S-
K. Smaller reporting companies may take advantageof certain reduced disclosure obligations, including, among other
things, providing only two years of audited financial statements. Wewill remain a smaller reporting company until the
last day of the fiscal year in which (1) the market value of our Common Stock heldby non-affiliates equals or exceeds
$250 million as of the end of that yeara€™s second fiscal quarter, or (2) our annual revenuesequaled or exceeded $100
million during such completed fiscal year and the market value of our Common Stock held by non-affiliates equalsor
exceeds $700 million as of the end of that yeara€™ s second fiscal quarter.A CorporatelnformationA Wewere
incorporated on October 17, 2017 in the State of Delaware as a blank check company to be used as a vehicle to pursue
a businesscombination. Prior to the Merger, we engaged in organizational efforts. Following the Merger, we
discontinued our prior activitiesof seeking a business for a merger or acquisition and acquired the business of John
Keeler & Co. Inc., d/b/a Blue Star Foods, aFlorida corporation formed on May 5, 1995. Our executive offices are located
at 3000 NW 109th Avenue, Miami, Florida 33172 and ourtelephone number is (305) 836-6858. Our website address is
https://bluestarfoods.com/. Except for any documents that areincorporated by reference into this prospectus that may
be accessed from our website, the information available on or through ourwebsite is not part of this

prospectus.A TheOfferingA ClearThinkELOC Purchase AgreementA OnMay 16, 2023, the Company entered into a
Purchase Agreement (the &4€0eELOC Purchase Agreementa€) with ClearThink Capital Partners,LLC (&€oeClearThinka€).
Pursuant to the ELOC Purchase Agreement, ClearThink has agreed to purchase from the Company, from timeto time
upon delivery by the Company to ClearThink of request notices (each a &€eRequest Noticea€), and subject to the
otherterms and conditions set forth in the ELOC Purchase Agreement, up to an aggregate of $10,000,000 of the
Companya€™s Common Stock.The purchase price of the shares of Common Stock to be purchased under the ELOC
Purchase Agreement will be equal to 80% of the two lowestdaily VWAPs during a valuation period of six trading days,
beginning three trading days preceding the draw down or put notice to threetrading days commencing on the first
trading day following delivery and clearing of the delivered shares. Each purchase under the ELOCPurchase Agreement
will be in a minimum amount of $25,000 and a maximum amount equal to the lesser of (i) $1,000,000 and (ii) 300%
ofthe average daily trading value of the Common Stock over the ten days preceding the Request Notice date. In
addition, pursuant to theELOC Purchase Agreement, the Company agreed to issue to ClearThink 1,250 restricted
shares of the Companya€™s Common Stock as a &€ceCommitmentFee.d€ The ELOC Purchase Agreement has a
maturity date of May 16, 2025.A Theissuance of shares to ClearThink are subject to a beneficial ownership limitation so
that in no event will shares be issued which wouldresult in ClearThink beneficially owning, together with its affiliates,
more than 9.99% of the Companya€™s outstanding shares ofCommon Stock.A TheCompany may not deliver to
ClearThink a Request Notice if we are in default. Events of default include:A (a)the effectiveness of a registration
statement registering the resale of the Securities lapses for any reason for a period of ten (10)consecutive business
days or for more than an aggregate of thirty (30) business days in any 365-day period, with certain exceptions;A (b)the
suspension of the Common Stock from trading on the principal market for a period of one (1) business day, provided
that the Companymay not direct ClearThink to purchase any shares of Common Stock during any such suspension;A 10
A A (c)the delisting of the Common Stock from The OTCQB, provided, however, that the Common Stock is not



immediately thereafter trading on theNew York Stock Exchange, The Nasdaq Global Market, The Nasdaq Global Select
Market, the NYSE American (or nationally recognized successorto any of the foregoing);A (d)if the exchange cap is
reached unless and until stockholder approval is obtained;A (e)the failure for any reason by the transfer agent to issue
shares to ClearThink within three (3) business days after the applicable purchasedate on which ClearThink is entitled to
receive such shares;A (f)the Company breaches any representation, warranty, covenant or other term or condition
under any of their transaction documents withClearThink;A (g)if any person commences a proceeding against the
Company pursuant to or within the meaning of any bankruptcy law or if the Company commencesa proceeding within
the meaning of any bankruptcy law;A (h)if at any time the Company is not eligible to transfer its Common Stock
electronically as DWAC shares.A TheELOC Purchase Agreement terminates as follows:A (a)If pursuant to or within the
meaning of any bankruptcy law, the Company commences a voluntary case or any Person commences a
proceedingagainst the Company, a custodian is appointed for the Company or for all or substantially all of its property,
or the Company makes ageneral assignment for the benefit of its creditors, any of which would be an event of default,
and shall automatically terminate withoutany liability or payment to the Company without further action or notice by
any person;A (b)In the event that the commencement of the ELOC Purchase Agreement shall not have occurred on or
before December 31, 2023 ;A (c)for any reason or for no reason by delivering notice to ClearThink electing to
terminate;A (d)automatically on the date that the Company sells and ClearThink purchases the full available amount
under the ELOC Purchase Agreement;A (e)May 16, 2025.A ClearThink,its agents, representatives or affiliates, will not
in any manner whatsoever, enter into or effect directly or indirectly, any (i) &€ceshortsaled€ of the Common Stock or (ii)
hedging transaction, which establishes a net short position with respect to the Common Stock.A Itis possible that we
may not have access to the full amount available to us under the ELOC Purchase Agreement. We have also
indemnifiedClearThink pursuant to the ELOC Purchase Agreement.A Inconnection with the ELOC Purchase Agreement,
the Company entered into a Registration Rights Agreement with ClearThink under which theCompany agreed to file a
registration statement with the Securities and Exchange Commission covering the shares of Common Stock
issuableunder the ELOC Purchase Agreement.A OnMay 16, 2023, the Company and ClearThink also entered into a
Securities Purchase Agreement (the &€0eSPAa€) under which ClearThinkhas agreed to purchase from the Company an
aggregate of 1,000 shares of the Companya€™s restricted Common Stock for a total purchaseprice of $200,000 in four
closings. The first closing occurred on the execution date of the SPA and the second, third, and fourth closingsshall be
within 60 days after the first closing.A August2024 Private Placement OfferingA InAugust, 2024, the Company entered
into securities purchase agreements (each a a&€meSecurities Purchase Agreementa€) with eachof Quick Capital, LLC, a
Wyoming limited liability company (4€ceQuick Capitala€) and Jefferson Street Capital, LLC, a New Jerseylimited liability
company (a€ceJeffersona€) whereby we issued promissory notes in the aggregate principal amount of $550,000(the
d€oeAugust Private Placement Offeringa€).A 11 A A TheCompany agreed to issue to each of Quick Capital and
Jefferson up to 19,650 shares of our Common Stock as a &€ceCommitmentFeea€A Aspart of the August Private
Placement Offering, the Company issued two promissory notes each in the principal amount of $275,000 withan original
issue discount of $25,000 (the a€cePrivate Placement Notesa€). The Private Placement Notes have a one-time
interestpayment of $27,500. Thereafter, any principal amount of interest which is not paid upon maturity will accrue at
a rate of the lesserof (i) sixteen percent (16%) per annum, or (ii) the maximum amount permitted by law from the due
date thereof until the same is paid.The Private Placement Notes have a maturity date of 10 months after issuance and
the proceeds from the notes are for general corporatepurposes. The Company agreed to issue to each of Quick Capital
and Jefferson 19,650 shares of Common Stock as additional considerationfor entering into Private Placement

Notes.A Theinvestors have the right, at any time on or following the earlier of (i) the date that any of the shares are
registered for resale undera registration statement of the Company or (ii) the date that is six (6) months after the issue
date, to convert all or any portion ofthe then outstanding and unpaid principal and interest into fully paid and non-
assessable shares of our Common Stock. The conversionprice shall be $1.50, subject to adjustments. We have agreed to
reserve a sufficient number of Common Stock (initially, 2,000,000 shares)for issuance upon conversion of the Private
Placement Notes in accordance with their terms.A Ifan event of default occurs under the Private Placement Notes, the
investors have the right to convert all amounts outstanding under thenotes at any time thereafter into shares of
Common Stock at the lesser of (i) the then applicable conversion price under the notes or(ii) the Market Price.
d€eMarket Priced€ shall mean 85% of the lowest VWAP on any trading day during the ten (10) trading daysprior to the
respective conversion date. 3€eVWAP&€ means, for any security as of any date, the dollar volume-weighted
averageprice for such security on the principal market during the period beginning at 9:30 a.m., Eastern Standard
Time, and ending at 4:00 p.m.,Eastern Standard Time, as reported by Quotestream or other similar quotation service
provider designated by the investors.A TheCompany may prepay the Private Placement Notes at any time with fifteen
(15) trading days prior written notice (the a€oePrepaymentNotice Perioda€). During the Prepayment Notice Period, the
investor shall have the right to convert all or any portion of the PrivatePlacement Notes pursuant to the terms of the
notes, including the amount of the Private Placement Notes to be prepaid. If the Companyexercises its right to prepay
the notes, the Company shall make payment to the investor of an amount in cash equal to the sum of: (i)100% multiplied
by the principal amount then outstanding plus (ii) accrued and unpaid interest on the principal amount to
thePrepayment Notice Date, and (iii) $750 to reimburse the investor for administrative fees.A Ifthe Company delivers a
prepayment notice and fails to pay the applicable prepayment amount, the Company shall forever forfeit its rightto
prepay any part of the Private Placement Notes.A ThePrivate Placement Notes have mandatory monthly payments of
$43,200. The initial payments were made on November 9, 2024 and November12, 2024,

respectively.A TheCompanya€™ s failure to comply with the material terms of the Private Placement Notes will be
considered an event of default and theprincipal sum of the Private Placement Notes will become immediately due and
payable at an amount equal to the principal amount thenoutstanding plus accrued interest (including any default
interest) through the date of full repayment multiplied by 135%, as well asall costs, all without demand, presentment or
notice, unless expressly waived by the investor.A Theinvestors may assign their rights to any a€ceaccredited investora€
(as deﬁneq in queA501(a) of the 1933 Act) in a private transactionor to any of its affiliates without the consent of the
Company.A 12 A A Whilethe Private Placement Notes remain outstanding, we shall not, without the investora€™s
written consent (i) (a) pay, declare or setapart for such payment, any dividend or other distribution on shares of capital
stock other than dividends on shares of Common Stocksolely in the form of additional shares of Common Stock or (b)
directly or indirectly or through any subsidiary make any other paymentor distribution with respect to its capital stock
except for distributions pursuant to any shareholdersa€™ rights plan which is approvedby a majority of the
Companya€™s disinterested directors, (ii) redeem, repurchase or otherwise acquire (whether for cash or in
exchangefor property or other securities or otherwise) in any one transaction or series of related transactions any



shares of capital stock ofthe Company or any warrants, rights or options to purchase or acquire any such shares, or
repay any indebtedness of the investor (iii)advance any loans made in the ordinary course of business in excess of
$100,000, (iv) sell, lease or otherwise dispose of any significantportion of our assets outside the ordinary course of
business, and (v) enter into any transaction or arrangement structured in accordancewith, based upon, or related or
pursuant to, in whole or in part, either Section 3(a)(9) or Section 3(a)(10) of the Securities Act.A Inconjunction with the
August Private Placement Offering, the Company entered into a registration rights agreement with each of Quick
Capitaland Jefferson. The Company agreed to file a registration statement with the Securities and Exchange
Commission to register the re-saleof the maximum number of shares of Common Stock covered in the August Private
Placement Offering within sixty (60) calendar days fromthe date of execution. The Securities Purchase Agreements and
Private Placement Notes are collectively referred to herein as the AugustTransaction Documents.A SUMMARYOF THE
OFFERINGA Thefollowing is a summary of the shares being offered by the Selling Stockholders:A Common Stock
offered by Selling Stockholders A 1,350,000 shares of our common stock, $0.0001 par value per share, (the
d€ceCommon Stocka€) consisting of (i) up to 1,000,000 shares issuable upon conversion of the principal and accrued
interest at maturity of convertible promissory notes in the aggregate principal amount of $550,000 issued collectively to
Jefferson Street Capital, LLC (a€ceJeffersona€) and Quick Capital, LLC (a€ceQuick Capitala€) in August 2024 (the
d€cePrivate Placement Offeringd€), and (iii) up to 350,000 shares issuable pursuant to that certain purchase agreement
(the 4€eELOC Purchase Agreementa€) dated May 16, 2023, by and between ClearThink Capital Partners, LLC
(4€ceClearThinka€) and us. A A A Common Stock outstanding prior to the offering A 7,934,270shares A A A Nasdaq
Capital Market Symbol A BSFC A A A Use of proceeds A We will not receive any proceeds from the sale of shares of
our Common Stock by the Selling Stockholders. A A A Risk factors A You should carefully read 4€ceRisk Factorsa€ in
this prospectus for a discussion of factors that you should consider before deciding to invest in our Common Stock.

A Thenumber of shares of our Common Stock that will be outstanding immediately after this offering is based on
7,934,270 shares ofCommon Stock outstanding as of November 15, 2024 and excludes an aggregate of 529,699 shares
of Common Stock issuable uponthe exercise of stock options and warrants as follows:A A a— 4,220 shares of our
common stock issuable upon the exercise of stock options; A A A A 4— 12,205 shares of our common stock issuable
upon exercise of warrants; and A A 4— 513,274shares of our common stock that may be issued uponconversion of a
secured, two-year, interest-free convertible promissory note that we issued to Lind Global Fund II LP on July 27, 2023,
each of which is subjectto potential anti-dilution adjustment as a result of this offering. A 13 A

A RISKFACTORSA Investingin our Common Stock involves a high degree of risk. Before investing in our Common
Stock, you should carefully consider the risks describedbelow, as well as the other information in this prospectus,
including our consolidated financial statements and the related notes. Inaddition, we may face additional risks and
uncertainties not currently known to us, or which as of the date of this registration statementwe might not consider
significant, which may adversely affect our business. If any of the following risks occur, our business, financialcondition
and results of operations could be materially adversely affected. In such case, the trading price of our Common Stock
coulddecline due to any of these risks or uncertainties, and you may lose part or all of your investment.A RisksRelated
to Our Business and IndustryA Theoperation of our planned digital banking platform may subject us to costs and risks
associated with various laws and regulations, includingthose relating to data privacy, security and protection.
Developments in these and other laws and regulations could harm our business,financial condition or results of
operationg.A Futureacquisitions may have an adverse effect on our ability to manage our

business.A Selectiveacquisitions currently form part of our strategy to further expand our business. If we are presented
with appropriate opportunities,we may acquire additional businesses, services or products that are complementary to
our core business. Future acquisitions and the subsequentintegration of new companies into ours would require
significant attention from management. Future acquisitions would also expose usto potential risks, including risks
associated with the assimilation of new operations, services and personnel, unforeseen or hiddenliabilities, the
diversion of resources from our existing businesses and technologies, the inability to generate sufficient revenue
tooffset the costs and expenses of acquisitions and potential loss of, or harm to, relationships with employees as a result
of integrationof new businesses. The diversion of our managementa€™s attention and any difficulties encountered in
any integration process couldhave a material adverse effect on our ability to manage our business.A Thevalue of crab
meat is subject to fluctuation which may result in volatility of our results of operations and the value of an investmentin
the Company.A Ourbusiness is dependent upon the sale of a commodity which value is subject to fluctuation. Our net
sales and operating results vary significantlydue to the volatility of the value of the crab meat that we sell which may
result in the volatility of the market price of our CommonStock.A Amaterial decline in the population and biomass of
crab meat that we sell in the fisheries from which we obtain our crab meat would materiallyand adversely affect our
business.A Thepopulation and biomass of crab meat are subject to natural fluctuations which are beyond our control
and which may be exacerbated bydisease, reproductive problems or other biological issues and may be affected by
changes in weather and the global environment. The overallhealth of a crab or other fish is difficult to measure, and
fisheries management is still a relatively inexact science. Since we areunable to predict the timing and extent of
fluctuations in the population and biomass of our products, we are unable to engage in anymeasures that might
alleviate the adverse effects of these fluctuations. Any such fluctuation which results in a material decline inthe
population and biomass in the fisheries from which we obtain our crab meat would materially and adversely affect our
business. Ouroperations are also subject to the risk of variations in supply.A 14 A A Weare subject to the risk of
product contamination and product liability claims.A Thesales of our products may involve the risk of injury to
consumers. Such injuries may result from tampering by unauthorized personnel,product contamination or spoilage,
including the presence of foreign objects, substances, chemicals, or residues introduced during thepacking, storage,
handling or transportation phases. While we are subject to governmental inspection and regulations and believe
ourfacilities comply in all material respects with all applicable laws and regulations, including internal product safety
policies, we cannotbe sure that consumption of our products will not cause a health-related illness in the future or that
we will not be subject to claimsor lawsuits relating to such matters. Even if a product liability claim is unsuccessful, the
negative publicity surrounding any assertionthat our products caused illness or injury could adversely affect our
reputation with existing and potential customers and our brandimage.A Asignificant portion of our revenues are derived
from a single product, crab meat, and therefore we are highly susceptible to changesin market demand, which may be
affected by factors over which we have limited or no control.A Asignificant portion of our revenues are derived from a
single product, crab meat. We therefore are highly susceptible to changes in marketdemand, which may be impacted by
factors over which we have limited or no control. Factors that could lead to a decline in market demandfor crab meat
include economic conditions and evolving consumer preferences. A substantial downturn in market demand for crab



meat mayhave a material adverse effect on our business and on our results of operations.A RisksRelated to Our
Industry and TOBCA€™s RAS OperationsA Regulationof the fishing industry may have an adverse impact on our
business.A Theinternational community has been aware of and concerned with the worldwide problem of depletion of
natural fish stocks. In the past,these concerns have resulted in the imposition of quotas that subject individual countries
to strict limitations on the amount of seafoodthat is allowed to be caught or harvested. Environmental groups have been
lobbying for additional limitations. If international organizationsor national governments were to impose additional
limitations on crab meat or the seafood products we sell, this could have a negativeimpact on our results of
operations.A Segmentsof the seafood industry in which we operate are competitive, and our inability to compete
successfully could adversely affect our business,results of operations and financial condition.A Wecompete with major
integrated seafood companies such as Tri Union Frozen Products, Inc. (Chicken of the Sea Frozen Foods), Phillips
Foods,Inc., Harbor Seafood, Inc., and Twin Tails Seafood Corp. in our traditional sustainable seafood business and our
primary competitorsin our RAS business are Aquabounty, Atlantic Sapphire, Aquacon, Nordic Aquafarms, Whole
Oceans, West Coast Salmon and Pure Salmon. Someof our competitors have the benefit of marketing their products
under brand names that have better market recognition than ours or havestronger marketing and distribution channels
than we do. Increased competition as to any of our products could result in price reduction,reduced margins and loss of
market share, which could negatively affect our profitability. An increase in imported products in the UnitedStates at
low prices could also negatively affect our profitability.A Ourinsurance coverage may be inadequate to cover losses we
may incur or to fully replace a significant loss of assets.A Ourinvolvement in the fishing industry may result in liability
for pollution, property damage, personal injury or other hazards. Althoughwe believe we have obtained insurance in
accordance with industry standards to address such risks, such insurance has limitations onliability and/or deductible
amounts that may not be sufficient to cover the full extent of such liabilities or losses. In addition, suchrisks may not, in
all circumstances, be insurable or, in certain circumstances, we may choose not to obtain insurance to protect
againstspecific risks due to the high premiums associated with such insurance or for other reasons. The payment of
such uninsured liabilitieswould reduce the funds available to us. If we suffer a significant event or occurrence that is
not fully insured, or if the insurer ofsuch event is not solvent, we could be required to divert funds from capital
investment or other uses towards covering any liabilityor loss for such events.A 15 A A Ouroperations, revenue and
profitability could be adversely affected by changes in laws and regulations in the countries where we do

business.A Thegovernments of countries into which we sell our products, from time to time, consider regulatory
proposals relating to raw materials,food safety and markets, and environmental regulations, which, if adopted, could
lead to disruptions in distribution of our productsand increase our operational costs, which, in turn, could affect our
profitability. To the extent that we increase our product pricesas a result of such changes, our sales volume and
revenues may be adversely affected.A Furthermore,these governments may change import regulations or impose
additional taxes or duties on certain imports from time to time. These regulationsand fees or new regulatory
developments may have a material adverse impact on our operations, revenue and profitability. If one or moreof the
countries into which we sell our products bars the import or sale of crab meat or related products, our available market
wouldshrink significantly, adversely impacting our results of operations and growth potential.A Adecline in
discretionary consumer spending may adversely affect our industry, our operations and ultimately our

profitability.A Luxuryproducts, such as premium grade crab meat, are discretionary purchases for consumers. Any
reduction in consumer discretionary spendingor disposable income may affect the crab meat industry significantly.
Many economic factors outside of our control could affect consumerdiscretionary spending, including the financial
markets, consumer credit availability, prevailing interest rates, energy costs, employmentlevels, salary levels, and tax
rates. Any reduction in discretionary consumer spending could materially adversely affect our businessand financial
condition.A Ourbusiness is affected by the quality and quantity of the salmon that is harvested by TOBC.A Wesell our
products in a highly competitive market. The ability of TOBC to successfully sell its salmon and the price therefor, is
highlydependent on the quality of the salmon. A number of factors can negatively affect the quality of the salmon sold,
including the qualityof the broodstock, water conditions in the farm, the food and additives consumed by the fish,
population levels in the tanks, and theamount of time that it takes to bring a fish to harvest, including transportation
and processing. Optimal growing conditions cannot alwaysbe assured. Although fish grown in RAS production systems
are not subject to the disease and parasite issues that can affect salmon grownin ocean pens, there is the potential for
organisms that are ubiquitous to freshwater environments to become pathogenic if the fish aresubjected to stressful
conditions or there is an issue with biomass management.A Highstandards for the quality of the product are maintained
and if we determine that a harvest has not met such standards, we may be requiredto reduce inventory and write down
the value of the harvest to reflect net realizable value. Sub-optimal conditions could lead to smallerharvests and or
lower quality fish. Conversely, if we experience better than expected growth rates, we may not be able to process
andbring our fish to market in a timely manner, which may result in overcrowding that can cause negative health
impacts and/or require cullingour fish population.A Furthermore,if our salmon is perceived by the market to be of lower
quality than other available sources of salmon or other fish, we may experiencereduced demand for our product and
may not be able to sell our products at the prices that we expect or at all.A Aswe continue to expand our operations and
build new farms, we potentially may face additional challenges with maintaining the qualityof our products. We cannot
guarantee that we will not face quality issues in the future, any of which could cause damage to our reputation,and a
loss of consumer confidence in our products, which could have a material adverse effect on our business results and the
value ofour brands.A 16 A A Ashutdown, damage to any of our farms, or lack of availability of power, fuel, oxygen,
eggs, water, or other key components needed forour operations, could result in our prematurely harvesting fish, a loss
of a material percentage of our fish in production, a delay inour commercialization plans, and a material adverse effect
on our operations, business results, reputation, and the value of our brands.A Aninterruption in the power, fuel, oxygen
supply, water quality systems, or other critical infrastructure of an aquaculture facility formore than a short period of
time could lead to the loss of a large number of fish. A shutdown of or damage to our farm due to naturaldisaster,
shortages of key components to our operations due to a pandemic, reduction in water supply, contamination of our
aquifers,interruption in services, or human interference could require us to prematurely harvest some or all of the fish
or could result in aloss of our fish in production.A Wealso are dependent on egg availability. If we had a disruption in
our ability to purchase eggs, we would not be able to continue to stockour farm. We cannot guarantee that any
disruptions might not occur in the future, any of which could cause loss of salmon to sell, damageto our reputation, loss
of consumer confidence in our products and company, and lost revenues, all of which could have a material
adverseeffect on our business results.A Thesuccessful development of our TOBC business depends on TOBCA€™ s ability
to efficiently and cost-effectively produce and sell salmonat large commercial scale.A Ourbusiness plans depend on our



ability to increase our production capacity through the development of larger farms. We have limited
experienceconstructing, ramping up, and managing such large, commercial-scale facilities, and we may not have
anticipated all of the factors orcosts that could affect our production, harvest, sale, and delivery of salmon at such a
scale. Our salmon may not perform as expectedwhen raised at very large commercial scale, we may encounter
operational challenges, control deficiencies may surface, our vendors mayexperience capacity constraints, or our
production cost and timeline projections may prove to be inaccurate. Any of these could decreaseprocess efficiency,
create delays, and increase our costs. We are also subject to volatility in market demand and prices, such as
thedisruption of the salmon market including reduction in market prices for salmon.A Inaddition, competitive pressures,
customer volatility and the possible inability to secure established and ongoing customer partnershipsand contracts,
may result in a lack of buyers for our fish. Customers of our fish may not wish to follow our terms and conditions ofsale,
potentially resulting in a violation of labeling or disclosure laws, improper food handling, nonpayment for product, and
similarissues. The competitive landscape for salmon may create challenges in securing competitive pricing for our
salmon to reach our competitivegoals. In addition, it is possible that we may not be able to service our customers to
meet their expectations regarding fish quality,ongoing harvest supply availability, order processing fill rate, on time or
correct deliveries, potential issues with third party processors,and other factors, which could impact our relationships
with customers, our reputation, and our business results.A RisksRelated to Our Reliance on Third PartiesA Weare
dependent on third parties for our operations and our business may be affected by supply chain interruptions and
delays.A Ourbusiness is dependent upon our relationships with vendors in Southeast Asia and Latin America for co-
packing, processing and shippingproduct to us. If for any reason these companies became unable or unwilling to
continue to provide services to us, this would likelylead to a temporary interruption in our ability to import our products
until we found another entity that could provide these services.Moreover, if supply chain delays occur, our product will
arrive late which will adversely impact our revenue. Failure to find a suitablereplacement, even on a temporary basis,
would have an adverse effect on our results of operations.A Wedo not have long-term agreements with many of our
customers and suppliers.A Manyof our customers and suppliers operate through purchase orders. Though we have
long-term business relationships with many of our customersand suppliers and alternative sources of supply for key
items, we do not have long-term agreements with such customers and suppliersand cannot be sure that any of these
customers or suppliers will continue to do business with us on the same basis or on terms that arefavorable to us. The
termination or modification of any of these relationships may adversely affect our business, financial performanceand
results of operations.A 17 A A RisksRelated to Our Financial Condition and Capital RequirementsA Ourindependent
registered public accounting firm has included an explanatory paragraph relating to our ability to continue as a going
concernin its report on our audited financial statements.A Thereport from our independent registered public accounting
firm for the year ended December 31, 2023 includes an explanatory paragraphstating that the Company has suffered
recurring losses from operations and has a net capital deficiency that raises substantial doubtabout its ability to
continue as a going concern. The Companya€™s ability to continue as a going concern is dependent on its abilityto
increase revenues, execute on its business plan to acquire complimentary companies, raise capital and continue to
sustain adequateworking capital to finance its operations. If we are unable to do so, our financial condition and results
of operations will be materiallyand adversely affected and we may be unable to continue as a going concern.A Weface
risks related to the current global economic environment which could harm our business, financial condition and results
of operations.A Thestate of the global economy continues to be uncertain. The current global economic conditions and
uncertain credit markets, concernsregarding the availability of credit pose a risk that could impact our international
relationships, as well as our ability to managenormal commercial relationships with our customers, suppliers and
creditors, including financial institutions. Global trade issues andthe impositions of tariffs could also have an adverse
effect on our international business activities. If the current global economicenvironment deteriorates, our business
could be negatively affected.A Wemay need to raise additional capital to fund our existing commercial operations and
develop and commercialize new products and expandour operations.A Basedon our current business plan, we believe
the net proceeds from our underwritten offering, together with our current cash and cash equivalentsand cash receipts
from sales will enable us to conduct our planned operations for at least the next 12 months. If our available
cashbalances, net proceeds from the offering and anticipated cash flow from operations are insufficient to satisfy our
liquidity requirementsincluding because of lower demand for our products or due to other risks described herein, we
may seek to sell Common Stock or preferredstock or convertible debt securities, enter into an additional credit facility
or another form of third-party funding or seek other debtfinancing.A Wemay consider raising additional capital in the
future to expand our business, to pursue strategic investments, to take advantage of financingopportunities or for other
reasons, including to:A A a— increase our sales and marketing efforts and address competitive developments; A A A
A a— provide for supply and inventory costs; A A A A 4— fund development and marketing efforts of any future
products or additional features to then-current products; A A A A 4— acquire, license or invest in new technologies;
A A A A 4— acquire or invest in complementary businesses or assets; and A A A A 4— finance capital expenditures
and general and administrative expenses A Ourpresent and future funding requirements will depend on many factors,
including:A A 4— our ability to achieve revenue growth and improve gross margins; A A A A 4— the cost of
expanding our operations and offerings, including our sales and marketing efforts; A A A A 4— the effect of
competing market developments; and A A A A 4— costs related to international expansion. A 18 A A Thevarious
ways we could raise additional capital carry potential risks. If we raise funds by issuing equity securities, dilution to
ourstockholders could result. Any equity securities issued also could provide for rights, preferences or privileges senior
to those of holdersof our Common Stock. If we raise funds by issuing debt securities, those debt securities would have
rights, preferences and privilegessenior to those of holders of our Common Stock. The terms of debt securities issued or
borrowings pursuant to a credit agreement couldimpose significant restrictions on our operations. If we raise funds
through collaborations and licensing arrangements, we might be requiredto relinquish significant rights or grant
licenses on terms that are not favorable to us.A Weincur significant costs as a result of operating as a public company
and our management devotes substantial time to public company compliance.A Asa public company, we incur
significant legal, accounting and other expenses due to our compliance with regulations and disclosure
obligationsapplicable to us, including compliance with the Sarbanes-Oxley Act of 2002, as amended (the a€oeSarbanes-
Oxley Acta€), and theDodd-Frank Wall Street Reform and Consumer Protection Act (the &€oeDodd-Frank Acta€) as well
as rules implemented by the SEC.Stockholder activism, the current political environment and the current high level of
government intervention and regulatory reform maylead to substantial new regulations and disclosure obligations,
which may lead to additional compliance costs and impact, in ways wecannot currently anticipate, the manner in which
we operate our business. Our management and other personnel devote a substantial amountof time to monitoring of



and compliance with, public company reporting obligations. These rules and regulations cause us to incur
significantlegal and financial compliance costs and make some activities more time consuming and costly.A Tocomply
with the requirements of being a public company, we may need to undertake various actions, including implementing
internal controlsand procedures. The Sarbanes-Oxley Act requires that we maintain effective disclosure controls and
procedures and internal control overfinancial reporting. We are continuing to develop and refine our disclosure controls
and other procedures that are designed to ensurethat information required to be disclosed by us in the reports that we
file with the SEC is recorded, processed, summarized and reportedwithin the time periods specified in SEC rules and
forms, and that information required to be disclosed in reports under the SecuritiesExchange Act of 1934 is
accumulated and communicated to our principal executive and financial officers. Any failure to develop or
maintaineffective controls could harm our operating results, cause us to fail to meet our reporting obligations or result
in a restatement ofprior period financial statements. In the event that we are not able to demonstrate compliance with
the Sarbanes-Oxley Act, that ourinternal control over financial reporting is perceived as inadequate or that we are
unable to produce timely or accurate financial statements,investors may lose confidence in our operating results and
the price of our Common Stock could decline. In addition, if we are unableto continue to meet these requirements, our
Common Stock may not be able to continue to meet the eligibility requirements for the NASDAQStock

MarketA Ourindependent registered public accounting firm will not be required to formally attest to the effectiveness of
our internal control overfinancial reporting until the later of our second annual report or the first annual report
required to be filed with the SEC followingthe date we are no longer an a€ccemerging growth companya€ as defined in
the JOBS Act depending on whether we choose to relyon certain exemptions set forth in the JOBS Act. If we are unable
to assert that our internal control over financial reporting is effective,or if our independent registered public accounting
firm is unable to express an opinion on the effectiveness of our internal controlover financial reporting, we could lose
investor confidence in the accuracy and completeness of our financial reports, which could harmour

business.A RisksRelated to Administrative, Organizational and Commercial Operations and GrowthA Wemay be unable
to manage our future growth effectively, which could make it difficult to execute our business strategy.A Weanticipate
growth in our business operations. This future growth could create a strain on our organizational, administrative and
operationalinfrastructure, including manufacturing operations, quality control, technical support and customer service,
sales force management andgeneral and financial administration. Our ability to manage our growth properly will
require us to continue to improve our operational,financial and management controls, as well as our reporting systems
and procedures. If we are unable to manage our growth effectively,we may be unable to execute our business plan,
which could have a material adverse effect on our business and our results of operations.A 19 A A Ifwe are unable to
support demand for our current and our future products, including ensuring that we have adequate resources to meet
increaseddemand and mitigate any supply chain delays our business could be harmed.A Asour commercial operations
and sales volume grow, we will need to continue to increase our workflow capacity for processing, customerservice,
billing and general process improvements and expand our internal quality assurance program, and mitigate any supply
chain delayswe could have with our vendors, among other things. We may also need to purchase additional equipment
and increase our manufacturing,maintenance, software and computing capacity to meet increased demand. We cannot
assure you that any of these increases in scale, expansionof personnel, purchase of equipment or process enhancements
will be successfully implemented.A Theloss of our Executive Chairman and Chief Executive Officer or our inability to
attract and retain highly skilled officers and key personnelcould negatively impact our business.A Oursuccess depends
on the skills, experience and performance of John Keeler, our Executive Chairman and Chief Executive Officer. The
individualand collective efforts of such individual will be important as we continue to develop and expand our
commercial activities. The lossor incapacity of Mr. Keeler could negatively impact our operations if we experience
difficulties in hiring qualified successors. Qualifiedemployees periodically are in great demand and may be unavailable
in the time frame required to satisfy our customersa€™ requirements.Expansion of our business could require us to
employ additional personnel. There can be no assurance that we will be able to attractand retain sufficient numbers of
skilled employees in the future. The loss of personnel or our inability to hire or retain sufficientpersonnel at competitive
rates could impair the growth of our business.A Ifwe were sued for product liability or professional liability, we could
face substantial liabilities that exceed our resources.A Themarketing and sale of our products could lead to the filing of
product liability claims alleging that our product made users ill. A productliability claim could result in substantial
damages and be costly and time-consuming for us to defend.A Wemaintain product liability insurance, but this
insurance may not fully protect us from the financial impact of defending against productliability claims. Any product
liability claim brought against us, with or without merit, could increase our insurance rates or preventus from securing
insurance coverage in the future. Additionally, any product liability lawsuit could lead to regulatory
investigations,product recalls or withdrawals, damage our reputation or cause current vendors, suppliers and
customers to terminate existing agreementsand potential customers and partners to seek other suppliers, any of which
could negatively impact our results of operations. A Weface risks associated with our international

business.A Ourinternational business operations are subject to a Varlety of risks, including:A A a— difficulties with
managing foreign and geographically dispersed operations; A A A A 4— having to comply with various U.S. and
international laws, including export control laws and the FCPA, and anti-money laundering laws; A A A A 4— changes
in uncertainties relating to foreign rules and regulations; A A A A 4— tariffs, export or import restrictions,
restrictions on remittances abroad, imposition of duties or taxes that limit our ability to import product; A A A A a—
limitations on our ability to enter into cost-effective arrangements with distributors, or at all; A A A A a— fluctuations
in foreign currency exchange rates; A 20 A A A 4— imposition of limitations on production, sale or export in foreign
countries; A A A A a— imposition of limitations on or increase of w1thh01d1ng and other taxes on remittances and
other payments by foreign processors or joint ventures; A A A A 4— imposition of differing labor laws and standards;
A A A A 4— economic, political or social instability in foreign countries and regions; A A A A 4— an inability, or
reduced ability, to protect our intellectual property, including any effect of compulsory licensing imposed by
government action; A A A A 4— availability of ‘government subsidies or other incentives that benefit competitors in
their local markets that are not available to us; A A A A a— difficulties in recruiting and retaining personnel, and
managing international operations; A A A A a4— less developed infrastructure; and impositions on operations as a
result of the COVID-19 pandemic. A Ifwe expand into other target markets, we cannot assure you that our expansion
plans will be realized, or if realized, be successful. Weexpect each market to have particular regulatory and funding
hurdles to overcome and future developments in these markets, includingthe uncertainty relating to governmental
policies and regulations, could harm our business. If we expend significant time and resourceson expansion plans that
fail or are delayed, our reputation, business and financial condition may be harmed.A Ourresults may be impacted by



changes in foreign currency exchange rates.A Currently,the majority of our international sales contracts are
denominated in U.S. dollars. We pay certain of our suppliers in a foreign currencyand we may pay others in the future
in foreign currency. As a result, an increase in the value of the U.S. dollar relative to foreigncurrencies could require us
to reduce our selling price or risk making our product less competitive in international markets or our costscould
increase. Also, if our international sales increase, we may enter into a greater number of transactions denominated in
non-U.S.dollars, which could expose us to foreign currency risks, including changes in currency exchange

rates.A Alarger portion of our revenues may be denominated in other foreign currencies if we expand our international
operations. Conducting businessin currencies other than U.S. dollars subjects us to fluctuations in currency exchange
rates that could have a negative impact on ouroperating results. Fluctuations in the value of the U.S. dollar relative to
other currencies impact our revenues, cost of revenues andoperating margins and result in foreign currency translation
gains and losses.A Wecould be negatively impacted by violations of applicable anti-corruption laws or violations of our
internal policies designed to ensureethical business practices.A Weoperate in a number of countries throughout the
world, including in countries that do not have as strong a commitment to anti-corruptionand ethical behavior that is
required by U.S. laws or by corporate policies. We are subject to the risk that we, our U.S. employees orour employees
located in other jurisdictions or any third parties that we engage to do work on our behalf in foreign countries may
takeaction determined to be in violation of anti-corruption laws in any jurisdiction in which we conduct business. Any
violation of anti-corruptionlaws or regulations could result in substantial fines, sanctions, civil and/or criminal penalties
and curtailment of operations in certainjurisdictions and might harm our business, financial condition or results of
operations. Further, detecting, investigating and resolvingactual or alleged violations is expensive and can consume
significant time and attention of our senior management.AA 21 A A Wedepend on our information technology systems,
and any failure of these systems could harm our business.A Wedepend on information technology and
telecommunications systems for significant elements of our operations. We have developed proprietysoftware for the
management and operation of our business. We have installed and expect to expand a number of enterprise software
systemsthat affect a broad range of business processes and functional areas, including for example, systems handling
human resources, financialcontrols and reporting, contract management, regulatory compliance and other
infrastructure operations.A Informationtechnology and telecommunications systems are vulnerable to damage from a
variety of sources, including telecommunications or networkfailures, malicious human acts and natural disasters.
Moreover, despite network security and back-up measures, some of our servers arepotentially vulnerable to physical or
electronic break-ins, computer viruses and similar disruptive problems. Despite the precautionarymeasures we have
taken to prevent unanticipated problems that could affect our information technology and telecommunications
systems,failures or significant downtime of our information technology or telecommunications systems or those used by
our third-party serviceproviders could prevent us from providing support services and product to our customers and
managing the administrative aspects of ourbusiness. Any disruption or loss of information technology or
telecommunications systems on which critical aspects of our operationsdepend could harm our

business.A Ouroperations are vulnerable to interruption or loss due to natural or other disasters, power loss, strikes
and other events beyond ourcontrol.A Weconduct a significant portion of our activities, including administration and
data processing, at facilities located in Southern Floridathat have experienced major hurricanes and floods which could
affect our facilities, significantly disrupt our operations, and delayor prevent product shipment during the time required
to repair, rebuild or replace damaged processing facilities. Our suppliers in SoutheastAsia and Latin America are also
vulnerable to natural disasters which could disrupt their operations and their ability to supply productto us. If any of
our customersa€™ facilities are negatively impacted by a disaster, product shipments could be delayed.
Additionally,customers may delay purchases of products until operations return to normal. Even if we and/or our
suppliers are able to quickly respondto a disaster, the ongoing effects of the disaster could create some uncertainty in
the operations of our business. In addition, ourfacilities may be subject to a shortage of available electrical power and
other energy supplies. Any shortages may increase our costsfor power and energy supplies or could result in blackouts,
which could disrupt the operations of our affected facilities and harm ourbusiness.A RisksRelated to Intellectual
PropertyA Ourintellectual property rights are valuable, and any inability to adequately protect, or uncertainty regarding
validity, enforceabilityor scope of them could undermine our competitive position and reduce the value of our products,
services and brand, and litigation toprotect our intellectual property rights may be costly.A Weattempt to strengthen
and differentiate our product portfolio by developing new and innovative products and product improvements. Asa
result, our patents, trademarks, trade secrets, copyrights and other intellectual property rights are important assets to
us. Variousevents outside of our control pose a threat to our intellectual property rights as well as to our products and
services. For example,effective intellectual property protection may not be available in countries in which our products
are sold. Also, although we have registeredour trademark in various jurisdictions, our efforts to protect our proprietary
rights may not be sufficient or effective. Any significantimpairment of our intellectual property rights could harm our
business or our ability to compete. Litigation might be necessary to protectour intellectual property rights and any such
litigation may be costly and may divert our managementa€™s attention from our corebusiness. An adverse
determination in any lawsuit involving our intellectual property is likely to jeopardize our business prospectsand
reputation. Although we are not aware of any of such litigation, we have no insurance coverage against litigation costs,
and we wouldbe forced to bear all litigation costs if we cannot recover them from other parties. All foregoing factors
could harm our business, financialcondition, and results of operations. Any unauthorized use of our intellectual property
could harm our operating results.A 22 A A Wemay be exposed to infringement or misappropriation claims by third
parties, which, if determined against us, could adversely affect ourbusiness and subject us to significant liability to third
parties.A Oursuccess mainly depends on our ability to use and develop our technology and product designs without
infringing upon the intellectualproperty rights of third parties. We may be subject to litigation involving claims of patent
infringement or violations of other intellectualproperty rights of third parties. Holders of patents and other intellectual
property rights potentially relevant to our product offeringsmay be unknown to us, which may make it difficult for us to
acquire a license on commercially acceptable terms. There may also be technologieslicensed to us and that we rely
upon that are subject to infringement or other corresponding allegations or claims by third parties whichmay damage
our ability to rely on such technologies. In addition, although we endeavor to ensure that companies that work withus
possess appropriate intellectual property rights or licenses, we cannot fully avoid the risks of intellectual property
rights infringementcreated by suppliers of components used in our products or by companies we work with in
cooperative research and development activities.Our current or potential competitors may obtain patents that will
prevent, limit or interfere with our ability to make, use or sell ourproducts. The defense of intellectual property claims,
including patent infringement suits, and related legal and administrative proceedingscan be both costly and time



consuming, and may significantly divert the efforts and resources of our technical personnel and management.These
factors could effectively prevent us from pursuing some or all of our business operations and result in our customers or
potentialcustomers deferring, canceling or limiting their purchase or use of our products, which may have a material
adverse effect on our business,financial condition and results of operations.A Ourcommercial success will depend in
part on our success in obtaining and maintaining issued patents and other intellectual property rightsin the United
States and elsewhere. If we do not adequately protect our intellectual property, competitors may be able to use our
processesand erode or negate any competitive advantage we may have, which could harm our business.A Wecannot
provide any assurances that any of our patents have, or that any of our pending patent applications that mature into
issued patentswill include, claims with a scope sufficient to protect our products, any additional features we develop or
any new products. Patents,if issued, may be challenged, deemed unenforceable, invalidated or

circumvented.A Furthermore,though an issued patent is presumed valid and enforceable, its issuance is not conclusive
as to its validity or its enforceability andit may not provide us with adequate proprietary protection or competitive
advantages against competitors with similar products. Competitorsmay also be able to design around our patents. Other
parties may develop and obtain patent protection for more effective technologies,designs or methods. We may not be
able to prevent the unauthorized disclosure or use of our knowledge or trade secrets by consultants,suppliers, vendors,
former employees and current employees. The laws of some foreign countries do not protect our proprietary rightsto
the same extent as the laws of the United States, and we may encounter significant problems in protecting our
proprietary rights inthese countries. If any of these developments were to occur, they each could have a negative
impact on our sales.A Ifwe are unable to protect the confidentiality of our trade secrets, our business and competitive
position could be harmed.A Werely upon copyright and trade secret protection, as well as non-disclosure agreements
and invention assignment agreements with our employees,consultants and third parties, to protect our confidential and
proprietary information. In addition to contractual measures, we try toprotect the confidential nature of our proprietary
information using physical and technological security measures. Such measures maynot, for example, in the case of
misappropriation of a trade secret by an employee or third party with authorized access, provide adequateprotection for
our proprietary information. Our security measures may not prevent an employee or consultant from misappropriating
ourtrade secrets and providing them to a competitor, and recourse we take against such misconduct may not provide an
adequate remedy toprotect our interests fully. Enforcing a claim that a party illegally disclosed or misappropriated a
trade secret can be difficult, expensiveand time-consuming, and the outcome is unpredictable. In addition, trade secrets
may be independently developed by others in a mannerthat could prevent legal recourse by us. If any of our confidential
or proprietary information, such as our trade secrets, were to bedisclosed or misappropriated, or if any such
information was independently developed by a competitor, our competitive position couldbe harmed.A 23 A A Wemay
not be able to enforce our intellectual property rights throughout the world.A Thelaws of some foreign countries do not
protect intellectual property rights to the same extent as the laws of the United States. Manycompanies have
encountered significant problems in protecting and defending intellectual property rights in certain foreign
jurisdictions.This could make it difficult for us to stop the infringement or the misappropriation of our intellectual
property rights. Many foreigncountries have compulsory licensing laws under which a patent owner must grant licenses
to third parties. In addition, many countrieslimit the enforceability of patents against third parties, including
government agencies or government contractors. In these countries,patents may provide limited or no benefit. Patent
protection must ultimately be sought on a country-by-country basis, which is an expensiveand time-consuming process
with uncertain outcomes. Accordingly, we may choose not to seek patent protection in certain countries, andwe will not
have the benefit of patent protection in such countries.A Proceedingsto enforce our patent rights in foreign jurisdictions
could result in substantial costs and divert our efforts from other aspects ofour business. Accordingly, our efforts to
protect our intellectual property rights in such countries may be inadequate. In addition,changes in the law and legal
decisions by courts in the United States and foreign countries may affect our ability to obtain adequateprotection for
our technology and the enforcement of intellectual property.A Thirdparties may assert that our employees or
consultants have wrongfully used or disclosed confidential information or misappropriated tradesecrets.A Althoughwe
try to ensure that our employees and consultants do not use the proprietary information or know-how of others in their
work for us,we may be subject to claims that we or our employees, consultants or independent contractors have
inadvertently or otherwise used ordisclosed intellectual property, including trade secrets or other proprietary
information, of a former employer or other third parties.Litigation may be necessary to defend against these claims. If
we fail in defending any such claims, in addition to paying monetary damages,we may lose valuable intellectual
property rights or personnel. Even if we are successful in defending against such claims, litigationcould result in
substantial costs and be a distraction to management and other employees.A RisksRelated to Regulatory

MattersA Ourproducts and operations are subject to government regulation and oversight both in the United States and
abroad, and our failure to complywith applicable requirements could harm our business.A TheFDA and other
government agencies regulate, among other thlngs with respect to our products and operations:A A a— design,
development and manufacturmg, AAAA A& testlng, labeling, content and language of instructions for use and
storage; A A A A a— product safety; A A A A a— marketing, sales and distribution; A A A A a— record keeplng
procedures; A A A A a— advertising and promotion; A A A A a— recalls and corrective actions; and A A A A a—
product import and export. A Theregulations to which we are subject are complex and have tended to become more
stringent over time. Regulatory changes could result inrestrictions on our ability to carry on or expand our operations,
higher than anticipated costs or lower than anticipated sales.A 24 A A Thefailure to comply with applicable regulations
could Jeopardlze our ablhty to sell our products and result in enforcement actions suchas: A A 4— warning letters; A A
A A 4— fines; A A A A 4— injunctions; A A A A 4— civil penalties; A A A A 4— termination of distribution; A A

A A a— recalls or seizures of products; A A A A 4— delays in the introduction of products into the market; and A A
A A a— total or partial suspension of production. A Wemay also be required to take corrective actions, such as
installing additional equipment or taking other actions, each of which couldrequire us to make substantial capital
expenditures. We could also be required to indemnify our employees in connection with any expensesor liabilities that
they may incur individually in connection with regulatory action against them. As a result, our future business
prospectscould deteriorate due to regulatory constraints, and our profitability could be impaired by our obligation to
provide such indemnificationto our employees.A Anyof these sanctions could result in higher than anticipated costs or
lower than anticipated sales and harm our reputation, business, financialcondition and results of

operations.A Productliability claims could divert managementa€™ s attention from our business, be expensive to defend
and result in sizeable damage awardsagainst us that may not be covered by insurance.A RisksRelating to Our Common
StockA Theprice of our Common Stock may be volatile and may be influenced by numerous factors, some of which are



beyond our control.A Factorsthat could cause volatility in the market price of our Common Stock include:A A a—
actual or anticipated fluctuations in our financial condition and operating results; A A A A 4— actual or anticipated
changes in our growth rate relative to our competitors; A A A A 4— commercial success and market acceptance of
our products; A A A A 4— success of our competitors in commercializing products; A A A A 4— strategic
transactions undertaken by us; A A A A 4— additions or departures of key personnel; A A A A a— product liability
claims; A A A A a— prevailing economic conditions; A 25 A A A a— disputes concerning our intellectual property or
other proprietary rights; A A A A 4&— U.S. or foreign regulatory actions affecting us or our industry; AAAAa

sales of our Common Stock by our officers, directors or significant stockholders; A’ A A A 4— future sales or issuances
of equity or debt securities by us; A A A A 4— business disruptions caused by natural disasters; and A A A A a—
issuance of new or changed securities analystsd€™ reports or recommendations regarding us. A Inaddition, the stock
markets in general have experienced extreme volatility that have been often unrelated to the operating performanceof
the issuer. These broad market fluctuations may negatively impact the price or liquidity of our Common Stock. In the
past, when theprice of a stock has been volatile, holders of that stock have sometimes instituted securities class action
litigation against the issuer.If any of our stockholders were to bring such a lawsuit against us, we could incur
substantial costs defending the lawsuit and the attentionof our management would be diverted from the operation of
our business.A Youmay experience dilution of your ownership interests because of the future issuance of additional
shares of our Common Stock or preferredstock or other securities that are convertible into or exercisable for our
Common Stock or preferred stock.A Ifour existing stockholders exercise warrants or sell, or indicate an intention to sell,
substantial amounts of our Common Stock in thepublic market, the price of our Common Stock could decline. The
perception in the market that these sales may occur could also causethe price of our Common Stock to decline.A Inthe
future, we may issue authorized but previously unissued equity securities, resulting in the dilution of the ownership
interests ofthe then current stockholders. We are authorized to issue an aggregate of 100,000,000 shares of Common
Stock and 5,000,000 shares ofa€ceblank checka€ preferred stock. We may issue additional shares of our Common Stock
or other securities that are convertibleinto or exercisable for our common stock in connection with hiring or retaining
employees, future acquisitions, future sales of our securitiesfor capital raising purposes, or for other business purposes.
The future issuance of any such additional shares of our Common Stock maycreate downward pressure on the trading
price of the Common Stock. We may need to raise additional capital in the near future to meetour working capital
needs, and there can be no assurance that we will not be required to issue additional shares, warrants or other
convertiblesecurities in the future in conjunction with the capital raising efforts, including at a price (or exercise prices)
below the price youpaid for your stock.A Managementmay have broad discretion as to the use of the proceeds from
offerings of its securities and may not use the proceeds effectively.A Becausethe Company may not designate the
amount of net proceeds from offerings to be used for any particular purpose, management may have broaddiscretion as
to the application of the net proceeds and could use them for purposes other than those contemplated at the time of
suchoffering. Management may use net proceeds for corporate purposes that may not improve the Companya€™s
financial condition or marketvalue.A Ifwe fail to comply with the Nasdaq Capital Market listing requirements, we will be
subject to potential delisting from the Nasdaq CapitalMarket.A OurCommon Stock has been approved for listing on
NASDAQ under the symbol &€eBSFC.a€ However, if we fail to comply with NASDAQ&a€ ™ srules for continued listing,
including, without limitation, minimum market capitalization and other requirements, NASDAQ may take stepsto delist
our shares. Failure to maintain our listing, or de-listing from NASDAQ, would make it more difficult for shareholders to
sellour Common Stock and more difficult to obtain accurate price quotations on our Common Stock. This could have an
adverse effect on theprice of our Common Stock. Our ability to issue additional securities for financing or other
purposes, or otherwise to arrange for anyfinancing we may need in the future, may also be materially and adversely
affected if our Common Stock is not traded on a national securitiesexchange. Additionally, our loan or other
agreements, may contain covenants to maintain the listing of our Common Stock on NASDAQ. Accordingly,failure to
maintain such listing may constitute a default under such agreements.A 26 A A Weare subject to a Discretionary Panel
Monitor until June 11, 2025 as it pertains to the minimum bid price requirement and failure to maintaincompliance with
this standard could result in delisting and adversely affect the market price and liquidity of our Common

Stock.A OurCommon Stock is currently traded on the Nasdaq Capital Market under the symbol a€eBSFC.a€ If we fail
to meet any of the continuedlisting standards of NASDAQ, our Common Stock will be delisted. These continued listing
standards include specifically enumerated criteria,such as a $1.00 minimum closing bid price.A OnOctober 8, 2024, the
Company received a notice letter from the Listing Qualifications Department of The Nasdaq Stock Market
LLC(a€®eNasdaga€) notifying the Company that, based upon the closing bid price of the Companya€™s common stock,
par value $0.0001per share (d4€ceCommon Stocka€), for the last 30 consecutive business days, the Company is not
currently in compliance with therequirement to maintain a minimum bid price of $1.00 per share for continued listing
on The Nasdaq Capital Market, as set forth in NasdaqListing Rule 5550(a)(2) (the a€ceMinimum Bid Requirementa€),
which matter serves as a basis for delisting the Companya€ ™ ssecurities from Nasdaq.A Aspreviously reported on a
Current Report on Form 8-K filed on June 12, 2024, the Company is subject to a Mandatory Panel Monitor for aperiod of
one year, or until June 11, 2025. As such, the Company is not eligible for a compliance period. The Company requesteda
hearing with the Hearings Panel (the a€oePanela€) on October 16, 2024. The hearing date is set for December 11,
2024.The hearing request will stay the suspension of the Companya€™ s securities and the filing of the Form 25-NSE
pending the Panela€ ™ sdecision. The fee for the hearing was $20,000.A OurCommon Stock may be deemed a a€cepenny
stockd€ which may reduce the value of an investment in the stock.A Rule15g-9 under the Exchange Act establishes the
definition of a &€cepenny stock,a€ for the purposes relevant to us, as any equitysecurity that has a market price of less
than $5.00 per share or with an exercise price of less than $5.00 per share, subject to certainexceptions. For any
transaction involving a penny stock, unless exempt, the rules require: (a) that a broker or dealer approve a

persona€ ™saccount for transactions in penny stocks; and (b) the broker or dealer receive from the investor a written
agreement to the transaction,setting forth the identity and quantity of the penny stock to be purchased.A Inorder to
approve a persona€™s account for transactions in penny stocks, the broker or dealer must: (a) obtain financial
informationand investment experience objectives of the person and (b) make a reasonable determination that the
transactions in penny stocks aresuitable for that person and the person has sufficient knowledge and experience in
financial matters to be capable of evaluating therisks of transactions in penny stocks.A Thebroker or dealer must also
deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by the SEC relating tothe penny
stock market, which, in highlight form: (a) sets forth the basis on which the broker or dealer made the suitability
determination;and (b) confirms that the broker or dealer received a signed, written agreement from the investor prior
to the transaction. Generally,brokers may be less willing to execute transactions in securities subject to the &€cepenny



stocka€ rules. If our Common Stockis or becomes subject to the a€cepenny stocka€ rules, it may be more difficult for
investors to dispose of our Common Stock andcause a decline in the market value of our Common

Stock.A Disclosurealso has to be made about the risks of investing in penny stocks in both public offerings and in
secondary trading and about commissionspayable to both the broker or dealer and the registered representative,
current quotations for the securities and the rights and remediesavailable to an investor in cases of fraud in penny
stock transactions. Finally, monthly statements have to be sent disclosing recentprice information for the penny stock
held in the account and information on the limited market in penny stocks.A 27 A A Thesales practice requirements of
the Financial Industry Regulatory Authoritya€™s (2€ceFINRA&€) may limit a stockholdera€ ™ sability to buy and sell our
Common Stock.A FINRAhas adopted rules requiring that, in recommending an investment to a customer, a broker-
dealer must have reasonable grounds for believingthat the investment is suitable for that customer. Prior to
recommending speculative or low-priced securities to their non-institutionalcustomers, broker-dealers must make
reasonable efforts to obtain information about the customera€™s financial status, tax status,investment objectives and
other information. Under interpretations of these rules, FINRA has indicated its belief that there is a highprobability
that speculative or low-priced securities will not be suitable for at least some customers. If these FINRA requirements
areapplicable to us or our securities, they may make it more difficult for broker-dealers to recommend that at least
some of their customersbuy our Common Stock, which may limit the ability of our stockholders to buy and sell our
Common Stock and could have an adverse effecton the market for and price of our Common Stock.A Ouroperating
results for a particular period may fluctuate significantly or may fall below the expectations of investors or securities
analysts,each of which may cause the price of our Common Stock to fluctuate or decline.A Weexpect our operatlng
results to be subject to fluctuations. Our operating results will be affected by numerous factors, including: A A a—
variations in the level of expenses related to future development plans; A A A A a— fluctuations in value of the
underlying commodity; A A A A a— inability to procure sufficient quantities to meet demand due to the scarcity of the
product gvallable from its suppliers; A A A A 4— level of underlying demand for our products and any other products
we sel; A A A A a— any intellectual property 1nfr1ngement lawsuit or opposition, interference or cancellation
proceeding in which we may become involved; AAAAa— regulatory developments affecting us or our competitors;
and A A A A 4— the continuing effects of the COVID-19 pandemic. A Ifour operating results for a particular period fall
below the expectations of investors or securities analysts, the price of our CommonStock could decline substantially.
Furthermore, any fluctuations in our operating results may, in turn, cause the price of our CommonStock to fluctuate
substantially. We believe that comparisons of our financial results from various reporting periods are not
necessarilymeaningful and should not be relied upon as an indication of our future performanceA Issuanceof stock to
fund our operations may dilute your investment and reduce your equity interest.A Wemay need to raise capital in the
future to fund the development of our seafood business. Any equity financing may have significant dilutiveeffect to
stockholders and a material decrease in our stockholdersa€™ equity interest in us. Equity financing, if obtained,
couldresult in substantial dilution to our existing stockholders. At its sole discretion, our board of directors may issue
additional securitieswithout seeking stockholder approval, and we do not know when we will need additional capital or,
if we do, whether it will be availableto us.A Provisionsof our charter documents or Delaware law could delay or prevent
an acquisition of the Company, even if such an acquisition would be beneficialto our stockholders, which could make it
more difficult for you to change management.A Provisionsin our certificate of incorporation and our bylaws may
discourage, delay or prevent a merger, acquisition or other change in controlthat stockholders may consider favorable,
including transactions in which stockholders might otherwise receive a premium for their shares.In addition, these
provisions may frustrate or prevent any attempt by our stockholders to replace or remove our current management
bymaking it more difficult to replace or remove our board of directors.A 28 A A Inaddition, Delaware law prohibits a
publicly held Delaware corporation from engaging in a business combination with an interested stockholder,generally a
person who, together with its affiliates, owns, or within the last three years has owned, 15% or more of our voting
stock,for a period of three years after the date of the transaction in which the person became an interested stockholder,
unless the businesscombination is approved in a prescribed manner. Accordingly, Delaware law may discourage, delay
or prevent a change in control of thecompany. Furthermore, our certificate of incorporation will specify that the Court
of Chancery of the State of Delaware will be the soleand exclusive forum for most legal actions involving actions
brought against us by stockholders. We believe this provision benefits usby providing increased consistency in the
application of Delaware law by chancellors particularly experienced in resolving corporatedisputes, efficient
administration of cases on a more expedited schedule relative to other forums and protection against the burdensof
multi-forum litigation. However, the provision may have the effect of discouraging lawsuits against our directors and
officers. Theenforceability of similar choice of forum provisions in other companiesa€™ certificates of incorporation has
been challenged in legalproceedings, and it is possible that, in connection with any applicable action brought against
us, a court could find the choice of forumprovisions contained in our certificate of incorporation to be inapplicable or
unenforceable in such action.A Wedo not anticipate paying any cash dividends on our common stock in the foreseeable
future therefore capital appreciation, if any, ofour common stock will be your sole source of gain for the foreseeable
future.A Wehave never declared or paid cash dividends on our Common Stock. We do not anticipate paying any cash
dividends on our common stock inthe foreseeable future. We currently intend to retain all available funds and any
future earnings to fund the development and growthof our business. In addition, our current loan and security
agreement with Lighthouse contains, and our future loan arrangements, ifany, may contain, terms prohibiting or
limiting the amount of dividends that may be declared or paid on our Common Stock. As a result,capital appreciation, if
any, of our common stock will be your sole source of gain for the foreseeable future.A RisksRelated to this

OfferingA Wecould face significant penalties for our failure to comply with the terms of our outstanding convertible
notes.A Ourconvertible notes contain positive and negative covenants and customary events of default including
requiring us in many cases to timelyfile SEC reports. In the event we fail to timely file our SEC reports in the future, or
any other events of defaults occur under thenotes, we could face significant penalties and/or liquidated damages and/or
the conversion price of such notes could be adjusted downwardsignificantly, all of which could have a material adverse
effect on our results of operations and financial condition, or cause any investmentin the Company to decline in value or
become worthless.A Certainof our outstanding convertible promissory notes include favored nations rights.A Certainof
our outstanding convertible promissory notes include provisions which provide that, so long as such notes are
outstanding, the Companyshall not enter into any public or private offering of its securities (including securities
convertible into shares of our Common Stock)with any individual or entity that has the effect of establishing rights or
otherwise benefiting such other investor in a manner morefavorable in any material respect to such other investor than
the rights and benefits established in favor of the holder of our convertiblenotes unless, in any such case, the holder has



been provided with such rights and benefits pursuant to a definitive written agreementor agreements between the
Company and the holder. Such favored nations provisions could be triggered in the future and could materiallychange
the terms of the notes. In the event any favored nations provisions of the notes are triggered, it may cause the terms of
suchnotes to be materially amended in favor of the holders thereof, cause significant dilution to existing shareholders,
and otherwise havea material adverse effect on the Company.A 29 A A USEOF PROCEEDSA Wewill not receive any
proceeds from the sales of shares of our Common Stock by the Selling Stockholders.A DETERMINATIONOF OFFERING
PRICEA TheSelling Stockholders will offer shares of our Common Stock at the prevailing market prices or privately
negotiated prices. The offeringprice of our Common Stock does not necessarily bear any relationship to our book value,
assets, past operating results, financial conditionor any other established criteria of value. Our Common Stock may not
trade at the market prices in excess of the offering prices forCommon Stock in any public market, will be determined in
the marketplace and may be influenced by many factors, including the depth andliquidity of the market for our Common
Stock.A MARKETPRICE OF AND DIVIDENDS ON THE COMPANYA&€™SCOMMONEQUITY AND RELATED
STOCKHOLDER MATTERSA MarketInformationA OurCommon Stock is quoted on the Nasdaq Capital Market under the
symbol 4€eBSFC.a€ On November 14, 2024, the closing priceon Nasdaq of our Common Stock was

$0.274A7.A HoldersA Asof November 15, 2024, there were 68 holders of record of our Common

Stock.A DividendPolicyA Wehave not paid any dividends since our incorporation and do not anticipate the payment of
dividends in the foreseeable future. At present,our policy is to retain earnings, if any, to develop and market our
products and implement our business plan. The payment of dividendsin the future will depend upon, among other
factors, our earnings, capital requirements, and operating financial

conditions.A SELLINGSTOCKHOLDERSA Thisprospectus relates to the potential offer and resale by the Selling
Stockholders identified in this prospectus or their permitted transferees(the 4€ceSelling Stockholdersa€) of 1,350,000
shares of our common stock, $0.0001 par value per share, (the &€ceCommon Stocka€)consisting of (i) up to 1,000,000
shares issuable upon conversion of the principal and accrued interest at maturity of convertible promissorynotes in the
aggregate principal amount of $550,000 issued to each of Jefferson Street Capital, LLC (a€ceJeffersona€) and
QuickCapital, LLC (a€0eQuick Capitala€) in August 2024 (the a€cePrivate Placement Offeringa€), and (iii) up to 350,000
sharesissuable pursuant to that certain purchase agreement (the &40eELOC Purchase Agreementa€) dated May 16,
2023, by and between ClearThinkCapital Partners, LLC (4&€ceClearThinka€) and us.A ClearThinkELOC Purchase
AgreementA OnMay 16, 2023, the Company entered into a Purchase Agreement (the &€eELOC Purchase Agreementa€)
with ClearThink Capital Partners,LLC (&€ceClearThinka€). Pursuant to the ELOC Purchase Agreement, ClearThink has
agreed to purchase from the Company, from timeto time upon delivery by the Company to ClearThink of request notices
(each a a€eRequest Noticea€), and subject to the otherterms and conditions set forth in the ELOC Purchase
Agreement, up to an aggregate of $10,000,000 of the Companya€™s Common Stock.The purchase price of the shares of
Common Stock to be purchased under the ELOC Purchase Agreement will be equal to 80% of the two lowestdaily
VWAPs during a valuation period of six trading days, beginning three trading days preceding the draw down or put
notice to threetrading days commencing on the first trading day following delivery and clearing of the delivered shares.
Each purchase under the ELOCPurchase Agreement will be in a minimum amount of $25,000 and a maximum amount
equal to the lesser of (i) $1,000,000 and (ii) 300% ofthe average daily trading value of the Common Stock over the ten
days preceding the Request Notice date. In addition, pursuant to theELOC Purchase Agreement, the Company agreed
to issue to ClearThink 1,250 restricted shares of the Companya€™s Common Stock as a a€ceCommitmentFee.a€ The
ELOC Purchase Agreement has a maturity date of May 16, 2025.A Theissuance of shares to ClearThink are subject to a
beneficial ownership limitation so that in no event will shares be issued which wouldresult in ClearThink beneficially
owning, together with its affiliates, more than 9.99% of the Companya€™ s outstanding shares ofcommon stock.A 30 A
A TheCompany may not deliver to ClearThink a Request Notice if we are in default. Events of default include:A (a)the
effectiveness of a registration statement registering the resale of the Securities lapses for any reason for a period of ten
(10)consecutive business days or for more than an aggregate of thirty (30) business days in any 365-day period, with
certain exceptions;A (b)the suspension of the Common Stock from trading on the principal market for a period of one
(1) business day, provided that the Companymay not direct ClearThink to purchase any shares of Common Stock during
any such suspension;A (c)the delisting of the Common Stock from The OTCQB, provided, however, that the Common
Stock is not immediately thereafter trading on theNew York Stock Exchange, The Nasdaq Global Market, The Nasdaq
Global Select Market, the NYSE American (or nationally recognized successorto any of the foregoing);A (d)if the
exchange cap is reached unless and until stockholder approval is obtained;A (e)the failure for any reason by the
transfer agent to issue shares to ClearThink within three (3) business days after the applicable purchasedate on which
ClearThink is entitled to receive such shares;A (f)the Company breaches any representation, warranty, covenant or
other term or condition under any of their transaction documents withClearThink;A (g)if any person commences a
proceeding against the Company pursuant to or within the meaning of any bankruptcy law or if the Company
commencesa proceeding within the meaning of any bankruptcy law;A (h)if at any time the Company is not eligible to
transfer its Common Stock electronically as DWAC shares.A TheELOC Purchase Agreement terminates as

follows:A (a)If pursuant to or within the meaning of any bankruptcy law, the Company commences a voluntary case or
any Person commences a proceedingagainst the Company, a custodian is appointed for the Company or for all or
substantially all of its property, or the Company makes ageneral assignment for the benefit of its creditors, any of which
would be an event of default and shall automatically terminate withoutany liability or payment to the Company without
further action or notice by any person;A (b)In the event that the commencement of the ELOC Purchase Agreement shall
not have occurred on or before December 31, 2023;A (c)for any reason or for no reason by delivering notice to
ClearThink electing to terminate;A (d)automatically on the date that the Company sells and ClearThink purchases the
full available amount under the ELOC Purchase Agreement;A (e)May 16, 2025.A ClearThink,its agents, representatives
or affiliates, will not in any manner whatsoever, enter into or effect directly or indirectly, any (i) &€oceshortsalea€ of the
Common Stock or (ii) hedging transaction, which establishes a net short position with respect to the Common

Stock.A Itis possible that we may not have access to the full amount available to us under the ELOC Purchase
Agreement. We have also indemnifiedClearThink pursuant to the ELOC Purchase Agreement.A Inconnection with the
ELOC Purchase Agreement, the Company entered into a Registration Rights Agreement with ClearThink under which
theCompany agreed to file a registration statement with the Securities and Exchange Commission covering the shares
of Common Stock issuableunder the ELOC Purchase Agreement.A 31 A A OnMay 16, 2023, the Company and
ClearThink also entered into a Securities Purchase Agreement (the 4€eSPA&€) under which ClearThinkhas agreed to
purchase from the Company an aggregate of 1,000 shares of the Companya€™s restricted Common Stock for a total
purchaseprice of $200,000 in four closings. The first closing occurred on the execution date of the SPA and the second,



third, and fourth closingsshall be within 60 days after the first closing.A August2024 Private Placement

OfferingA InAugust, 2024, the Company entered into securities purchase agreements (each a 4€ceSecurities Purchase
Agreementa€) with eachof Quick Capital, LLC, a Wyoming limited liability company (4&€ceQuick Capitala€) and Jefferson
Street Capital, LLC, a New Jerseylimited liability company (a€ceJeffersona€) whereby we issued promissory notes in the
aggregate principal amount of $550,000(the 4€ceAugust Private Placement Offeringa€).A TheCompany agreed to issue
to each of Quick Capital and Jefferson up to 19,650 shares of our Common Stock as a &ceCommitmentFeea€A Aspart of
the August Private Placement Offering, the Company issued two promissory notes each in the principal amount of
$275,000 withan original issue discount of $25,000 (the a€cePrivate Placement Notesa€). The Private Placement Notes
have a one-time interestpayment of $27,500. Thereafter, any principal amount of interest which is not paid upon
maturity will accrue at a rate of the lesserof (i) sixteen percent (16%) per annum, or (ii) the maximum amount permitted
by law from the due date thereof until the same is paid.The Private Placement Notes have a maturity date of 10 months
after issuance and the proceeds from the notes are for general corporatepurposes. The Company agreed to issue to
each of Quick Capital and Jefferson 19,650 shares of Common Stock as additional considerationfor entering into Private
Placement Notes.A Theinvestors have the right, at any time on or following the earlier of (i) the date that any of the
shares are registered for resale undera registration statement of the Company or (ii) the date that is six (6) months
after the issue date, to convert all or any portion ofthe then outstanding and unpaid principal and interest into fully paid
and non-assessable shares of our Common Stock. The conversionprice shall be $1.50, subject to adjustments. We have
agreed to reserve a sufficient number of Common Stock (initially, 2,000,000 shares)for issuance upon conversion of the
Private Placement Notes in accordance with their terms.A Ifan event of default occurs under the Private Placement
Notes, the investors have the right to convert all amounts outstanding under thenotes at any time thereafter into shares
of Common Stock at the lesser of (i) the then applicable conversion price under the notes or(ii) the Market Price.
d€eMarket Priced€ shall mean 85% of the lowest VWAP on any trading day during the ten (10) trading daysprior to the
respective conversion date. &€ VWAP&€ means, for any security as of any date, the dollar volume-weighted
averageprice for such security on the principal market during the period beginning at 9:30 a.m., Eastern Standard
Time, and ending at 4:00 p.m.,Eastern Standard Time, as reported by Quotestream or other similar quotation service
provider designated by the investors.A TheCompany may prepay the Private Placement Notes at any time with fifteen
(15) trading days prior written notice (the a€oePrepaymentNotice Perioda€). During the Prepayment Notice Period, the
investor shall have the right to convert all or any portion of the PrivatePlacement Notes pursuant to the terms of the
notes, including the amount of the Private Placement Notes to be prepaid. If the Companyexercises its right to prepay
the notes, the Company shall make payment to the investor of an amount in cash equal to the sum of: (i)100% multiplied
by the principal amount then outstanding plus (ii) accrued and unpaid interest on the principal amount to
thePrepayment Notice Date, and (iii) $750 to reimburse the investor for administrative fees.A Ifthe Company delivers a
prepayment notice and fails to pay the applicable prepayment amount, the Company shall forever forfeit its rightto
prepay any part of the Private Placement Notes.A ThePrivate Placement Notes have mandatory monthly payments of
$43,200. The initial payments are due on November 9, 2024 and November 12,2024, respectively. A 32A

A TheCompanya€™s failure to comply with the material terms of the Private Placement Notes will be considered an
event of default and theprincipal sum of the Private Placement Notes will become immediately due and payable at an
amount equal to the principal amount thenoutstanding plus accrued interest (including any default interest) through
the date of full repayment multiplied by 135%, as well asall costs, all without demand, presentment or notice, unless
expressly waived by the investor.A Theinvestors may assign their rights to any a€ceaccredited investora€ (as defined in
Rule 501(a) of the 1933 Act) in a private transactionor to any of its affiliates without the consent of the

Company.A Whilethe Private Placement Notes remain outstanding, we shall not, without the investora€™s written
consent (i) (a) pay, declare or setapart for such payment, any dividend or other distribution on shares of capital stock
other than dividends on shares of Common Stocksolely in the form of additional shares of Common Stock or (b) directly
or indirectly or through any subsidiary make any other paymentor distribution with respect to its capital stock except
for distributions pursuant to any shareholdersa€™ rights plan which is approvedby a majority of the Companya€™s
disinterested directors, (ii) redeem, repurchase or otherwise acquire (whether for cash or in exchangefor property or
other securities or otherwise) in any one transaction or series of related transactions any shares of capital stock ofthe
Company or any warrants, rights or options to purchase or acquire any such shares, or repay any indebtedness of the
investor (iii)advance any loans made in the ordinary course of business in excess of $100,000, (iv) sell, lease or
otherwise dispose of any significantportion of our assets outside the ordinary course of business, and (v) enter into any
transaction or arrangement structured in accordancewith, based upon, or related or pursuant to, in whole or in part,
either Section 3(a)(9) or Section 3(a)(10) of the Securities Act.A Inconjunction with the August Private Placement
Offering, the Company entered into a registration rights agreement with each of Quick Capitaland Jefferson. The
Company agreed to file a registration statement with the Securities and Exchange Commission to register the re-saleof
the maximum number of shares of Common Stock covered in the August Private Placement Offering within sixty (60)
calendar days fromthe date of execution. The Securities Purchase Agreements and Private Placement Notes are
collectively referred to herein as the AugustTransaction Documents.A TheSelling Stockholders, may, from time to time,
offer and sell pursuant to this prospectus any or all of the shares referred to above.The Selling Stockholders may also
sell, transfer or otherwise dispose of all or a portion of their shares in transactions exempt fromthe registration
requirements of the Securities Act.A TheSelling Stockholders may sell some, all or none of its shares. We do not know
how long the Selling Stockholders will hold the sharesbefore selling them, and we currently have no agreements,
arrangements or understandings with the Selling Stockholders regarding thesale of any of the

shares.A Beneficialownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the
Exchange Act. The percentage of shares beneficiallyowned prior to the offering is based on 7,934,270 shares of our
Common Stock outstanding as of November 15, 2024.A Thefollowing table sets forth the shares beneficially owned, as
of November 15, 2024 by the Selling Stockholders prior to the offeringcontemplated by this prospectus, the number of
shares that the Selling Stockholders may offer and sell from time to time under this prospectusand the number of
shares which the Selling Stockholders would own beneficially if all such offered shares are sold.A Name of Selling
StockholdersA Beneficial Ownership Before the OfferingA A Shares of Common Stock Included in ProspectusA A
Beneficial Ownership After the OfferingA A Percentage of Ownership After the OfferingA AA AAA AAA AAA AA
ClearThink Capital Partners, LLC (5)A A 350,000A A A 350,000(1)(2)A A-A A A *A Jefferson Street Capital, LLC (6)A
A 500,000A A A 500,000(1)(3)A A-AA A*A Quick Capital, LLC (7)A A 500,000A A A 500,000(1)(4)A A-AA A*A

A *less than 1%A (1)Such amount of Common Stock is solely for the purposes of making a good faith estimate as to the
number of shares issuable to be registered.A 33A A (2)Represents up to 350,000 shares of our Common Stock



issuable pursuant to the ELOC Purchase Agreement.A (3)Represents up to 500,000 shares of our Common Stock
issuable pursuant to the August Private Placement.A (4)Represents up to 500,000 shares of our Common Stock issuable
pursuant to the August Private Placement.A (5)Brian Loper, the Managing Member of ClearThink Capital Partners, LLC
has sole voting and dispositive power over the shares of CommonStock held by ClearThink Capital Partners, LLC. The
principal business address of ClearThink Capital Partners, LLC is 10 Times Square,Floor 5, New York, NY

10018.A (6)Brian Goldberg, the Managing Member of Jefferson Street Capital, LLC has sole voting and dispositive
power over the shares of CommonStock held by Jefferson Street Capital, LLC. The principal business address of
Jefferson Street Capital, LLC is 208 Lenox Ave., #236,Westfield, NJ 07090.A (7)Eilon Natan, the Managing Member of
Quick Capital, LLC has sole voting and dispositive power over the shares of Common Stock held byQuick Capital, LLC.
The principal business address of Quick Capital, LL.C is 66 West Flagler Street, Suite 900 #2292, Miami, FL

33130.A Otherthan as disclosed above, none of the Selling Stockholders has had a material relationship with us or any
of our affiliates other thanas a stockholder at any time within the past three years.A PLANOF

DISTRIBUTIONA TheSelling Stockholders and any of their respective pledgees, assignees and successors-in-interest
may, from time to time, sell any or allof their securities covered hereby on any trading market, stock exchange or other
trading facility on which the securities are tradedor in private transactions. These sales may be at fixed or negotiated
prices. The Selling Stockholders may use any one or more of thefollowing methods when selling securities:A A a—
ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers; A A A A 4— block
trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the
block as principal to facilitate the transaction; A A A A 4— purchases by a broker-dealer as principal and resale by
the broker-dealer for its account; A AAA a—an exchange distribution in accordance with the rules of the applicable
exchange; A A A A a— privately negotiated transactions; A A A A &d— settlement of short sales; A A A A 4—in
transactions through broker-dealers that agree with the Selling Stockholders to sell a specified number of such
securities at a stipulated price per security; A A A A a— through the wrltlng or settlement of options or other hedging
transactions, whether through an options exchange or otherwise; A A A A 4— a combination of any such methods of
sale; or A A A A 4— any other method permitted pursuant to applicable law. A TheSelling Stockholders may also sell
securities under Rule 144 under the Securities Act, if available, rather than under this prospectus.A Broker-
dealersengaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-
dealers may receive commissionsor discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for
the purchaser of securities, from the purchaser)in amounts to be negotiated, but, except as set forth in a supplement to
this prospectus, in the case of an agency transaction not inexcess of a customary brokerage commission in compliance
with FINRA Rule 2440; and in the case of a principal transaction a markup ormarkdown in compliance with FINRA IM-
2440.A 34 A A Inconnection with the sale of the securities covered hereby, the Selling Stockholders may enter into
hedging transactions with broker-dealersor other financial institutions, which may in turn engage in short sales of the
securities in the course of hedging the positions theyassume. The Selling Stockholders may also sell securities short and
deliver these securities to close out their short positions, or loanor pledge the securities to broker-dealers that in turn
may sell these securities. The Selling Stockholders may also enter into optionor other transactions with broker-dealers
or other financial institutions or create one or more derivative securities which require thedelivery to such broker-
dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealeror other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such

transaction).A ClearThinkis an a€ceunderwritera€ within the meaning of Section 2(a)(11) of the Securities Act and will
be subject to the prospectus deliveryrequirements of the Securities Act, including Rule 172 thereunder. The additional
Selling Stockholders and any broker-dealers or agentsthat are involved in selling the securities will or may be deemed
to be a€ceunderwritersa€ within the meaning of the SecuritiesAct in connection with such sales. In such event, any
commissions received by such broker-dealers or agents and any profit on the resaleof the securities purchased by them
may be deemed to be underwriting commissions or discounts under the Securities Act.A Inaddition, any securities
covered by this prospectus which qualify for sale pursuant to Rule 144 under the Securities Act may be soldunder Rule
144 rather than under this prospectus. ClearThink will pay any underwriting discounts and selling commissions that
may relateto the sale of their shares. We will pay certain fees and expenses incurred by us incident to the registration of
the securities.A Weintend to keep this prospectus effective until the earlier of (i) the date on which the securities may
be resold by the Selling Stockholderswithout registration and without regard to any volume or manner-of-sale
limitations by reason of Rule 144, without the requirement forus to be in compliance with the current public
information requirement under Rule 144 under the Securities Act or any other rule of similareffect or (ii) all of the
securities have been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other ruleof similar
effect. The resale securities will be sold only through registered or licensed brokers or dealers if required under
applicablestate securities laws. In addition, in certain states, the resale securities covered hereby may not be sold
unless they have been registeredor qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and iscomplied with.A Underapplicable rules and regulations under the Exchange
Act, any person engaged in the distribution of the resale securities may not simultaneouslyengage in market making
activities with respect to the Common Stock for the applicable restricted period, as defined in Regulation M,prior to the
commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions of
theExchange Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of
purchases and sales of theCommon Stock by the Selling Stockholders or any other person. We will make copies of this
prospectus available to the Selling Stockholdersand are informing the Selling Stockholders of the need to deliver a copy
of this prospectus to each purchaser at or prior to the timeof the sale (including by compliance with Rule 172 under the
Securities Act).A PennyStock RulesA Ourshares of Common Stock are subject to the &€cepenny stocka€ rules of the
Exchange Act. In general terms, a€cepenny stocka€is defined as any equity security that has a market price less than
$5.00 per share, subject to certain exceptions. The rules providethat any equity security is considered to be a penny
stock unless that security is registered and traded on a national securities exchangemeeting specified criteria set by the
SEC, authorized for quotation from the NASDAQ stock market, issued by a registered investment company,and
excluded from the definition on the basis of price (at least $5.00 per share), or based on the issuera€™s net tangible
assetsor revenues. In the last case, the issuera€™s net tangible assets must exceed $3,000,000 if in continuous
operation for at leastthree years or $5,000,000 if in operation for less than three years, or the issuera€™s average
revenues for each of the past threeyears must exceed $6,000,000.A 35 A A Tradingin shares of penny stock is subject
to additional sales practice requirements for broker-dealers who sell penny stocks to persons otherthan established
customers and accredited investors. Accredited investors, in general, include individuals with assets in excess of



$1,000,0000r annual income exceeding $200,000 (or $300,000 together with their spouse), and certain institutional
investors. For transactions coveredby these rules, broker-dealers must make a special suitability determination for the
purchase of the security and must have receivedthe purchasera€™s written consent to the transaction prior to the
purchase. Additionally, for any transaction involving a penny stock,the rules require the delivery prior to the first
transaction, of a risk disclosure document relating to the penny stock. A broker-dealeralso must disclose the
commissions payable to both the broker-dealer and the registered representative, and current quotations for
thesecurity. Finally, monthly statements must be sent disclosing recent price information for the penny stocks. These
rules may restrictthe ability of broker-dealers to trade or maintain a market in our Common Stock, to the extent it is
penny stock, and may affect theability of stockholders to sell their shares.A MANAGEMENTA€ ™ SDISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONSA Youshould read the following discussion
together with our consolidated financial statements and the related notes included elsewhere inthis prospectus. This
discussion contains forward-looking statements that are based on our current expectations, estimates and
projectionsabout our business and operations. Our actual results may differ materially from those currently anticipated
and expressed in such forward-lookingstatements. All share and per share amounts in this section have been
retrospectively adjusted for all periods presented to reflect thereverse stock split effectuated on May 20,

2024.A OverviewA Weare an international seafood company that imports, packages and sells refrigerated pasteurized
crab meat, and other premium seafood products.Our current source of revenue is from importing blue and red
swimming crab meat primarily from Indonesia, the Philippines and China anddistributing it in the United States and
Canada under several brand names such as Blue Star, Oceanica, Pacifika, Crab & Go, FirstChoice, Good Stuff and
Coastal Pride Fresh, and steelhead salmon and rainbow trout fingerlings produced under the brand name Little
CedarFarms for distribution in Canada. The crab meat which we import is processed in six out of the ten plants
available throughout SoutheastAsia. Our suppliers are primarily via co-packing relationships, including two affiliated
suppliers. We sell primarily to food servicedistributors. We also sell our products to wholesalers, retail establishments
and seafood distributors.A RecentEventsA ReverseSplitA OnMay 7, 2024, the Companya€™s board of directors
approved, and on April 30, 2024, at a special meeting of the stockholders, holdersof approximately 62.9% of the
Companya€™s voting power, approved the granting of authority to the Board to amend the Companya€ ™ sCertificate of
Incorporation to effect a reverse stock split of the issued and outstanding shares of the Companya€™s common stock,by
a ratio of not less than 1-for-2 and not more than 1-for-50, with the exact ratio to be determined by the Board in its sole
discretion.A TheBoard determined to effectuate a 1:50 reverse stock split (the &4€ceReverse Stock Splita€) and on May
20, 2024 the Company amendedits Certificate of Incorporation to effect the Reverse Stock Split. All shares and per
share amounts in the financial statements havebeen retrospectively adjusted for all periods presented to reflect the
Reverse Stock Split.A AgileLoansA OnMay 9, 2024 the Company entered into a subordinated business loan and security
agreement with Agile Lending, LLC and Agile Capital Funding,LLC as collateral agent (collectively a€eAgilea€), which
provides for a term loan to the Company in the form of a promissorynote in the aggregate principal amount of $210,000
(the 4€eMay Agile Loana€). The May Agile Loan will accrue principal and interestof $84,000 and has a maturity date of
November 22, 2024. Commencing May 17, 2024, the Company is required to make weekly payments of$10,500 until the
maturity date. As of the date of this prospectus, the Company has paid off the principal totaling $210,000.A 36 A

A TheCompany shall have the right to make a full prepayment or partial prepayment of the May Agile Loan. Upon
prepayment of any principalamount, the Company is obligated to pay a make-whole premium payment on account of
such principal so paid, which shall be equal to theaggregate and actual amount of interest (at the contract rate of
interest) that would be paid through the maturity date.A Inthe event of a default (as described in the May Agile Loan),
the Agile Loan shall accrue interest at a fixed per annum rate equal tothe rate that is otherwise applicable thereto plus
an additional 5%. The Company also agreed to pay Agile an administration fee of $10,000upon execution.A Whilethe
May Agile Loan remains outstanding, the Company will grant Agile a continuing security interest in its Collateral
(defined as allproperties, rights and assets of the Company), wherever located, whether now owned or hereafter
acquired or arising, and all proceedsand products thereof.A TheCompany shall use some of the proceeds of the May
Agile Loan to pay off its existing loan balance of $116,658 for the loan funded byAgile on June 26, 2023. The rest of the
proceeds will be used for general corporate purposes.A OnJuly 25, 2024 the Company entered into a second
subordinated business loan and security agreement with Agile which provides for a termloan to the Company in the
form of a promissory note in the aggregate principal amount of $210,000 (the 4€eJuly Agile Loana€).The July Agile
Loan will accrue principal and interest of $84,000 and has a maturity date of January 31, 2025. Commencing August 2,
2024,the Company is required to make weekly payments of $10,889 until the maturity date. The proceeds of the July
Agile Loan will be usedfor general corporate purposes.A Allthe other terms and provision of the July Agile Loan are
exactly the same as the May Agile Loan.A FirstFireNoteA OnMay 17, 2024, the Company entered into a promissory note
with FirstFire Global Opportunities Fund, LLC, a Delaware limited liabilitycompany (&€ ceFirstFired€), pursuant to
which the Company issued a promissory note in the principal amount of $240,000 with anoriginal discount of $40,000
(the a€ceFirstFire Notea€). The FirstFire Note accrues interest at a rate of 19% per annum and hasa maturity date of
April 17, 2025. The proceeds from the FirstFire Note are for general corporate purposes.A TheFirstFire Note has
mandatory monthly payments due the 17th of each month. The initial payment on August 17, 2024 is $185,600.
Monthlypayments from September 2024 a€“ December 2024 are $22,000. Monthly payments from January 2025 - April
2025 are $3,000. The Companymay prepay the FirstFire Note at any time without penalty. The Companya€™ s failure to
comply with the material terms of the FirstFireNote will be considered an event of default and the principal sum of the
FirstFire Note will become immediately due and payable at anamount equal to 150% times the sum of (i) the then
outstanding principal amount of the note plus (ii) accrued and unpaid interest onthe unpaid principal amount of the
note to the date of payment plus (iii) default interest, plus (iv) any other amounts owed to FirstFire.As of the date of this
prospectus, the FirstFire Note has been paid in its entirety and the balance on the note of $0.A Afterthe occurrence of
an event of default, at any time, FirstFire shall have the right to convert all or any part of the outstanding andunpaid
amount of the FirstFire Note into fully paid and non-assessable shares of our common stock. The conversion price shall
be 61%multiplied by the Market Price (as defined in the FirstFire Note). While the FirstFire Note remains outstanding,
we will reserve 40,000shares of our common stock free from preemptive rights, to provide for the issuance upon the full
conversion of the FirstFire Note. Theshares will be subject to Rule 144.A Whilethe FirstFire Note remains outstanding,
we shall not, without FirstFirea€™s written consent, sell, lease, or otherwise dispose ofany significant portion of our
assets outside the ordinary course of business.A 37 A A LindWaiver and Acknowledge AgreementA OnAugust 3, 2024
the Company and Lind Global Fund II LP (4€ceLinda€) entered into a waiver and acknowledgement agreement (the
a€oeWaiverAgreementa€).A TheCompany and Lind previously entered into that certain Securities Purchase Agreement,



dated as of May 20, 2023, as amended on July 27,2023 pursuant to which the Company issued Lind a senior convertible
promissory note in the principal amount of $300,000.A TheCompany has engaged in an at-the-market offering in
connection with which HC Wainwright & Co, LLC as acted asplacement agent (the 40 HCWATMAa€)A Pursuantto the
Waiver Agreement, it is agreed, solely as it relates to the HCW ATM to the wavier of Sections 3.4(a)(v) (Adjustments for
Issuanceof Additional Shares of Common Stock) and 4.1(f) (Prohibited Transactions) of the note and Section 5.9
(Prohibited Transactions) of theSecurities Purchase Agreement. The waiver is subject to the following conditions: (i) the
Company may not make any sales of securitiesunder the HCW ATM until 3 Trading Days have elapsed from the date
that the terms of this Agreement are publicly announced, (ii) for theperiod beginning on the date hereof and ending on
that the day that is 60 days thereafter, the aggregate amount of gross proceeds receivableunder the HCW ATM for the
sale of securities by the Company may not exceed $1,000,000, and (iii) for the period beginning on the datethat is 61
days following the date hereof and ending on that the day that is 150 days thereafter, the aggregate amount of total
grossproceeds receivable under the HCW ATM for the sale of securities by the Company may not exceed an additional
$1,000,000. Additionally,on the date that is the earlier of (i) the date that gross the proceeds for the sale of securities by
the Company under the HCW ATM equalsor is in excess of $500,000.00, or (ii) the date that is 120 days from the date
hereof, the Company shall pay to Lind $100,000.00 andan additional $3,000.00 for the Linda€™s legal expenses
relating to the preparation of this Agreement.A Ifthe Company sells securities prior to the date permitted, in excess of
the amounts agreed to, or if the Company fails to make the paymentsas required the Waiver Agreement will be deemed
to have not been given. We are a a€oesmaller reporting companya€ as defined inltem 10(f)(1) of Regulation S-K. Smaller
reporting companies may take advantage of certain reduced disclosure obligations, including,among other things,
providing only two years of audited financial statements. We will remain a smaller reporting company until the lastday
of the fiscal year in which (1) the market value of our Common Stock held by non-affiliates equals or exceeds $250
million as ofthe end of that yeara€™s second fiscal quarter, or (2) our annual revenues equaled or exceeded $100
million during such completedfiscal year and the market value of our Common Stock held by non-affiliates equals or
exceeds $700 million as of the end of that yeara€™ ssecond fiscal quarter.A August2024 Private Placement

OfferingA InAugust, 2024, the Company entered into securities purchase agreements (each a &€ceSecurities Purchase
Agreementa€) with eachof Quick Capital, LLC, a Wyoming limited liability company (4&€ceQuick Capitala€) and Jefferson
Street Capital, LLC a New Jerseylimited liability company (d&€ceJeffersona€) whereby it will issue promissory notes in
the aggregate principal amount of $550,000(the &€ceAugust Private Placement Offeringa€).A TheCompany agreed to
issue to each of Quick Capital and Jefferson up to 19,650 shares of our common stock as a

a€oeCommitmentFeea€A Aspart of the August Private Placement Offering, the Company issued two promissory notes
each in the principal amount of $275,000 withan original issue discount of $25,000 (the 4&€cePrivate Placement
Notesa€). The Private Placement Notes have a one-time interestpayment of $27,500. Thereafter, any principal amount
of interest which is not paid upon maturity will accrue at a rate of the lesserof (i) sixteen percent (16%) per annum and
(ii) the maximum amount permitted by law from the due date thereof until the same is paid.The Private Placement
Notes have a maturity date of 10 months after issuance and the proceeds from the notes are for general
corporatepurposes. The Company agreed to issue to each of Quick Capital and Jefferson 19,650 shares of common stock
as additional considerationfor entering into Private Placement Notes.A 38 A A Theinvestors have the right, at any time
on or following the earlier of (i) the date that any of the shares are registered for resale undera registration statement
of the Company or (ii) the date that is six (6) months after the issue date, to convert all or any portion ofthe then
outstanding and unpaid principal and interest into fully paid and non-assessable shares of our common stock. The
conversionprice shall be $1.50, subject to adjustments. We have agreed to reserve a sufficient number of common stock
(initially, 2,000,000 shares)for issuance upon conversion of the Private Placement Notes in accordance with their
terms.A TheCompany may prepay the Private Placement Notes at any time with fifteen (15) trading days prior written
notice (the d€cePrepaymentNotice Perioda€). During the Prepayment Notice Period, the investor shall have the right to
convert all or any portion of the PrivatePlacement Notes pursuant to the terms of the note, including the amount of the
Private Placement Notes to be prepaid. If the Companyexercises its right to prepay the notes in accordance with their
terms, the Company shall make payment to the investor of an amount incash equal to the sum of: (i) 100% multiplied by
the principal amount then outstanding plus (ii) accrued and unpaid interest onthe principal amount to the prepayment
notice date, and (iii) $750 to reimburse the investor for administrative fees.A Ifthe Company delivers a prepayment
notice and fails to pay the applicable prepayment amount, the Company shall forever forfeit its rightto prepay any part
of the Private Placement Notes.A ThePrivate Placement Notes have mandatory monthly payments of $43,200. The initial
payments are due on November 9, 2024 and November 12,2024, respectively.A TheCompanya€™s failure to comply
with the material terms of the Private Placement Notes will be considered an event of default and theprincipal sum of
the Private Placement Notes will become immediately due and payable at an amount equal to the principal amount
thenoutstanding plus accrued interest (including any default interest) through the date of full repayment multiplied by
135%, as well asall costs, all without demand, presentment or notice, unless expressly waived by the

investor.A Theinvestor may assign its rights to any a€eeaccredited investora€ (as defined in Rule 501(a) of the 1933 Act)
in a private transactionfrom Quick Capital or to any of its affiliates without the consent of the Company.A Whilethe
Private Placement Notes remain outstanding, we shall not, without the investora€™s written consent (i) (a) pay, declare
or setapart for such payment, any dividend or other distribution on shares of capital stock other than dividends on
shares of common stocksolely in the form of additional shares of common stock or (b) directly or indirectly or through
any subsidiary make any other paymentor distribution in respect of its capital stock except for distributions pursuant to
any shareholdersa€™ rights plan which is approvedby a majority of the Companya€™ s disinterested directors, (ii)
redeem, repurchase or otherwise acquire (whether for cash or in exchangefor property or other securities or otherwise)
in any one transaction or series of related transactions any shares of capital stock ofthe Company or any warrants,
rights or options to purchase or acquire any such shares, or repay any indebtedness of Quick Capital, (iii)advance any
loans made in the ordinary course of business in excess of $100,000, (iv) sell, lease or otherwise dispose of any
significantportion of its assets outside the ordinary course of business, and (v) enter into any transaction or
arrangement structured in accordancewith, based upon, or related or pursuant to, in whole or in part, either Section
3(a)(9) or Section 3(a)(10) of the Securities Act.A Inconjunction with the August Private Placement Offering, the
Company entered into a registration rights agreement (each a 4€ceRegistrationRights Agreementa€) with each of Quick
Capital and Jefferson. The Company agreed to file a registration statement with the Securitiesand Exchange
Commission to register the re-sale of the maximum number of shares of common stock covered in the August Private
PlacementOffering within sixty (60) calendar days from the date of execution.A 1800Diagonal NotesA OnSeptember 9,
2024, pursuant to a securities purchase agreement, the Company issued to 1800 Diagonal Lending LLC, a Virginia



limited liabilitycompany (d€ceDiagonald€) a convertible promissory note in the principal amount of $179,400 with an
original issue discount 0f$23,400 (the &€oeSeptember Diagonal Notea€). The September Diagonal Note has a one-time
interest payment of $23,322 paid uponissuance and a maturity date of June 15, 2025. The proceeds from the September
Diagonal Note are for general working capital. Upon theoccurrence of an event of default as described in the
September Diagonal Note, the note will become immediately due and payable at adefault interest rate of 22% of the
then outstanding principal amount of the note. The September Diagonal Note has an initial paymentof $131,769 due on
March 15, 2025, with monthly payments of $23,651 due on the 15th of every month thereafter until June 15,2025.

A Uponthe occurrence of an event of default, as described in the note, Diagonal will have the right to convert all or any
part of the outstandingand unpaid amount of the Second Diagonal Note into shares of the Companya€™s common stock
at a conversion price of 65% of the marketprice. While the September Diagonal Note remains outstanding, the
Company may not, without Diagonala€™ s written consent, sell, lease,or otherwise dispose of any significant portion of
its assets except in the ordinary course of business. The Company will reserve 1,533,333shares of its Common Stock to
provide for the issuance of shares upon the full conversion of the September Diagonal Note. The outstandingbalance on
the September Diagonal Note was $179,400 as of the date of this prospectus.A OnOctober 1, 2024, pursuant to a
securities purchase agreement, the Company issued to Diagonal a convertible promissory note in the principalamount
of $121,900 with an original issue discount of $15,900 (the a€ceOctober Diagonal Notea€). The October Diagonal Note
hasa one-time interest payment of $14,628 paid upon issuance and a maturity date of June 30, 2025. The proceeds from
the sale of the OctoberDiagonal Note are for general working capital. Upon the occurrence of an event of default as
described in the October Diagonal Note,the note will become immediately due and payable at a default interest rate of
22% of the then outstanding principal amount of the note.The October Diagonal Note has mandatory monthly payments
of $15,170 beginning on October 30, 2024, and due on the 30th ofevery month thereafter until February 28,

2025.A Uponthe occurrence of an event of default, as described in the note, Diagonal will have the right to convert all
or any part of the outstandingand unpaid amount of the October Diagonal Note into shares of the Companya€™s
common stock at a conversion price of 75% of the marketprice. The Company may not, without Diagonala€™s written
consent, sell, lease, or otherwise dispose of any significant portion ofits assets except in the ordinary course of business.
The Company will reserve 1,427,233 shares of its Common Stock to provide for theissuance of shares upon the full
conversion of the October Diagonal Note. The outstanding balance on the October Diagonal Note was $108,356as of the
date of this prospectus.A NASDAQComplianceA OnOctober 18, 2024, the Company received a notice letter from the
Listing Qualifications Department of The Nasdaq Stock Market LLC(a€eNasdaqéa€) notifying the Company that, based
upon the closing bid price of the Companya€™s common stock, par value $0.0001per share (3€ceCommon Stocka€), for
the last 30 consecutive business days, the Company is not currently in compliance with therequirement to maintain a
minimum bid price of $1.00 per share for continued listing on The Nasdaq Capital Market, as set forth in NasdaqListing
Rule 5550(a)(2) (the a€eMinimum Bid Requirementa€), which matter serves as a basis for delisting the

Companya€ ™ ssecurities from Nasdaq.A 39 A A Aspreviously reported on a Current Report on Form 8-K filed on June
12, 2024, the Company is subject to a Mandatory Panel Monitor for aperiod of one year, or until June 11, 2025. As such,
the Company is not eligible for a compliance period. The Company requesteda hearing with the Hearings Panel (the
d€mePanela€), on October 12, 2024. The hearing date is set for December 11,2024. The hearing request will stay the
suspension of the Companya€™s securities and the filing of the Form 25-NSE pending thePanela€™s decision. The fee
for the hearing was $20,000.A VendorAgreementA OnNovember 12, 2024 the Company entered into a vendor
agreement with Low Tide LLC (&€ceLTa€). The term of the agreement is 180days, with will be automatically renewed
for additional successive 180 day terms unless either party gives 90 days written notice toterminate to the

other.A LThas developed products, including but not limited to seafood, under the Wicked Tuna brand using its
licensing rights from Pilgrim andthe Toby Keith brand, (collectively the &€ceProductsa€). We will, with LT, promote and
sell the Products.A TheCompany may, at its discretion, provide funding for the inventory to fulfill a purchase order
(each a a€eP04&€) for the Productssold, and the parties will each receive the following:A A (i) As relates to Wicked
Tuna, if the Company obtains a PO of a Product from its customers, we will pay LT a five percent (5%) margin on the
Net Sales Amount. Net Sales Amount shall mean gross sales less returns and promotions and freight allowance. A A
(ii) As relates to the Toby Keith brand, if LT obtains a PO for the Products from its customers and the Company funds
the purchase of the inventory to fulfill the PO, the Company shall receive a fee of one percent (1%) of the amount
funded per month from LT from the first day of each month that the amount remains outstanding plus an allocation
expense which shall be a direct pass through of cost which shall be calculated to include the cost of the product as well
expenses associated with transportation, storage and miscellaneous expenses. The Company will be paid directly by
LTa€™s customers. Thereafter, the Company will pay LT its portion within 48 hours of receiving funds for each PO.

A Theparties agreed to certain customary covenants, including those relating to confidentiality and litigation. The
parties also agreed tocertain mutual indemnification provisions for breaches or inaccuracies in their respective
representations and warranties or covenants.A Resultsof OperationsA Thefollowing discussion and analysis of financial
condition and results of operations of the Company is based upon, and should be read inconjunction with, the financial
statements and accompanying notes elsewhere in this prospectus.A Threemonths ended September 30, 2024 and
2023A NetRevenue. Revenue for the three months ended September 30, 2024 decreased 43.4% to $884,283 as
compared to $1,561,679 for the threemonths ended September 30, 2023 as a result of a decrease in poundage

sold.A Costof Goods Sold. Cost of goods sold for the three months ended September 30, 2024 decreased to $887,850 as
compared to $1,586,478 forthe three months ended September 30, 2023. This decrease is attributable to the decrease
in the poundage sold in the cost of goods.A GrossProfit (Loss). Gross (loss) for the three months ended September 30,
2024 decreased to $3,567 as compared to gross (loss) of $24,799in the three months ended September 30, 2023. This
decrease is attributable to the decrease the inventory reserve and decrease of cost.A CommissionsExpense.
Commissions expense increased to $11,429 for the three months ended September 30, 2024 from $423 for the three
months endedSeptember 30, 2023. This increase was due to the commission expense for our new

subsidiary.A Salariesand Wages Expense. Salaries and wages expense decreased to $271,542 for the three months
ended September 30, 2024 as compared t0$301,393 for the three months ended September 30, 2023. This decrease is
mainly attributable to a strategic reduction in salaries completedin the year end December 31, 2023.A Depreciationand
Amortization. Depreciation and amortization expense decreased to $1,535 for the three months ended September 30,
2024 as comparedto $2,754 for the three months ended September 30, 2023. This decrease is attributable to lower
depreciation on fixed assets purchased,not including the capitalization of recently acquired assets during the three
months ended September 30, 2024.A OtherOperating Expense. Other operating expense increased to $631,722 for the
three months ended September 30, 2024 from $410,913 forthe three months ended September 30, 2023. This increase



is mainly attributable to legal and professional expenses related to our businessoperations.A OtherIncome (Expense).
Other (expense) decreased for the three months ended September 30, 2024 to other income of $18 from other
(expense)of $1,902 for the three months ended September 30, 2023. This decrease is mainly attributable to the
collections by Coastal Pride ofreceivables existing prior to the acquisition of Coastal Pride by the

Company.A InterestIncome. Interest income decreased to $0 for the three months ended September 30, 2024 from $16
for the three months ended September30, 2023. The decrease is attributable to no interest earned for the three months
ended September 30, 2024.A Losson Settlement of Debt. Loss on settlement of debt decreased to $0 for the three
months ended September 30, 2024 from $144,169 forthe three months ended September 30, 2023. The decrease is
attributable to the Lind notes settlement in the prior year.A Changein Fair Value of Derivative and Warrant Liabilities.
Change in fair value of derivative and warrant liabilities decreased to $33,806for the three months ended September
30, 2024 from $1,240,214 for the three months ended September 30, 2023. The decrease is attributableto the fair value
measurement for the derivative liability and warrant liability for the three months ended September 30, 2024.A 40 A

A InterestExpense. Interest expense decreased to $439,176 for the three months ended September 30, 2024 from
$799,690 for the three monthsended September 30, 2023. The decrease is attributable to the amortization of the Lind
convertible debt discount associated with theconversion payments made during the three months ended September 30,
2024.A NetLoss. Net loss was $1,325,147 for the three months ended September 30, 2024 as compared to $445,813 for
the three months ended September30, 2023. The increase in net loss is primarily attributable to the change in fair value
of derivative and warrant liabilities.A Ninemonths ended September 30, 2024 and 2023A NetRevenue. Revenue for the
nine months ended September 30, 2024 decreased 3.8% to $4,921,170 as compared to $5,115,680 for the ninemonths
ended September 30, 2023 as a result of the decrease in the poundage sold.A Costof Goods Sold. Cost of goods sold for
the nine months ended September 30, 2024 decreased to $4,459,458 as compared to $4,775,102for the nine months
ended September 30, 2023. This decrease is attributable to the decrease in the poundage sold in the cost of

goods.A GrossProfit (Loss). Gross profit for the nine months ended September 30, 2024 increased to $461,712 as
compared to gross profit of $340,578in the nine months ended September 30, 2023. This increase is attributable to the
decrease of cost .A CommissionsExpense. Commissions expense increased to $15,650 for the nine months ended
September 30, 2024 from $2,169 for the nine months endedSeptember 30, 2023. This increase was due to the
commission expense for our new subsidiary.A Salariesand Wages Expense. Salaries and wages expense decreased to
$868,781 for the nine months ended September 30, 2024 as compared to $1,298,358for the nine months ended
September 30, 2023. This decrease is attributable to a strategic reduction in salaries completed in the yearend
December 31, 2023.A Depreciationand Amortization. Depreciation and amortization expense decreased to $4,211 for
the nine months ended September 30, 2024 as comparedto $33,091 for the nine months ended September 30, 2023.
This decrease is attributable to lower depreciation on fixed assets purchased,not including the capitalization of recently
acquired assets during the nine months ended September 30, 2024.A OtherOperating Expense. Other operating
expense increased to $2,026,787 for the nine months ended September 30, 2024 from $1,773,702 forthe nine months
ended September 30, 2023. This increase is mainly attributable to increase of legal and professional expenses relatedto
our business operations.A OtherIncome. Other income increased for the nine months ended September 30, 2024 to
$49,680 from $25,292 for the nine months ended September30, 2023. This increase is mainly attributable to the
collections by Coastal Pride of receivables existing prior to the acquisition ofCoastal Pride by the

Company.A InterestIncome. Interest income decreased to $0 for the nine months ended September 30, 2024 from $40
for the nine months ended September30, 2023. The decrease is attributable to no interest earned for the nine months
ended September 30, 2024.A Losson Settlement of Debt. Loss on settlement of debt decreased to $0 for the nine
months ended September 30, 2024 from $977,138 forthe nine months ended September 30, 2023. The decrease is
attributable to the Lind notes settlement in prior year.A Changein Fair Value of Derivative and Warrant Liabilities.
Change in fair value and derivative and warrant liabilities decreased to $210,680for the nine months ended September
30, 2024 from $1,339,791 for the nine months ended September 30, 2023. The decrease is attributableto the fair value
measurement for the derivative liability and warrant liability for the nine months ended September 30, 2024.A 41 A

A InterestExpense. Interest expense increased to $1,645,492 for the nine months ended September 30, 2024 from
$1,470,143 for the nine monthsended September 30, 2023. The increase is attributable to the amortization of debt
discount and interest paid and accrued on the notes.A NetLoss. Net loss was $4,260,209 for the nine months ended
September 30, 2024 as compared to $3,848,950 for the nine months ended September30, 2023. The increase in net loss
is primarily attributable to the change in fair value of derivative and warrant liabilities and theinterest

expense.A Liquidityand Capital ResourcesA TheCompany had cash of $72,697 as of September 30, 2024. At September
30, 2024, the Company had a working capital surplus of $2,527,851,including the Companya€™s primary sources of
liquidity consisted of inventory of $2,366,056 and accounts receivable of $1,316,093.A TheCompany has historically
financed its operations through the cash flow generated from operations, capital investment, notes payable anda
working capital line of credit.A Cash(Used in) Operating Activities. Cash used in operating activities during the nine
months ended September 30, 2024 was $4,285,630as compared to cash used in operating activities of $3,112,126 for
the nine months ended September 30, 2023. The increase is primarilyattributable to decrease in payables and customer
refunds of $1,981,764, offset by the increase in inventory of $3,289,924 for the ninemonths ended September 30, 2024
compared with the nine months ended September 30, 2023.A Cash(Used in) Investing Activities. Cash used in investing
activities for the nine months ended September 30, 2024 was $94,152 as comparedto cash used in investing activities of
$132,551 for the nine months ended September 30, 2023. The decrease was mainly attributable tothe decrease in the
purchase of fixed assets.A CashProvided by Financing Activities. Cash provided by financing activities for the nine
months ended September 30, 2024 was $4,350,018as compared to cash provided by financing activities of $3,667,373
for the nine months ended September 30, 2023. The increase is mainlyattributable to proceeds from short-term loans
and proceeds from share issuances.A JohnKeeler Promissory NotesA FromJanuary 2006 through May 2017, Keeler & Co
issued 6% demand promissory notes in the aggregate principal amount of $2,910,000 to JohnKeeler, our Chief
Executive Officer and Executive Chairman. As of September 30, 2024, approximately $0 of principal remains
outstandingand approximately $4,435 of interest was paid under the notes during the nine months ended September
30, 2024. After satisfaction ofthe terms of the subordination, the Company may prepay the notes at any time first
against interest due thereunder. If an event of defaultoccurs under the notes, interest will accrue at 18% per annum
and if not paid within ten days of payment becoming due, the holder ofthe note is entitled to a late fee of 5% of the
amount of payment not timely made. The Company made principal payments of $165,620 duringthe nine months ended
September 30, 2024.A LindGlobal Fund II LP note A OnMay 30, 2023, the Company entered into a securities purchase
agreement with Lind pursuant to which the Company issued to Lind a secured,two-year, interest free convertible



promissory note in the principal amount of $1,200,000 (the a€ceLind Notea€) and a warrant(the a€oeLind Warranta€) to
purchase 435,035 shares of common stock of the Company commencing six months after issuance and exercisablefor
five years at an exercise price of $2.45 per share, for the aggregate funding amount of $1,000,000. The Lind Warrant
includes cashlessexercise and full ratchet anti-dilution provisions. In connection with the issuance of the Lind Note and
the Lind Warrant, the Companypaid Lind a $50,000 commitment fee. The proceeds from the sale of the Note and
Warrant were for general working capital purposes.A OnJuly 27, 2023, the Company, entered into a First Amendment to
the securities purchase agreement (the a€cePurchase Agreement Amendmenta€)with Lind, pursuant to which the
Company amended the securities purchase agreement, entered into with Lind as of May 30, 2023 in orderto permit the
issuance of further senior convertible promissory notes in the aggregate principal amount of up to $1,800,000 and
warrantsin such aggregate amount as the Company and Lind shall mutually agree.A Pursuantto the Purchase
Agreement Amendment, the Company issued to Lind a two-year, interest free convertible promissory note in the
principalamount of $300,000 and a warrant to purchase 175,234 shares of common stock of the Company, for the
aggregate amount of $250,000. Inconnection with the issuance of the note and the warrant, the Company paid a
$12,500 commitment fee. The proceeds from the sale of thenote and warrant are for general working capital
purposes.A Duringthe nine months ended September 30, 2024, the Company made aggregate principal payments on the
Lind Note of $1,144,900 through the issuanceof an aggregate of 571,531 shares of common stock. As of September 30,
2024, the outstanding balance on the Lind Note was $355,100, netof debt discount of $160,056.A YearEnded December
31, 2023 compared to the Year Ended December 31, 2022A NetSales. Revenue for the year ended December 31, 2023
decreased 52.0% to $6,124,529 as compared to $12,767,145 for the year ended December31, 2022 as a result of a
decrease in poundage sold during the year ended December 31, 2023.A Costof Goods Sold. Cost of goods sold for the
year ended December 31, 2023 decreased to $5,966,452 as compared to $13,419,133 for theyear ended December 31,
2022. This decrease is attributable to the decrease in poundage sold in the cost of goods.A GrossProfit (Loss). Gross
profit for the year ended December 31, 2023 is $158,077 as compared to gross loss of $651,988 for the year
endedDecember 31, 2022. This increase is attributable to higher market prices and lower cost of goods sold in
comparison to the year endedDecember 31, 2022.A GrossProfit (Loss) Margin. Gross profit margin for the year ended
December 31, 2023 is 2.6% as compared to gross loss margin of 5.1% forthe year ended December 31, 2022. This
increase is attributable to higher market prices and lower cost of goods sold in comparison tothe year ended December
31, 2022.A CommissionsExpenses. Commissions expenses decreased to $2,169 for the year ended December 31, 2023
from $24,482 for the year ended December31, 2022. The decrease is attributable to lower commissionable

revenues.A Salariesand Wages Expense. Salaries and wages decreased to $1,858,004 for the year ended December 31,
2023 as compared to $2,032,457 forthe year ended December 31, 2022. This decrease is primarily attributable to a
strategic reduction in salaries for the year ended December31, 2023.A 42 A A Depreciationand Amortization.
Depreciation and amortization expense decreased to $4,521 for the year ended December 31, 2023 as compared to
$584,386for the year ended December 31, 2022. This decrease is attributable to lower depreciation due to the
impairment of fixed assets and intangibleassets in the year ended December 31, 2022.A ImpairmentLoss. Impairment
loss decreased to $0 for the year ended December 31, 2023 as compared to $5,797,906 for the year ended December31,
2022. This decrease is attributable to the impairment recognized on TOBC for the year ended December 31,

2022.A OtherOperating Expense. Other operating expenses increased 0.1% to $2,525,661 for the year ended December
31, 2023 as compared to $2,522,764for the year ended December 31, 2022. This increase is mainly attributable to an
increase in legal and professional fees related to ourbusiness operations.A OtherIncome. Other income decreased to
$12,708 for the year ended December 31, 2023 from $154,196 for the year ended December 31, 2022.This decrease is
primarily attributable to lower collections received by Coastal Pride from previously written off receivables.A Losson
Conversion of Debt. Loss on conversion of debt increased to $977,188 for the year ended December 31, 2023 from
$57,085 for theyear ended December 31, 2022. This increase is attributable to the additional payments made to Lind by
the issuance of common stock dueto a decrease in the Repayment Share Price.A Changein Fair Value of Derivatives and
Warrants Liabilities. Change in fair value of derivatives and warrants liabilities increased t0$2,497,088 for the year
ended December 31, 2023 from $0 for the year ended December 31, 2022. This increase is attributable to the 2023Lind
notes embedded conversion feature due to the variable conversion price on the agreements.A InterestExpense. Interest
expense increased to $1,771,942 for the year ended December 31, 2023 as compared to $1,678,097 for the year
endedDecember 31, 2022. This increase is mainly attributable to the amortization of the Lind convertible debt
discount.A NetLoss. The Company had a net loss of $4,471,612 for the year ended December 31, 2023 as compared to a
net loss of $13,194,969 forthe year ended December 31, 2022. The decrease in net loss is primarily attributable to
decreases in salaries and wages, decreases indepreciation and amortization, recognition of impairment losses for TOBC
and Coastal Pride in 2022 that no longer applied in 2023 anddecreases of other expenses of legal and professional
fees.A Liquidityand Capital ResourcesA TheCompany had cash of $24,163 as of December 31, 2023. At December 31,
2023, the Company had a working capital surplus of $899,215, including$165,620 in stockholder loans that were
subordinated to its working capital line of credit, as compared to a working capital deficitof $3,013,281 at December
31, 2022, including $893,000 in stockholder loans. The Companya€™s primary sources of liquidity consistedof
inventory of $2,608,521 and accounts receivable of $534,195 at December 31, 2023. The increase in working capital
was due primarilyto decreases of inventory of $2,023,631 and accounts receivable of $270,881 netted against the
decreases in the working capital lineof credit of $1,776,068 and maturities of short-term debt of

$3,439,557.A TheCompany has historically financed its operations through the cash flow generated from operations,
loans from stockholders and other relatedparties as well as a working capital line of credit and the sale of equity in
private offerings.A Cash(Used in) Operating Activities. Cash used in operating activities during the year ended
December 31, 2023 was $3,530,662 as comparedto cash used in operating activities of $3,618,811 for the year ended
December 31, 2022, representing a decrease of $88,149. The decreaseis primarily attributable to a decrease in
inventory of $5,455,560 netted against the decreases in deferred income of $62,336, accountsreceivable netted against
other current assets of $3,036,916 and decrease in payables netted against other current liabilities of $2,094,395for the
year ended December 31, 2023.A 43 A A Cash(Used in) Investing Activities. Cash used in investing activities for the
year ended December 31, 2023 was $159,609 as compared t0$695,275 cash used in investing activities for the year
ended December 31, 2022. The decrease was a result of no acquisitions duringthe year ended December 31, 2023
compared to the acquisition of the soft-shell crab operations by Coastal Pride for the year ended December31,

2022.A CashProvided by Financing Activities. Cash provided by financing activities for the year ended December 31,
2023 was $3,676,355 as comparedto cash provided by financing activities of $3,075,400 for the year ended December
31, 2022. This increase is mainly attributable toin the private placement offering completed in September



2023.A WorkingCapital Line of CreditA OnMarch 31, 2021, Keeler & Co. and Coastal Pride entered into a loan and
security agreement (&€ceLoan Agreementa€) with Lighthouse.Pursuant to the terms of the Loan Agreement, Lighthouse
made available to Keeler & Co. and Coastal Pride (together, the &€ceBorrowersa€)a $5,000,000 revolving line of credit
for a term of thirty-six months, renewable annually for one-year periods thereafter. Amounts dueunder the line of credit
are represented by a revolving credit note issued to Lighthouse by the Borrowers.A Theadvance rate of the revolving
line of credit was 85% with respect to eligible accounts receivable and the lower of 60% of the Borrowersa€ ™ eligible
inventory, or 80% of the net orderly liquidation value, subject to an inventory sublimit of $2,500,000. The inventory
portionof the loan will never exceed 50% of the outstanding balance. Interest on the line of credit is the prime rate
(with a floor of 3.25%),plus 3.75%. The Borrowers paid Lighthouse a facility fee of $50,000 in three instalments of
$16,667 in March, April and May 2021 andpaid an additional facility fee of $25,000 on March 31, 2022. In an effort to
increase imports to meet customer demand, on January 14,2022, the maximum inventory advance under the line of
credit was adjusted from 50% to 70% until June 30, 2022, 65% until July 31, 2022,60% until August 31, 2022, 55% until
September 30, 2022, at a monthly fee of 0.25% on the portion of the loan in excess of the 50% advance.On July 29,
2022, the Loan Agreement was further amended to set the annual interest rate on the outstanding principal amount at
4.75%above the prime rate and to reduce the monthly required cash flow requirements beginning July 31, 2022. The
amendment also updated themaximum inventory advance under the line of credit to 60% from August 1, 2022 through
December 31, 2022 and 50% thereafter.A Theline of credit was secured by a first priority security interest on all the
assets of each Borrower. Pursuant to the terms of a guarantyagreement, the Company guaranteed the obligations of the
Borrowers under the note and John Keeler, Executive Chairman and Chief ExecutiveOfficer of the Company, provided a
personal guaranty of up to $1,000,000 to Lighthouse.A OnJune 16, 2023, the Company terminated the Loan Agreement
and paid an aggregate of approximately $108,400 to Lighthouse which included,as of June 16, 2023, an outstanding
principal balance of approximately $93,400, accrued interest of approximately $9,900, and other feesincurred in
connection with the line of credit of approximately $4,991. Upon the repayment of the total outstanding indebtedness
owingto Lighthouse, the Loan Agreement and all other related financing agreements and documents entered into in
connection with the Loan Agreementwere deemed terminated.A Duringthe year ended December 31, 2023, cash
proceeds from the working capital line of credit totaled $2,405,034 and cash payments to the workingcapital line of
credit totaled $4,182,971.A JohnKeeler Promissory NotesA FromJanuary 2006 through May 2017, Keeler & Co issued
6% demand promissory notes in the aggregate principal amount of $2,910,000 to JohnKeeler, our Chief Executive
Officer and Executive Chairman. As of December 31, 2023, approximately $165,600 of principal remains
outstandingand approximately $50,500 of interest was paid under the notes during the year ended December 31, 2023.
These notes are subordinatedto the Lighthouse note. After satisfaction of the terms of the subordination, the Company
may prepay the notes at any time first againstinterest due thereunder. If an event of default occurs under the notes,
interest will accrue at 18% per annum and if not paid withinten days of payment becoming due, the holder of the note is
entitled to a late fee of 5% of the amount of payment not timely made. TheCompany made principal payments of
$157,380 during the year ended December 31, 2023. During the year ended December 31, 2023, the Companyissued
79,167 shares of its common stock to settle $570,000 principal of the subordinated notes.A 44 A

A UnderwrittenOfferingA OnSeptember 11, 2023, the Company offered and sold in a a€cebest effortsa€ public offering
pursuant to a registration statementon Form S-1, which was declared effective by the SEC on September 7, 2023, an
aggregate of 13,800 shares of common stock, together withSeries A-1 warrants to purchase up to 214,823 shares of
common stock and Series A-2 warrants to purchase up to 214,823 shares of commonstock (collectively, the
a€oeCommon Warrantsa€) and 201,023 pre-funded warrants (the 4€cePre-Funded Warrantsa€).A Eachshare of common
stock and Pre-Funded Warrants were sold together with a Series A-1 common stock purchase warrant to purchase one
shareof common stock and a Series A-2 common stock purchase warrant to purchase one share of common stock. The
shares of common stock or Pre-FundedWarrant and accompanying Common Warrants are immediately separable and
were issued separately. The public offering price for each shareof common stock and accompanying Common Warrants
was $0.4655. Each Common Warrant has an exercise price per share of $23.275 and willbe exercisable beginning on
the effective date of stockholder approval of the issuance of the shares upon exercise of the Common
Warrants(a&€ceWarrant Stockholder Approvala€). The Series A-1 common stock purchase warrants will expire on the
five-year anniversaryof the effective date of the Warrant Stockholder Approval. The Series A-2 common stock purchase
warrants will expire on the eighteen-monthanniversary of the effective date of the Warrant Stockholder Approval. The
Pre-Funded Warrants are exercisable immediately, may be exercisedat any time until all of the Pre-Funded Warrants
are exercised in full, and have an exercise price of $0.01. The Warrant StockholderApproval has not yet been
obtained.A Theshares of common stock, Common Warrants and Pre-Funded Warrants were sold pursuant to a securities
purchase agreement. H.C. Wainwright& Co., LLC acted as placement agent for the offering and received a fee of 7% of
the gross proceeds, reimbursement of $35,000 innon-accountable expenses and $100,000 for legal fees and out-of-
pocket expenses.A 2021 Underwritten OfferingA OnNovember 2, 2021, the Company entered into an underwriting
agreement (the d€ceUnderwriting Agreementa€) with Newbridge SecuritiesCorporation (a€ceNewbridgea€), as
representative of the underwriters listed therein (the &€ceUnderwritersa€), pursuantto which the Company agreed to
sell to the Underwriters in a firm commitment underwritten public offering (the a€oeOfferinga€)an aggregate of 16,000
shares of the Companya€™s common stock, at a public offering price of $250.00 per share. In addition,
theUnderwriters were granted an over-allotment option (the a&€oeOver-allotment Optiona€) for a period of 45 days to
purchase up toan additional 2,400 shares of common stock. The Offering closed on November 5, 2021 and the common
stock began trading on the NASDAQCapital Market under the symbol 4€eBSFCa€ on November 3, 2021. The Over-
allotment Option was not exercised by the Underwriters.A Thenet proceeds to the Company from the Offering, after
deducting the underwriting discount, the underwritersa€™ fees and expenses andthe Companya€ ™s estimated Offering
expenses, were approximately $3,600,000. The Company used the net proceeds from the Offering forgeneral corporate
purposes, including working capital, operating expenses, and capital expenditures. The Company may also use a
portionof the net proceeds to acquire or make investments in businesses, products, and offerings, although the
Company does not have agreementsor commitments for any material acquisitions or investments at this

time.A Inaddition, pursuant to the terms of the Underwriting Agreement and related 4€celock-upa€ agreements, each
director, executiveofficer, and beneficial owners of over 10% of the Companya€™s common stock (for a period of 180
days after the date of the finalprospectus relating to the Offering), have agreed, subject to customary exceptions, not to
sell, transfer or otherwise dispose of securitiesof the Company, without the prior written consent of

Newbridge.A OnNovember 5, 2021, in connection with the November 2, 2021 Offering, the Company issued a warrant
to purchase an aggregate of 56 sharesof common stock at an exercise price of $5,000.00 per share to Newbridge. Such



warrant expires on November 11, 2024.A 45 A A LindGlobal Fund II LP investmentA OnJanuary 24, 2022, the
Company entered into a securities purchase agreement with Lind Global Fund II LP, a Delaware limited
partnership(a€oeLinda€), pursuant to which the Company issued to Lind a secured, two-year, interest free convertible
promissory note inthe principal amount of $5,750,000 and a five-year warrant to purchase 1,000,000 shares of common
stock of the Company at an exerciseprice of $4.50 per share, subject to customary adjustments (1,000 shares of
common stock at an exercise price of $4,500 per shareafter taking into account the Companya€™s Reverse Stock Split).
The warrant provides for cashless exercise and for full ratchet anti-dilutionif the Company issues securities at less than
$4.50 per share (exercise price of $4,500 per share after taking into account the Companya€ ™ sReverse Stock Split). In
connection with the issuance of the note and the warrant, the Company paid a $150,000 commitment fee to Lindand
approximately $87,000 of debt issuance costs.A Theoutstanding principal under the note is payable commencing July
24, 2022, in 18 consecutive monthly installments of $333,333, at theCompanya€™s option, in cash or shares of common
stock at a price (the a4€ceRepayment Share Pricea€) based on 90% of the fivelowest volume weighted average prices
(€ VWAPAE€) during the 20-days prior to the payment date with a floor price of $1.50 pershare (the a€oeFloor Pricea€)
(floor price of $1,500 per share after taking into account the Companya€™s Reverse Stock Split),or a combination of
cash and stock provided that if at any time the Repayment Share Price is deemed to be the Floor Price, then in
additionto shares, the Company will pay Lind an additional amount in cash as determined pursuant to a formula
contained in the note.A Inconnection with the issuance of the note, the Company granted Lind a first priority security
interest and lien on all of its assets,including a pledge on its shares in John Keeler & Co. Inc., its wholly-owned
subsidiary, pursuant to a security agreement and a stockpledge agreement with Lind, dated January 24, 2022. Each
subsidiary of the Company also granted a second priority security interest inall of its respective assets.A Thenote is
mandatorily payable prior to maturity if the Company issues any preferred stock (with certain exceptions described in
the note)or, if the Company or its subsidiaries issues any indebtedness other than certain amounts under the then line
of credit facility withLighthouse. The Company also agreed not to issue or sell any securities with a conversion, exercise
or other price based on a discountto the trading prices of the Companya€™s stock or to grant the right to receive
additional securities based on future transactionsof the Company on terms more favorable than those granted to Lind,
with certain exceptions.A Ifthe Company fails to maintain the listing and trading of its common stock, the note will
become due and payable and Lind may convertall or a portion of the outstanding principal at the lower of the then
current conversion price and 80% of the average of the 3-day VWAPduring the 20 days prior to delivery of the
conversion notice.A Ifthe Company engages in capital raising transactions, Lind has the right to purchase up to 10% of
the new securities.A Thenote is convertible into common stock at $5.00 per share ($5,000 per share after taking into
account the Companya€™s Reverse StockSplit), subject to certain adjustments, at any time after the earlier of six
months from issuance or the date the registration statementis effective; provided that no such conversion may be made
that would result in beneficial ownership by Lind and its affiliates of morethan 4.99% of the Companya€™s outstanding
shares of common stock. If shares are issued by the Company at less than the conversionprice, the conversion price will
be reduced to such price.A OnSeptember 15, 2023, the Company paid $2,573,142 to Lind and the note was
extinguished.A OnMay 30, 2023, the Company entered into a securities purchase agreement with Lind pursuant to
which the Company issued to Lind a secured,two-year, interest free convertible promissory note in the principal amount
of $1,200,000 (the d4€ceLind Notea€) and a warrant(the a&€celLind Warranta€) to purchase 8,701 shares of common stock
of the Company commencing six months after issuance and exercisablefor five years at an exercise price of $122.50 per
share, for the aggregate funding amount of $1,000,000. The Lind Warrant includes cashlessexercise and full ratchet
anti-dilution provisions. In connection with the issuance of the Lind Note and the Lind Warrant, the Companypaid Lind
a $50,000 commitment fee. The proceeds from the sale of the Note and Warrant are for general working capital
purposes.A 46 A A OnJuly 27, 2023, the Company, entered into a First Amendment to the securities purchase
agreement (the d€cePurchase Agreement Amendmenta€)with Lind, pursuant to which the Company amended the
securities purchase agreement, entered into with Lind as of May 30, 2023 in orderto permit the issuance of further
senior convertible promissory notes in the aggregate principal amount of up to $1,800,000 and warrantsin such
aggregate amount as the Company and Lind shall mutually agree.A Pursuantto the Purchase Agreement Amendment,
the Company issued to Lind a two-year, interest free convertible promissory note in the principalamount of $300,000
and a warrant to purchase 3,505 shares of common stock of the Company commencing six months after issuance and
exercisablefor five years at an exercise price of $67.00 per share, for the aggregate amount of $250,000. In connection
with the issuance of thenote and the warrant, the Company paid a $12,500 commitment fee. The proceeds from the sale
of the note and warrant are for general workingcapital purposes.A AgileLoanA Inorder to refinance interest due on the
June 14, 2023 note issued to Agile, on January 2, 2024, the Company, and Keeler & Co. enteredinto a subordinated
business loan and security agreement with Agile and Agile Capital as collateral agent, which provides for a termloan to
the Company in the amount of $122,491 which principal and interest (of $48,996) is due on May 31, 2024. Commencing
January 5,2024, the Company is required to make weekly payments of $7,795 until the due date. The loan may be
prepaid subject to a prepayment fee.An administrative agent fee of $5,833 was paid on the loan. A default interest rate
of 5% will become effective upon the occurrence ofan event of default. In connection with the loan, Agile was issued a
subordinated secured promissory note, dated January 2, 2024, inthe principal amount of $122,491 which note is
secured by all of the Borrowera€™s assets, including receivables.A ClearThinkTerm LoanA OnJanuary 18, 2024, the
Company entered into the Revenue-Based Factoring MCA Plus Agreement with ClearThink which provides, among
otherthings, for a 33-week term loan in the principal amount of $200,000 (with an additional one-time commitment fee
of $50,000). Interestaccrues at the rate of 25% per annum with an additional 5% default interest rate in the event of
circumstances described in the agreementor $50,000 will be added to the principal amount and accrue after principal is
paid. The Company is required to make biweekly paymentsof $14,706, commencing February 1, 2024 for the term of
the Agreement. On January 25, 2024, the Company issued 7,092 shares of commonstock to ClearThink as a commitment
fee.A ReverseStock SplitA OnMay 20, 2024, we filed a certificate of amendment to our amended and restated articles of
incorporation with the Secretary of State ofthe State of Delaware to effect the 1-for-50 Reverse Stock Split, which
became effective the same day. The Reverse Stock Split did notchange the Companya€™s current authorized number of
shares of Common Stock, or its par value. The Reverse Stock Split also did notchange the Companya€™s authorized, or
issued, and outstanding, number of shares of preferred stock, or its par value. Unless expresslystated in this
registration statement, all share and per share information included herein has been adjusted to account for the
ReverseStock Split.A Off-BalanceSheet ArrqngementsA Wecurrently have no off-balance sheet arrangements.A 47 A

A DESCRIPTIONOF BUSINESSA OverviewA Weare an international seafood company based in Miami, Florida that
imports, packages and sells refrigerated pasteurized crab meat, andother premium seafood products. Our current



source of revenue is from purchasing blue and red swimming crab meat primarily from our largestsupplier in Miami
and distributing it in the United States and Canada under several brand names such as Blue Star, Oceanica,
Pacifika,Crab & Go, First Choice, Good Stuff and Coastal Pride Fresh, and steelhead salmon and rainbow trout
fingerlings produced under thebrand name Little Cedar Farms for distribution in Canada. The crab meat which we
import is processed in 13 plants throughout SoutheastAsia. Our suppliers are primarily via co-packing relationships,
including two affiliated suppliers. We sell primarily to food servicedistributors. We also sell our products to wholesalers,
retail establishments and seafood distributors.A Weseek to create a vertically integrated seafood company that offers
customers high quality products while maintaining a focus on our corevalues of delivering food safety, traceability and
certified resource sustainability. Our companies include:A A John Keeler & Co., Inc. (4€ceKeeler & Co.4€) doing
business as Blue Star Foods, which imports, packages and sells refrigerated pasteurized crab meat sourced primarily
from Southeast Asia and other premium seafood products; A A A Coastal Pride Seafood, LLC (4€ceCoastal Pridea€)
which imports pasteurized and fresh crab meat sourced primarily from Mexico and Latin America and sells premium
branded label crab meat throughout North America; A A A Taste of BC Aquafarms, Inc. (4€ceTOBC&€), a land-based
recirculating aquaculture systems (a€0eRASa€) salmon farming operation, which sells its steelhead salmon to
(jistributorg in Canada; and A A A Afritex Ventures Inc., (4€0eAVIA€), a commercial manufacturer of food products.

A StrategyA Ourlong-term strategy is to create a vertically integrated seafood company that offers customers high
quality products while maintaininga focus on our core values of delivering food safety, traceability and certified
resource sustainability.A Weplan to grow the Company organically by continuing to increase our customer base and by
introducing new high-value product lines andcategories, as well as strategically acquiring companies that focus on
additional species and proprietary technologies that we believewe can integrate into a larger, diversified

company.A OperatingCompaniesA Weoperate through the following subsidiary companies:A Keeler& Co., doing
business as Blue Star Foods, is an international seafood company that imports, packages and sells refrigerated
pasteurizedcrab meat sourced primarily from Southeast Asia and other premium seafood products.A Keeler& Co.
purchases the majority of our crab product (Portunus Pelagicus and Portunus Haanii) from processors which source the
crab meatfrom local fishermen in Indonesia, the Philippines, Thailand, Vietnam, Sri Lanka and India, to whom we pay a
premium in order to outfittheir boats with a proprietary GPS-based system. This system allows us to trace where the
crab product originates and ensure that onlymature crabs are being harvested by the use of collapsible traps and not
gill nets.A Thecrab meat is purchased directly from processors with whom we have long-standing relationships, that
have agreed to source their productin a sustainable manner. All crab meat is sourced under the Companya€™s U.S
Food & Drug Administration (3€eFDA&€) approvedHazard Analysis Critical Control Point (3€ceHACCPa€) Plan.
Additionally, all suppliers are certified by the British Retail Consortium(the &€BRC&a€) and are audited annually to
ensure safety and quality of our product.A 48 A A Theimported crab meat is processed in six out of the ten plants
available throughout Southeast Asia. Our suppliers are primarily via co-packingrelationships, including two affiliated
suppliers. We sell primarily to food service distributors. We also sell our products to wholesalers,retail establishments
and seafood distributors.A Wehave created a technology platform that tracks the product through its entire chain of
custody and collects and transmits various datato the Company in real-time, from the loading site to the packing plant,
through the sorting and pasteurization process and the exportingprocess to the end customer. Our technology allows
our customers access to their &€ceScan on Demanda€ QR code-enabled traceabilityapplication.A Ourpremium
proprietary brands, Blue Star, Pacifika and Oceanica are differentiated in terms of quality and price point.A Webelieve
that we utilize best-in-class technology, in both resource sustainability management and ecological

packaging.A CoastalPride is a seafood company, based in Beaufort, South Carolina, that imports pasteurized and fresh
crab meat (Portunus Pelagicus,Portunus Haanii and Callinectes) sourced primarily from Mexico and Latin America and
sells premium branded label crab meat throughoutNorth America.A Ithas three premium branded label products, First
Choice, Good Stuff and Coastal Pride Fresh.A TOBCis a land-based recirculating aquaculture system (A€ceRASA€)
farming operation located in Nanaimo, British Columbia, Canadawith an annual production capacity of approximately
100 tons. It produces steelhead salmon and rainbow trout fingerlings under the brandname Little Cedar Farms for
distribution in Canada.A TOBCA€™ sRAS facility has been operated as a model farm for the development of salmon RAS
technology. We currently intend to refine this modelfarm into a 150-ton standardized module that will be replicated in
the development of future farms. The next facility we hope to build,subject to sufficient resources, will have 10 such
modules, for a total production capacity of 1,500 tons.A Thecurrent RAS facility is in an insulated, bio-secure structure
in which culture conditions are controlled. The primary RAS system is composedof thirteen culture tanks, a drum filter,
a fluidized sand bed biofilter and a low head oxygenator and employs an efficient gravity fedlow head arrangement
which reduces energy use as compared to other RAS designs. Additionally, there are two independent partial
reusefinishing tank systems.A Weeklyharvests of approximately two tons of salmon are stunned and bled at the farm
and then processed as fresh iced head on gutted (4€ceHOG&€)fish at a Canadian Food Inspection Agency approved
processing facility. Currently, TOBC sells its salmon mainly to two wholesale seafooddistributors in Canada.A Eggsare
purchased from two primary suppliers and are hatched approximately every eight weeks. TOBCa€™s hatchery is
composed of a recirculatingsystem that utilizes an upwelling a€ceheath stacka€ incubator and five tanks with moving
bed biofiltration. The fish are thentransferred to the main RAS system approximately 12 weeks post hatch. TOBCa€™s
feed is largely terrestrial based from grains andother non-marine ingredients.A Webelieve that the faster life cycle from
birth to harvesting of our salmon, as compared to conventional salmon, allows it to be producedmore economically in
contained, land-based RAS farms. Although RAS farms require greater capital investment than the sea cage
approach,we believe that the higher costs are offset by more efficient growth and a shorter transportation distance to
market.A On February 1, 2024, weentered into a ninety-day Master Services Agreement (the 4€ceServices
Agreementa€) with Afritex Ventures, Inc. a Texas corporation(a€ceAfritexa€), pursuant to which we will be responsible
for all of Afritexa€™s operations and finance functions. We willprovide Afritex with working capital in order to sustain
operations and will purchase certain inventory listed in the Services Agreement.In consideration for our services,
during the term of the Services Agreement, we will be entitled to all of the revenue and profits earnedby Afritex. The
Company automatically extended the Services Agreement to August 31, 2024 after which it

expired.A BrandedProductsA Wedistribute our imported blue and red swimming crabmeat in the United States under
the brand names Blue Star, Pacifika, Oceanica, Crab& Go Premium Seafood, First Choice, Good Stuff and Coastal Pride
Fresh and steelhead salmon and rainbow trout fingerlings producedby TOBC under the brand name Little Cedar
Falls.A 49 A A BlueStar is packed with only high quality Portunus Pelagicus species crab and is produced under
exacting specifications and quality controlrequirements.A Pacifikais a quality brand for the price conscious end user.
The Portunus Haanii crab meat is packed in China and is ideal for upscale platepresentations.A Oceanicais made from



the Portunus Haanii crab, which is caught and processed in Vietnam. It is an affordable choice to help reduce food
costwithout sacrificing the look/taste of dishes.A Crab+ Go Premium Seafood is geared towards millennials as part of
the trend toward pre-packaged, grab-and-go items. The product is packagedin flexible foil pouches.A LubkinBrand is
packed with quality Portunus Pelagicus species crab in the Philippines and Indonesia.A FirstChoice is a quality brand
packed with Portunus Haanii crab meat from Malaysia.A GoodStuff is a premium brand packed with high quality
Callinectes species crab from Mexico.A CoastalPride Fresh is packed with Callinectes Sapidus from Venezuela and the
United States.A Steelheadsalmon and rainbow trout fingerlings are produced by TOBC under the Little Cedar Falls
brand. The fish are sashimi grade and only soldas a fresh item, usually reaching end users within days of

harvest.A CompetitiveStrengthsA Sustainableand Traceable Product Sourcing. We believe that our greatest point of
differentiation from other seafood companies is our effortsto ensure that our seafood products are ethically sourced in a
method that is consistent with our core values and those of our customers.A ProprietaryBrands. We have created
several brands of crab meat that are well regarded amongst our customers and are differentiated by productquality and
price point.A Eco-FriendlyPackaging. Another major point of differentiation from our competitors is our use of
sustainable and ethical packaging. Our greenpouches for Eco-Fresh crab meat are patented in the United States,
Europe, Thailand, the Philippines and Indonesia under patent Nos.1526091B1 and US Patents 8,337,922 and 8,445,046.
We believe since their introduction in 2003, these pouches have saved in excess of a millionmetric tons of carbon
dioxide emissions versus metal can packaging material. A GrowthStrategyA Weintend to grow our business in several
ways, including:A Growingour existing businesses. The three current existing businesses each have different pathways
to organic growth, including by increasingtheir reliable access to sustainably sourced marine product and supplying to
a larger and more diversified customer base. Our key objectiveis to optimize the management of the companies across
all companies, specifically in the marketing, sourcing and financing departments.A StrategicAcquisitions. We will
continue to seek opportunities to acquire companies that allow us to expand into new territories, diversifyour species
product categories, and where operational synergies with our existing companies may exist. We believe that we may
have theability to layer on a sustainability model to certain companies that operate in a more traditional way, with an
opportunity to increasemargins by selling a more premium product.A Scalingthe RAS Business. We have an internal
goal to reach production of 21,000 metric tons of steelhead salmon by 2028. If we can successfullyaccess the necessary
funding through the equity capital markets and through certain debt facilities, we hope to build a series of 1,500metric
ton and 3,000 metric ton facilities throughout strategic locations in British Columbia, Canada, where TOBC is currently
based.A 50 A A IndustryOverviewA Theinternational seafood industry is going through a period of rapid change as it
strives to meet the needs of a growing population aroundthe world, where food consumption habits are evolving. We
believe there are powerful trends emerging in the developing world (includinga growing demand for animal-based
protein) as well as in the developed world (where there is an increased awareness and focus on sustainablesourcing and
protecting marine ecosystems).A Changesin Population Growth and Global Seafood Consumption:A TheUnited Nations
latest projections suggest that the global population could grow to around 8.5 billion in 2030, 9.7 billion in 2050
and10.4 billion in 2100(1).A Asthe population has grown, so has per capita fish consumption. Per capita food fish
consumption grew from 9.0 kg (live weight equivalent)in the 1960s to 20.2 kg in 2020, at an average annual rate of 3%
compared with a population growth rate of 1.6%(2).A Risingincomes and urbanization, improvements in post-harvest
practices and changes in dietary trends are projected to drive a 15% increasein aquatic food consumption, to supply on
average 21.4 kg per capita in 2030(3).A AquacultureHas Developed as a Major Source to Meet Global Seafood
Demand:A In2020, fisheries and aquaculture production reached an all-time record of 214 million tons, worth about
$424 billion. Production of aquaticanimals in 2020 was more than 60% higher than the average in the 1990s,
considerably outpacing world population growth, largely due toincreasing aquaculture production(4).A Totalproduction
of aquatic animals is expected to reach 202 million tons in 2030, mainly due to sustained growth of aquaculture,
projectedto reach 100 million tons for the first time in 2027 and 106 million tons in 2030(5).A Webelieve that the
growth in consumption drives the increased growth of aquaculture and the need for recirculatory aquatic

systerns.A (1)United Nations a€“ Department of Economic and Social Affairs 4€“ World Population Prospects (2022)(2)
(3)(4)(5)Food and Agriculture Organization of the United Nations a€ceThe State of the World Fisheries and Aquaculture
a€“ 2022.A SuppliersA Wepurchase crab meat directly from six processors with which we have long-standing
relationships, that have agreed to source their productin a sustainable manner. All crab meat is sourced under the
Companya€™s FDA approved HACCP Plan. Additionally, all suppliers arecertified grade A by the BRC and are audited
annually to ensure safety and quality.A TheCompany had four major suppliers located in the United States, Canada and
China which accounted for approximately 82% of the Companya€ ™ stotal purchases during the year ended December
31, 2023. The Companya€™s largest supplier is located in Miami and accounted for 35%of the Companya€™s total
purchases in the year ended December 31, 2023.A Sales,Marketing and DistributionA TheCompanya€™s products are
sold in the United States and Canada. Its primary current source of revenue is importing blue and red swimmingcrab
meat primarily from Indonesia, the Philippines and China and distributing it in the United States and Canada under
several brandnames such as Blue Star, Oceanica, Pacifika, Crab & Go, Lubkind€™s Coastal Pride, First Choice, Good
Stuff, Coastal Pride Freshand TOBC steelhead salmon and rainbow trout fingerlings produced under the brand name
Little Cedar Falls.A 51 A A TheCompany stores its crab meat inventory at a third-party facility in Miami, Florida and
distribution takes place from this facility.A TheCompany has a sales team based throughout the United States who sell
directly to customers, most of whom are in the food service andretail industry and also manage a network of regional
and national brokers, that cover both the retail and wholesale segments. The salesteam and brokers help to pull the
products through the system by creating demand at the end user level and pulling the demand throughour distributor
customers. The Company sells to retail customers either directly or via distributors that specialize in the retail
segment.A TheCompany does not own its own fleet of trucks and utilizes less than truckload freight shipping
(4€eLTLa€) national freight carriersto deliver its products to its customers. LTL is used for the transportation of small
freight or when freight does not require the useof an entire trailer. When shipping LTL, the Company pays for a portion
of a standard truck trailer, and other shippers and their shipmentsfill the unoccupied space.A CustomersA Ourcustomer
base is comprised of some of the largest companies in the food service and retail industry throughout the United States.
Wesell our crab meat to our customers through purchase orders. For the year ended December 31, 2023, sales to food
distributors and retailand wholesale clubs accounted for 52% of our revenue. The balance of our revenue is derived
from smaller seafood distributors and value-addedprocessors.A TheCompany had nine customers which accounted for
approximately 52% of revenue during the year ended December 31, 2023. Two customers accountedfor 22% of revenue
during the year ended December 31, 2023. The loss of any major customer could have a material adverse impact on
theCompanya€™s results of operations, cash flows and financial position.A CompetitionA Ingeneral, the international



seafood industry is intensely competitive and highly fragmented. We compete with local and overseas
manufacturersand importers engaged in similar products.A TheCompanya€™s primary competitors in its traditional
sustainable seafood businesses are Tri Union Frozen Products, Inc. (Chicken ofthe Sea Frozen Foods), Phillips Foods,
Inc., Harbor Seafood, Inc., Newport International and Twin Tails Seafood Corp.A TheCompanya€™s primary
competitors in its RAS business are Aquabounty, Atlantic Sapphire, Aquaco, Nordic Aquafarms, Whole Oceans,
WestCoast Salmon and Pure Salmon.A IntellectualPropertyA Ourintellectual property is an essential element of our
business. We use a combination of patent, trademark, copyright, trade secret andother intellectual property laws and
confidentiality agreements to protect our intellectual property. Our policy is to seek patent protectionin the United
States and in certain foreign jurisdictions for our products, processes and other technology where available and when
appropriate.We also in-license technology, inventions and improvements we consider important to the development of
our business.A Inaddition to our patents, we also rely upon trade secrets, know-how, trademarks, copyright protection
and continuing technological andlicensing opportunities to develop and maintain our competitive position. We monitor
the activities of our competitors and other thirdparties with respect to their use of intellectual property. We require our
employees to execute confidentiality and non-competition agreementsupon commencing employment with us. Despite
these safeguards, any of our know-how or trade secrets not protected by a patent could bedisclosed to, or
independently developed by, a competitor. A 52 A A Itis our standard practice to require our employees to sign
agreements acknowledging that all inventions, trade secrets, works of authorship,developments and other processes
generated by them on our behalf are our property, and assigning to us any ownership in those works.Despite our
precautions, it may be possible for third parties to obtain and use without consent intellectual property that we own.
Unauthorizeduse of our intellectual property by third parties and the expenses incurred in protecting our intellectual
property rights, may adverselyaffect our business.A Borrowingsunder our loan and security agreement with Lighthouse
are secured by substantially all of our personal property, including our intellectualproperty.A Thefollowing is a list of
our patents:A Title A Country A Patent No. OR Publication No A Issue Date A Application No. A Application Date
POUCH-PACKAGED CRABMEAT PRODUCT AND METHOD A US A 2015/0257426 A1 A A A 14/205,742 A 3/12/2014
METHOD FOR PACKAGING CRABMEAT A US A 8445046 B2 A 5/21/2013 A 13/681,027 A 11/19/2012 METHOD FOR
PACKAGING CRABMEAT A US A 8337922 B2 A 12/25/2012 A 10/691,480 A 10/21/2003 METHOD FOR PACKAGING
CRABMEAT A EPC A 1526091 B1A A A A A 10/21/2004 A A THA 28,256 A A A A A A A A PHA 1-2005-
000216 A A AAAAAAIDA 20261A A A A A A AOurpatents expire 20 years from the date of issuance which
range from year 2007 to 2015.A Thefollowing is a list of our registered trademarks and trademarks for which we have
filed applications.A Mark A Registration No A Registration Date A Application No. A Application Date
AMERICA4€™ S FAVORITE CRABMEAT A 2961590 A 6/7/05 A 78344059 A 12/22/03 ECO-FRESH A 4525998 A
5/6/14 A 77922376 A 1/28/10 A A 3858522 A 10/5/10 A 77885209 A 12/3/09 A A 3818057 A 7/13/10 A 77885203
A 12/3/09 OCEANICA A 3711200 A 11/17/09 A 77595180 A 10/17/08 A A 2419060 A 1/9/01 A 75855876 A
11/19/19 Lubkinad€™s Coastal Pride A 2879531 A 8/31/04 A 78289067 A 8/19/03 Lubkind€™s Good Stuff A N/A A
N/A A 87919629 A 5/14/18 Lubkind€™ s First Choice A H/A A N/A A 88645685 A 10/8/19 A CanadianIntellectual
Property Office registered trademarks:A LittleCedar Falls 4€“ Registration #1766337- Expiration: June 20, 2032Tasteof
BC a€“ Registration #1561871 - Expiration: January 31, 2034A GovernmentRegulationA Ourthird-party distribution
facilities and our international suppliers are certified in accordance with the HACCP, standards for exportingaquatic
products to the United States. The HACCP standards are developed by the FDA, pursuant to the FDAa€™s HACCP
regulation, Title21, Code of Federal Regulations, part 123, and are used by the FDA to help ensure food safety and
control sanitary standards.A 53 A A FoodSafety and LabelingA Weare subject to extensive regulation, including,
among other things, the Food, Drug and Cosmetic Act, as amended by the Food Safety ModernizationAct
(a€eFSMAA4€), the Public Health Security and Bioterrorism Preparedness and Response Act of 2002, and the rules and
regulationspromulgated thereunder by the FDA. The FSMA was enacted in order to aid the effective prevention of food
safety issues in the food supply.This comprehensive and evolving regulatory program impacts how food is grown,
packed, processed, shipped and imported into the UnitedStates and it governs compliance with Good Manufacturing
Practices regulations. The FDA has finalized seven major rules to implementFSMA, recognizing that ensuring the safety
of the food supply is a shared responsibility among many different points in the global supplychain. The FSMA rules are
designed to make clear specific actions that must be taken at each of these points to prevent contamination.Some
aspects of these laws use a strict liability standard for imposing sanctions on corporate behavior. If we fail to comply
with applicablelaws and regulations, we may be subject to civil remedies, including fines, injunctions, recalls, or
seizures, and criminal sanctions,any of which could impact our results of operations.A Inaddition, the Nutrition Labeling
and Education Act of 1990 prescribes the format and content of certain information required to appearon the labels of
food products.A Ouroperations and products are also subject to state and local regulation, including the registration
and licensing of plants, enforcementby state health agencies of various state standards, and the registration and
inspection of facilities. Compliance with federal, stateand local regulation is costly and time-consuming. Enforcement
actions for violations of federal, state, and local regulations may includeseizure and condemnation of products, cease
and desist orders, injunctions or monetary penalties. We believe that our practices are sufficientto maintain compliance
with applicable government regulations.A TradeA Forthe purchase of products harvested or manufactured outside of
the United States, and for the shipment of products to customers locatedoutside of the United States, we are subject to
customs laws regarding the import and export of shipments. Our activities, includingworking with customs brokers and
freight forwarders, are subject to regulation by U.S. Customs and Border Protection, part of the Departmentof
Homeland Security.A TOBCA TOBCA€ ™ saquafarms facility in Nanaimo, British Columbia, Canada with an annual
production capacity of approximately 100 tons are licensed underthe Canadian Department of Fisheries and Oceans.
Harvests of steelhead salmon and rainbow trout fingerlings are processed as iced HOGfish locally at a Canadian Food
Inspection Agency approved processing facility.A FederalTrade CommissionA Weare subject to certain regulations by
the U.S. Federal Trade Commission. Advertising of our products is subject to such regulation pursuantto the Federal
Trade Commission Act and the regulations promulgated thereunder.A 54 A A EmployeeSafety RegulationsA Weare
subject to certain health and safety regulations, including regulations issued pursuant to the Occupational Safety and
Health Act.These regulations require us to comply with certain manufacturing, health, and safety standards to protect
our employees from accidents.A AnticorruptionA Becausewe are organized under the laws of a state and our principal
place of business is in the United States, we are considered a a&€oedomesticconcerna€ under the Foreign Corrupt
Practices Act (4€ceFCPAa€) and are covered by the anti-bribery provisions of the FCPA.The provisions prohibit any
domestic concern and any officer, director, employee, or agent, acting on behalf of the domestic concernfrom paying or
authorizing payment of anything of value to (i) influence any act or decision by a foreign official; (ii) induce a



foreignofficial to do or omit to do any act in violation of his/her lawful duty; (iii) secure any improper advantage; or (iv)
induce a foreignofficial to use his/her influence to assist the payor in obtaining or retaining business, or directing
business to another person.A EnvironmentalRegulationA Weare subject to a number of federal, state, and local laws and
other requirements relating to the protection of the environment and thesafety and health of personnel and the public.
These requirements relate to a broad range of our activities, including the dischargeof pollutants into the air and water;
the identification, generation, storage, handling, transportation, disposal, recordkeeping, labeling,and reporting of, and
emergency response in connection with, hazardous materials (including asbestos) associated with our operations;noise
emissions from our facilities; and safety and health standards, practices, and procedures that apply to the workplace
and the operationof our facilities.A Researchand DevelopmentA Wedid not incur any research and development costs
during 2023 and 2022.A EmployeesA Asof November 15, 2024, we had 14 full time employees and no part-time
employees. We believe that our future success willdepend, in part, on our continued ability to attract, hire and retain
qualified personnel.A Descriptionof PropertyA TheCompanya€™s executive offices and warehouse facility are based in
Miami, Florida. On January 1, 2022, the Company entered into averbal month-to-month lease agreement for 4,756
square feet of its executive offices with an unrelated third party, for monthly rentof $5,800. The Company has paid
$69,900 to date under this lease.A CoastalPride leased an aggregate of 1,600 square feet of office space in Beaufort,
South Carolina under two leases for $1,255 and $750 per month.On October 1, 2023, both leases were terminated and
Coastal Pride entered into a new one-year office lease for 1,100 square feet for$1,000 per month.A CoastalPride also
leased a 9,050 square foot facility for $1,000 per month from Gault for its soft-shell crab operations in Beaufort,
SouthCarolina under a one-year lease that expired in February 2023. On February 3, 2023, the lease was renewed for
$1,500 per month untilFebruary 2024. On February 3, 2024, Coastal Pride entered into a verbal month-to-month lease
agreement with Gault for $1,500 per month.A Theoffices and facility of TOBC are located in Nanaimo, British Columbia,
Canada and are on land which was leased to TOBC for approximately$2,500 per month plus taxes, from Steve and Janet
Atkinson, the former TOBC owners. On April 1, 2022, TOBC entered into a new five-yearlease with Steve and Janet
Atkinson for CAD$2,590 per month plus taxes, and an additional five-year lease with Kathryn Atkinson for
CAD$2,370per month plus. Both leases are renewable for two additional five-year terms.A Wecurrently believe these
spaces will be adequate for our immediate and near-term needs.A LegalProceedingsA Fromtime to time, claims may be
made against us in the ordinary course of business, which could result in litigation. Claims and associatedlitigation are
subject to inherent uncertainties and unfavorable outcomes could occur, such as monetary damages, fines, penalties,
orinjunctions prohibiting us from selling one or more products or engaging in other activities. The occurrence of an
unfavorable outcomein any specific period could have a material adverse effect on our results of operations for that
period or future periods.A 55 A’ A MANAGEMENTA Executiveofficers and directorsA Beloware the names of and X
certain information regarding the Companya€™s current executive officers and directors:A Name A Age A Position A
Date Appointed A A A A A A A John Keeler A 53 A Executive Chairman and Chief Executive Officer A November 8,
2018 A A A A A A A Nubar Herian A 55 A Director A November 8, 2018 A A A A A A A JeffreyJ. Guzy A 73 A
Director A April 12, 2021 AAAAAAA Timothy McLellan A 67 A Director A April 12,2021 A A A A AAA
Trond Ringstad A 57 A Director A April 12, 2021 A Ourdirectors hold office for three-year terms and until their
successors have been elected and qualified. Our officers are elected by theboard of directors and serve at the discretion
of the board of directors.A Theprincipal occupation and business experience during the past five years for our executive
officers and directors is as follows:A BiographiesA JohnKeeler has been Executive Chairman of the Board since the
effectiveness of the Merger. Mr. Keeler founded John Keeler & Co.,d/b/a Blue Star Foods in May 1995 and served as its
Executive Chairman of the Board since inception during which time he grew the companyto become one of the leading
marketers of imported blue swimming crab meat in the United States. Mr. Keeler built sales over the past20 years to
$35+ million annually through 2017. Mr. Keeler oversees procurement as well as operating facilities in the Philippines
andIndonesia. Mr. Keeler is an executive committee member of the National Fisheries Institute-Crab Council and a
founding member of thelndonesia and Philippines crab meat processors associations. Mr. Keeler received his BS in
Economics from Rutgers University in 1995and attended Harvard Business School executive programs in supply chain
management, negotiations and marketing in 2005. Mr. Keelera€ ™ sextensive experience in the industry led to the
decision to appoint him to the board of directors.A NubarHerian has been a director since the effectiveness of the
Merger. Since 2014, Mr. Herian has been the chief executive officerof Monaco Group Holdings, a privately-held
company headquartered in Miami, Florida, which owns and operates Monaco Foods, Inc., an importer,exporter and
distributor of premium gourmet foods from around the world. Since 1995, Mr. Herian has been the commercial director
of Casade Fruta Caracas, a privately-held company based in Caracas, Venezuela, that focuses on importing foods. Mr.
Herian is also the presidentof Lunar Enterprises, Corp. (3€ceLunara€), a holding company for his familya€™s public and
private equity investments andreal estate holdings. Mr. Herian received his BS in Mechanical Engineering from Florida
Atlantic University in 1994 and an ExecutiveM.B.A. from the University of Miami in 2014. Mr. Heriana€™s experience
in the food import industry led to the decision to appointhim to the board of directors.A Jeffrey]. Guzy has served as a
director of Leatt Corp. (OTC: LEAT), since April 2007 and from October 2007 to August 2010, as its President.Mr. Guzy
has served as an independent director and chairman of the audit committee of Capstone Companies, Inc. (OTC: CAPC),
a publicholding company, since April 2007, as an independent director and chairman of the audit committee of
Purebase Corporation (OTC: PUBC),a diversified resource company, since April 2020 and as Chairman of CoJax Oil and
Gas Corporation, an early stage oil and gas explorationand production company, since May 2018, and was appointed as
its chief executive officer in January 2020. Mr. Guzy has served as an executivemanager or consultant for business
development, sales, customer service, and management in the telecommunications industry, specifically,with IBM
Corp., Sprint International, Bell Atlantic Video Services, Loral CyberStar, and FaciliCom International. Mr. Guzy has
also startedhis own telecommunications company providing Internet services in Western Africa. Mr. Guzy has an MBA
in Strategic Planning and Managementfrom The Wharton School of the University of Pennsylvania, an M.S. in Systems
Engineering from the University of Pennsylvania, a B.S.in Electrical Engineering from Penn State University, and a
Certificate in Theology from Georgetown University. Mr. Guzya€™s extensivepublic company board experience led to
the decision to appoint him to the board of directors.A 56 A A TimothyMcLellan has more than 35 years of operating
experience and has served as a seafood executive in both the U.S. and Asia. Mr.McLellan is currently managing director
of Maijialin Consulting Company Ltd. which provides international business development consultingservices specific to
import/export cold chain supply logistics and foodservice distribution. Prior thereto from April 2009 until
February2019, Mr. McLellan was managing director, business development for Preferred Freezer Services (Shanghai)
Co. Ltd, which is owned by theGLP Group, a Singapore-based logistics and industrial infrastructure provider. Between
2019 and 2020, Mr. McLellan served as a privateequity operating partner for CITIC Capital Partners (Shanghai) Ltd.



Prior to that, from 2009 through 2019, Mr. McLellan served in variousexecutive capacities, including Chairman for
SinotransPFS Cold Chain Logistics Company, Ltd., a logistics company. Between 2004 and 2009,Mr. McLellan served as
President of Empress International, a division of Thai Union Group). Between 2003 and 2004, he served in a
seniormanager position with the seafood division of ConAgra Foods. Mr. McLellana€™ s knowledge and background
with regard to seafood operationsmanagement led to the decision to appoint him to the board of

directors.A TrondRingstad has more than 20 years of operating experience as a seafood executive in both the U.S. and
Europe. Since April 2017,Mr. Ringstad has been managing partner of American Sea, LLC, a seafood processing and
sales company, and since October 2013, Mr. Ringstadhas been an independent consultant for AGR Partners. Between
2003 and 2007, Mr. Ringstad served as president of Pacific Supreme Seafoods,a global importing and wholesaling
seafood company. Between 2001 and 2003, he served as vice president of sales and marketing for RoyalSupreme
Seafoods, a Norwegian / Chinese seafood importer and sales company. Mr. Ringstad graduated from the BI Norwegian
Business Schoolwith a Degree in International Marketing and has a BA in Business Management from Washington State
University. Mr. Ringstada€™s knowledgeand background with regard to seafood operations management led to the
decision to appoint him to the board of directors.A CommitteesA Wehave established three committees under the board
of directors: an audit committee, a compensation committee and a nominating and corporategovernance committee. We
have adopted a charter for each of the three committees. Each committeed€™s members and functions are
describedbelow.A AuditCommittee. Our audit committee consists of Jeffrey Guzy, Trond Ringstad and Timothy
McLellan. Mr. Guzy is the chairman of theaudit committee. We have determined that Messrs. Guzy, Ringstad and
McLellan each satisfy the a€oeindependencea€ requirementsof Nasdaq Listing Rule 5605(a)(2) and meets the
independence standards under Rule 10A-3 under the Exchange Act. We have determined thatMr. Guzy qualifies as an
d€ceaudit committee financial expert.a€ The audit committee oversees our accounting and financial reportingprocesses
and the audits of the financial statements of our company. The audit committee is responsible for, among other things:
(a)representing and assisting the Board in its oversight responsibilities regarding the Companya€™s accounting and
financial reportingprocesses, the audits of the Companya€™ s financial statements, including the integrity of the
financial statements, and the independentauditorsa€™ qualifications and independence; (b) overseeing the preparation
of the report required by SEC rules for inclusion inthe Companya€™s annual proxy statement; (c) retaining and
terminating the Companya€™s independent auditors; (d) approving inadvance all audit and permissible non-audit
services to be performed by the independent auditors; and (e) approving related person

transactions.A CompensationCommittee. Our compensation committee consists of Jeffrey Guzy, Trond Ringstad and
Timothy McLellan. Mr. Guzy is the chairmanof our compensation committee. We have determined that Messrs. Guzy,
Ringstad and McLellan each are a€eindependent,a€ as suchterm is defined for directors and compensation committee
members in the listing standards of the NASDAQ Stock Market LLC. Additionally,each qualify as a€cenon-employee
directorsa€ for purposes of Rule 16b-3 under the Securities Exchange Act of 1934 and as a€ceoutsidedirectorsa€ for
purposes of Section 162(m) of the Internal Revenue Code. The Committee has been established to: (a) assist the
Boardin seeing that a proper system of long-term and short-term compensation is in place to provide performance
oriented incentives to attractand retain management, and that compensation plans are appropriate and competitive and
properly reflect the objectives and performanceof management and the Company; (b) assist the Board in discharging its
responsibilities relating to compensation of the Companya€ ™ sexecutive officers; (c) evaluate the Companya€™s Chief
Executive Officer and set his or her remuneration package and (d) make recommendationsto the Board with respect to
incentive compensation plans and equity-based plans.A 57 A A Nominatingand Corporate Governance Committee. Our
nominating and corporate governance committee consists of Jeffrey Guzy, Trond Ringstadand Timothy McLellan. Mr.
Guzy is the chairman of our nominating and corporate governance. We have determined that each of Messrs.
Guzy,Ringstad and McLellan qualify as a€eindependenta€ as that term is defined by Nasdaq Listing Rule 5605(a)(2).
The Committee isresponsible for: (a) assisting the Board in determining the desired experience, mix of skills and other
qualities to provide for appropriateBoard composition, taking into account the current Board members and the specific
needs of the Company and the Board; (b) identifyingqualified individuals meeting those criteria to serve on the Board;
(c) proposing to the Board the Companya€™s slate of directornominees for election by the shareholders at the Annual
Meeting of Shareholders and nominees to fill vacancies and newly created directorships;(d) reviewing candidates
recommended by shareholders for election to the Board and shareholder proposals submitted for inclusion in
theCompanya€™ s proxy materials; (e) advising the Board regarding the size and composition of the Board and its
committees; (f) proposingto the Board directors to serve as chairpersons and members on committees of the Board; (g)
coordinating matters among committees ofthe Board; (h) proposing to the Board the slate of corporate officers of the
Company and reviewing the succession plans for the executiveofficers; (i) recommending to the Board and monitoring
matters with respect to governance of the Company; and (j) overseeing the Companya€ ™ scompliance program.A Roleof
Board in Risk Oversight ProcessA Riskassessment and oversight are an integral part of our governance and
management processes. Our Board of Directors encourages managementto promote a culture that incorporates risk
management into our corporate strategy and day-to-day business operations. Management discussesstrategic and
operational risks at regular management meetings and conducts strategic planning and review sessions during the year
thatinclude a discussion and analysis of the risks facing us.A DirectorIndependenceA Ourboard of directors currently
consists of five members. We are not currently subject to listing requirements of any national securitiesexchange that
has requirements that a majority of the board of directors be a&€ceindependent.4€A BoardDiversityA Theboard of
directorsa€™ reviews, on an annual basis, the appropriate characteristics, skills and experience required for the
boardof directors as a whole and its individual members. In evaluating the suitability of individual candidates (both new
candidates and currentmembers), the board of directors, in approving (and, in the case of vacancies, appointing) such
candidates, will take into account manyfactors, including the following:A A 4— personal and professional integrity; A
A A A a— ethics and values; A A A A 4— experience in the industries in which we _compete; A AAA a—
experience as a director or executive officer of another publicly held company; A A A A a— diversity of expertlse and
experience in substantive matters pertaining to our business relative to other board members; A A A A 4— conflicts of
interest; and A A A A 4— practical business judgment. A 58 A A Theboard of directors reviews on an annual basis
the appropriate characteristics, skills and experience required for the board of directorsas a whole and its individual
members. In evaluating the suitability of individual candidates (both new candidates and current members),the board of
directors, in approving (and, in the case of vacancies, appointing) such candidates, will take into account many
factors,including the following:A A 4— personal and professmnal integrity; A A A A 4— ethics and values; A A A A
a— experience in the industries in which we compete; A A A A a— experience as a director or executive officer of

another publicly held company; A A A A a— diversity of expertise and experience in substantive matters pertaining to



our business relative to other board members; A A A A a— conflicts of interest; and A A A A 4— practical business
judgment. A Theentire Board participates in the nomination and audit oversight processes and considers executive and
director compensation. Given thesize of the Company and its stage of development, the entire Board is involved in such
decision-making processes. Thus, there is a potentialconflict of interest in that our directors and officers have the
authority to determine issues concerning management compensation, nominations,and audit issues that may affect
management decisions. We are not aware of any other conflicts of interest with any of our executiveofficers or
directors./i% FamilyrelationshipsA Thereare no family relationships among any of our officers or

directors.A Involvementin legal proceedingsA Thereare no legal proceedings that have occurred within the past ten
years concerning our directors, or control persons which involved a criminalconviction, a criminal proceeding, an
administrative or civil proceeding limiting oned€™ s participation in the securities or bankingindustries, or a finding of
securities or commodities law violations.A EXECUTIVECOMPENSATIONA Thetable below sets forth certain information
about the compensation awarded to, earned by or paid to our Chief Executive Officer and ourother two most highly
compensated executive officers whose total compensation exceeded $100,000 during the years ended December 31,
2023and 2022 (each, a a€ceNamed Executive Officera€). A SummaryCompensation TableA Name and Principal
PositionA YearA A Salary ($)A A Stock awards ($)A A Option awards ($)(1)A A All other compensation ($)A A Total
($)A John Keeler -A A2023A A A76,878AA A 25, 000(2)A A-AA Aa43, 831(3)A A 145,709A Executive Chairman and
Chief Executive Officer and DirectorA A 2022A A A 79,409A A A 25,000(4)A A 50,000(5)A A 38,543(3)A A 192,952A
Silvia Alana -A A 2023A A A 147,000A A A 25,000(2)A A 12,261(6)A A 5,700(3)A A 189,961A Previous Chief
Financial Officer and DirectorA A 2022A A A 150,000A A A 17,361(7)A A 50,000(5)A A 5,400(3)A A 222,761A
Miozotis Ponce -A A 2023A A A 166,600AA A-AA A-AA A5,700(3)A A 172,300A Chief Operating OfficerA
A2022A A A170,000AA A-AA A-AA A5,400(3)A A175,400A A 59 A A A (1) All option grants are calculated at
the grant date fair value computed in accordance with FASB ASC Topic 718. A (2) Represents 3,472 shares of common
stock at $7.20 per share issued on Qecember 31, 2023. A (3) Represents health insurance premiums paid by the
Company on behalf of such officer. A (4) Represents 63 shares of common stock at $400.00 per share issued on
December 31, 2022. A (5) Represents an option to purchase 25 shares of common stock at $2,000.00 per share granted
on December 31, 2022. A (6) Represents an option to purchase 864 shares of common stock at $40.00 per share
granted on December 31, 2023. These options were forfeited on May 28, 2024 upon the resignation of the Chief
lfinancial Officer. A (7) Represents 43 shares of common stock at $400.00 per share issued on December 31, 2022.

A Weoffer a 401(k) plan to eligible employees, including our executive officer. In accordance with this plan, all eligible
employees maycontribute a percentage of compensation up to a maximum of the statutory limits per year. We intend for
the 401(k) plan to qualify, dependingon the employeea€™s election, under Section 401(a) of the Code, so that
contributions by employees, and income earned on those contributions,are not taxable to employees until withdrawn
from the 401 (k) plan.A EmploymentAgreementsA Wedo not currently have employment agreements with our executive
officers.A OutstandingEquity AwardsA Thetable below reflects all equity awards made to each Named Executive Officer
that were outstanding on December 31, 2023.A NameA Grant DateA Number of Securities Underlying Unexercised
Options (#) ExercisableA A Number of Securities Underlying Unexercised Options (#) UnexercisableA A Option
Exercise Price ($)A A Option Expiration Date AA AA AAA AAA AAA A John KeelerA 4/20/22A A 25(1)A A-AA
A 2,000.00A A 4/20/27 AA 4/12/21A A 100(2)A A-AA A 2,000.00A A 4/12/24 Silvia AlanaA 8/3/23A A 864(3)A A -
A A A 40.00A A 8/3/26 A A 4/20/22A A25(1)A A-AA A 2,000.00A A 4/20/27 AA 8/3/21A A7(4)A A-AA

A 6,000.00A A 8/3/24 Miozotis PonceA 1/15/19A A 150(5)A A 100(5)A A 2,000.00A A 1/14/29 A A (1) Shares subject
to the option vest in equal quarterly installments of 1 shares for the term of the option. A (2) Shares subject to the
option vest in equal quarterly installments of 25 shares during the first year of the grant. A (3) Shares subject to the
option vest in equal monthly installments of 24 shares for the term of the option. These options were forfeited on May
28, 2024 upon the resignation of the Chief Financial Officer. A (4) Shares subject to the option vest in equal monthly
installments of 1 shares for the term of the option. A (5) Shares subject to the option vest as to 50 shares on each of
January 15, 2020, January 15, 2021, January 15, 2022, January 15, 2023 and January 15, 2024. A 2018Equity Incentive
Award PlanA Inconnection with the Merger, we adopted the 2018 Equity Incentive Award Plan (the 4€0ce2018 Plana€),
which was effective immediatelyprior to the consummation of the Merger. The principal purpose of the 2018 Plan is to
attract, retain and motivate selected employees,consultants and non-employee directors through the granting of stock-
based compensation awards and cash-based performance bonus awards.A Underthe 2018 Plan, we are authorized to
issue incentive stock options intended to qualify under Section 422 of the Code and non-qualifiedstock options. The
2018 Plan is administered by our board of directors. In connection with the Merger, we issued options to purchasean
aggregate of 6,240 shares of common stock to certain executive officers and directors (3,120 of which were
subsequently forfeitedunexercised).A 60 A A ShareReserve. 7,500 shares of common stock are reserved for issuance
under the 2018 Plan pursuant to a variety of stock-based compensationawards, including stock options, stock
appreciation rights (€. SARsa€), restricted stock awards, restricted stock unit awards,deferred stock awards, dividend
equivalent awards, stock payment awards, performance awards and other stock-based awards.A 4—to the extent that
an award terminates, expires or lapses for any reason or an award is settled in cash without the delivery of shares,any
shares subject to the award at such time will be available for future grants under the 2018 Plan;A 4—to the extent
shares are tendered or withheld to satisfy the grant, exercise price or tax withholding obligation with respect to
anyaward under the 2018 Plan, such tendered or withheld shares will be available for future grants under the 2018
Plan;A 4—to the extent that shares of common stock are repurchased by us prior to vesting so that shares are returned
to us, such shares willbe available for future grants under the 2018 Plan;A 4—the payment of dividend equivalents in
cash in conjunction with any outstanding awards will not be counted against the shares availablefor issuance under the
2018 Plan; andA 4—to the extent permitted by applicable law or any exchange rule, shares issued in assumption of, or
in substitution for, any outstandingawards of any entity acquired in any form of combination by us or any of our
subsidiaries will not be counted against the shares availablefor issuance under the 2018 Plan.A Administration.The
compensation committee is expected to administer the 2018 Plan unless our board of directors assumes authority for
administration.The compensation committee must consist of at least three members of our board of directors, each of
whom is intended to qualify as and€ceoutside director,a€ within the meaning of Section 162(m) of the Code, a a4€oenon-
employee directora€ for purposesof Rule 16b-3 under the Exchange Act and an d€ceindependent directora€ within the
meaning of the NASDAQ rules. The 2018 Planprovides that the board of directors or compensation committee may
delegate its authority to grant awards to employees other than executiveofficers to a committee consisting of one or
more members of our board of directors or one or more of our officers, other than awardsmade to our non-employee
directors, which must be approved by our full board of directors.A Subjectto the terms and conditions of the 2018 Plan,



the administrator has the authority to select the persons to whom awards are to be made,to determine the number of
shares to be subject to awards and the terms and conditions of awards, and to make all other determinationsand to take
all other actions necessary or advisable for the administration of the 2018 Plan. The administrator is also authorized
toadopt, amend or rescind rules relating to administration of the 2018 Plan. Our board of directors may at any time
remove the compensationcommittee as the administrator and revest in itself the authority to administer the 2018 Plan.
The full board of directors will administerthe 2018 Plan with respect to awards to non-employee

directors.A Eligibility.Options, SARs, restricted stock and all other stock-based and cash-based awards under the 2018
Plan may be granted to individualswho are then our officers, employees or consultants or are the officers, employees or
consultants of subsidiaries. Such awards also maybe granted to our directors. Only employees of the Company or
certain subsidiaries may be granted ISOs.A Awards.The 2018 Plan provides that the administrator may grant or issue
stock options, SARs, restricted stock awards, restricted stock unitawards, deferred stock awards, deferred stock unit
awards, dividend equivalent awards, performance awards, stock payment awards and otherstock-based and cash-based
awards, or any combination thereof. Each award will be set forth in a separate agreement with the person receivingthe
award and will indicate the type, terms and conditions of the award.A NonstatutoryStock Options (4€eNSOsa€). NSOs
will provide for the right to purchase shares of common stock at a specified price thatmay not be less than the fair
market value of a share of common stock on the date of grant, and usually will become exercisable (at thediscretion of
the administrator) in one or more installments after the grant date, subject to the participanta€™s continued
employmentor service with us and/or subject to the satisfaction of corporate performance targets and individual
performance targets establishedby the administrator. NSOs may be granted for any term specified by the administrator
that does not exceed 10 years.A 61 A A IncentiveStock Options (4€0eISOsa€). ISOs will be designed in a manner
intended to comply with the provisions of Section 422 of theCode and will be subject to specified restrictions contained
in the Code. Among such restrictions, ISOs must have an exercise price ofnot less than the fair market value of a share
of our Common Stock on the date of grant, may only be granted to employees, and must notbe exercisable after a
period of 10 years measured from the date of grant. In the case of an ISO granted to an individual who owns (oris
deemed to own) at least 10% of the total combined voting power of all classes of our capital stock, the 2018 Plan
provides that theexercise price must be at least 110% of the fair market value of a share of our Common Stock on the
date of grant and the ISO must notbe exercisable after a period of five years measured from the date of

grant.A RestrictedStock Awards. Restricted stock awards may be granted to any eligible individual and made subject to
such restrictions as may be determinedby the administrator. Restricted stock, typically, may be forfeited for no
consideration or repurchased by us at the original purchaseprice if the conditions or restrictions on vesting are not met.
In general, restricted stock may not be sold or otherwise transferreduntil restrictions are removed or expire.
Purchasers of restricted stock, unlike recipients of options, will have voting rights and willhave the right to receive
dividends, if any, prior to the time when the restrictions lapse; however, extraordinary dividends will generallybe placed
in escrow, and will not be released until restrictions are removed or expire.A RestrictedStock Unit Awards
(a€eRSU&a€). Restricted stock units may be awarded to any eligible individual, typically without paymentof
consideration, but subject to vesting conditions based on continued employment or service or on performance criteria
established bythe administrator. Like restricted stock, restricted stock units may not be sold, or otherwise transferred
or hypothecated, until vestingconditions are removed or expire. Unlike restricted stock, stock underlying restricted
stock units will not be issued until the restrictedstock units have vested, and recipients of restricted stock units
generally will have no voting or dividend rights prior to the timewhen vesting conditions are satisfied.A DeferredStock
Awards. Deferred stock awards represent the right to receive shares of common stock on a future date. Deferred stock
may notbe sold or otherwise hypothecated or transferred until issued. Deferred stock will not be issued until the
deferred stock award has vested,and recipients of deferred stock generally will have no voting or dividend rights prior
to the time when the vesting conditions are satisfiedand the shares are issued. Deferred stock awards generally will be
forfeited, and the underlying shares of deferred stock will not beissued, if the applicable vesting conditions and other
restrictions are not met.A DeferredStock Units. Deferred stock units are denominated in unit equivalent of shares of
common stock and vest pursuant to a vesting scheduleor performance criteria set by the administrator. The common
stock underlying deferred stock units will not be issued until the deferredstock units have vested, and recipients of
deferred stock units generally will have no voting rights prior to the time when vesting conditionsare

satisfied.A StockAppreciation Rights (4€ceSARsa€). SARs may be granted in connection with stock options or other
awards, or separately. SARsgranted in connection with stock options or other awards typically will provide for
payments to the holder based upon increases in theprice of our Common Stock over a set exercise price. The exercise
price of any SAR granted under the 2018 Plan must be at least 100%of the fair market value of a share of our Common
Stock on the date of grant. Except as required by Section 162(m) of the Code with respectto a SAR intended to qualify
as performance-based compensation as described in Section 162(m) of the Code, there are no restrictionsspecified in
the 2018 Plan on the exercise of SARs or the amount of gain realizable therefrom, although restrictions may be imposed
bythe administrator in the SAR agreements. SARs under the 2018 Plan will be settled in cash or shares of common
stock, or in a combinationof both, at the election of the administrator.A DividendEquivalent Awards. Dividend
equivalent awards represent the value of the dividends, if any, per share paid by us, calculated withreference to the
number of shares covered by the award. Dividend equivalents may be settled in cash or shares and at such times as
determinedby our compensation committee or board of directors, as applicable.A 62 A A PerformanceAwards.
Performance awards may be granted by the administrator on an individual or group basis. Generally, these awards will
be basedupon specific performance targets and may be paid in cash or in Common Stock or in a combination of both.
Performance awards may includea€cephantoma€ stock awards that provide for payments based upon the value of our
Common Stock. Performance awards may also includebonuses that may be granted by the administrator on an
individual or group basis and that may be payable in cash or in Common Stock orin a combination of

both.A StockPayment Awards. Stock payment awards may be authorized by the administrator in the form of Common
Stock or an option or other rightto purchase Common Stock as part of a deferred compensation or other arrangement in
lieu of all or any part of compensation, includingbonuses, that would otherwise be payable in cash to the employee,
consultant or non-employee director.A Changein Control. In the event of a change in control where the acquirer does
not assume or replace awards granted prior to the consummationof such transaction, awards issued under the 2018
Plan will be subject to accelerated vesting such that 100% of such awards will becomevested and exercisable or
payable, as applicable. Performance awards will vest in accordance with the terms and conditions of the
applicableaward agreement. In the event that, within the 12 month period immediately following a change in control, a
participanta€™s serviceswith us are terminated by us other than for cause (as defined in the 2018 Plan) or by such



participant for good reason (as defined inthe 2018 Plan), then the vesting and, if applicable, exercisability of 100% of
the then-unvested shares subject to the outstanding equityawards held by such participant under the 2018 Plan will
accelerate effective as of the date of such termination. The administrator mayalso make appropriate adjustments to
awards under the 2018 Plan and is authorized to provide for the acceleration, cash-out, termination,assumption,
substitution or conversion of such awards in the event of a change in control or certain other unusual or nonrecurring
eventsor transactions. Under the 2018 Plan, a change in control is generally defined as:A &—the transfer or exchange in
a single transaction or series of related transactions by our stockholders of more than 50% of our votingstock to a
person or group;A d—a change in the composition of our board of directors over a two-year period such that the
members of the board of directors who wereapproved by at least two-thirds of the directors who were directors at the
beginning of the two-year period or whose election or nominationwas so approved cease to constitute a majority of the
board of directors;A 4—a merger, consolidation, reorganization or business combination in which we are involved,
directly or indirectly, other than a merger,consolidation, reorganization or business combination that results in our
outstanding voting securities immediately before the transactioncontinuing to represent a majority of the voting power
of the acquiring companya€™s outstanding voting securities and after whichno person or group beneficially owns 50%
or more of the outstanding voting securities of the surviving entity immediately after the transaction;orA 4—stockholder
approval of our liquidation or dissolution.A Adjustmentsof Awards. In the event of any stock dividend, stock split, spin-
off, recapitalization, distribution of our assets to stockholders(other than normal cash dividends) or any other corporate
event affecting the number of outstanding shares of our Common Stock or theshare price of our Common Stock other
than an a€ceequity restructuringa€ (as defined below), the administrator may make appropriate,proportionate
adjustments to reflect the event giving rise to the need for such adjustments, with respect to:A A—the aggregate
number and type of shares subject to the 2018 Plan;A 4—the number and kind of shares subject to outstanding awards
and terms and conditions of outstanding awards (including, without limitation,any applicable performance targets or
criteria with respect to such awards); andA 4—the grant or exercise price per share of any outstanding awards under
the 2018 Plan.A 63 A A Inthe event of one of the adjustments described above or other corporate transactions, in order
to prevent dilution or enlargement of thepotential benefits intended to be made available under the 2018 Plan, the
administrator has the discretion to make such equitable adjustmentsand may also:A &—provide for the termination or
replacement of an award in exchange for cash or other property;A a—provide that any outstanding award cannot vest,
be exercised or become payable after such event;AAé—provide that awards may be exercisable, payable or fully vested
as to shares of Common Stock covered thereby; orA a—provide that an award under the 2018 Plan cannot vest, be
exercised or become payable after such event.A Inthe event of an equity restructuring, the administrator will make
appropriate, proportionate adjustments to the number and type of securitiessubject to each outstanding award and the
exercise price or grant price thereof, if applicable. In addition, the administrator will makeequitable adjustments, as the
administrator in its discretion may deem appropriate to reflect such equity restructuring, with respectto the aggregate
number and type of shares subject to the 2018 Plan. The adjustments upon an equity restructuring are
nondiscretionaryand will be final and binding on the affected holders and the Company.A Forpurposes of the 2018 Plan,
a€ceequity restructuringa€ means a nonreciprocal transaction between us and our stockholders, suchas a stock
dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that
affectsthe number or kind of shares (or other securities) or the share price of our Common Stock (or other securities)
and causes a change inthe per share value of the Common Stock underlying outstanding stock-based awards granted
under the 2018 Plan. In the event of a stocksplit in connection with an offering, the administrator will proportionately
adjust (i) the number of shares subject to any outstandingaward under the 2018 Plan, (ii) the exercise or grant price of
any such awards, if applicable, and (iii) the aggregate number of sharessubject to the 2018 Plan.A Amendmentand
Termination. Our board of directors or the compensation committee (with board approval) may terminate, amend or
modify the 2018Plan at any time and from time to time. However, we must generally obtain stockholder approval:A 4—
to increase the number of shares available under the 2018 Plan (other than in connection with certain corporate events,
as describedabove);A a—reduce the price per share of any outstanding option or SAR granted under the 2018 Plan;A &
—cancel any option or SAR in exchange for cash or another award when the option or SAR price per share exceeds the
fair market value ofthe underlying shares; orA &—to the extent required by applicable law, rule or regulation (including
any NASDAQ rule).A Termination.Our board of directors may terminate the 2018 Plan at any time. No ISOs may be
granted pursuant to the 2018 Plan after the 10th anniversaryof the effective date of the 2018 Plan, and no additional
annual share increases to the 2018 Planda€™s aggregate share limit willoccur from and after such anniversary. Any
award that is outstanding on the termination date of the 2018 Plan will remain in force accordingto the terms of the
2018 Plan and the applicable award agreement.A 64 A A DIRECTORCOMPENSATIONA Thefollowing table sets forth
certain information concerning compensation earned by the Companya€ ™ s non-employee directors for
servicesrendered as a director during the year ended December 31, 2023:A DirectorCompensation TableA NameA
Fees Earned or Paid in CashA A Stock Awards(1)A A Option Awards(1)A A Non-Equity Incentive Plan

CompensationA A Nonqualified Deferred Compensation EarningsA A All Other CompensationA A TotalA AA AAA
AAA AAA AAA AAA AAA AA Nubar HerianA $-AA $25,000AA $-AA A-AA A-AA A-AA $25,000A
Jeffrey GuzyA $-A A $57,500A A $-AA A-AA A-AA A-AA $57,500A Timothy McLellanA $-A A $40,000A A $-A A
A-AA A-AA A-AA $40,000A Trond RingstadA $-A A $40,000AA $-AA A-AA A-AA A-AA $40,000A Juan
Carlos Dalto (2)A $-AA $14,583AA A-AA A-AA A-AA A-AA $14,583A A (1)The aggregate grant date fair value
is computed in accordance with FASB ASC Topic 718.(2)Resigned from the Board on July 31, 2023.A DirectorService
AgreementsA OnApril 20, 2022, the Company entered into new one-year director service agreements (which replaced
the agreements entered into in March2021) with each of the current members of the Board. The agreement will
automatically renew for successive one-year terms unless eitherparty notifies the other of its desire not to renew the
agreement at least 30 days prior to the end of the then current term, or unlessearlier terminated in accordance with the
terms of the agreement. As compensation for serving on the Board, each director will be entitledto a $25,000 annual
stock grant and for serving on a committee of the Board, an additional $5,000 annual stock grant, both based uponthe
closing sales price of the common stock on the last trading day of the calendar year. The director who serves as
chairman of theAudit Committee, Compensation Committee and Nominating and Governance Committee will be entitled
to an additional $15,000, $10,000 and$7,500 annual stock grant, respectively. As additional consideration for such
Board service, on April 20, 2022, each director was granteda five-year option to purchase 25 shares of common stock at
an exercise price of $2,000.00 per share, which shares vest in equal quarterlyinstallments of 1.25 shares during the
term of the option.A Limitationon Liability and Indemnification MattersA Ourcertificate of incorporation contains
provisions that limit the liability of our directors for monetary damages to the fullest extentpermitted by Delaware law.



Consequently, our directors will not be personally liable to us or our stockholders for monetary damages forany breach
of fiduciary duties as directors, except liability for:A A 4— any breach of the directora€™s duty of loyalty to us or our
stockholders; A A A A 4— any act or omission not in good faith or that involves intentional misconduct or a knowing
violation of law; A A A A a4— unlawful payments of dividends in violation of the Delaware General Corporation Law; or
A Ourcertificate of incorporation and bylaws provide that we are required to indemnify our directors and officers, in
each case to the fullestextent permitted by Delaware law and provide for the advancement of expenses incurred by a
director or officer in advance of the finaldisposition of any action or proceeding, and permit us to secure insurance on
behalf of any director or officer for any liability arisingout of his, her or its actions in that capacity.A Webelieve that
these provisions in our certificate of incorporation and bylaws are necessary to attract and retain qualified persons
asdirectors and officers.A Thelimitation of liability and indemnification provisions in our certificate of incorporation and
bylaws may discourage stockholders frombringing a lawsuit against directors for breach of their fiduciary duties. They
may also reduce the likelihood of derivative litigationagainst directors and officers, even though an action, if successful,
might benefit us and our stockholders. A stockholdera€™s investmentmay be harmed to the extent we pay the costs of
settlement and damage awards against directors and officers pursuant to these indemnificationprovisions.A 65 A

A Insofaras indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling personspursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of
the SEC such indemnification is againstpublic policy as expressed in the Securities Act and is, therefore,
unenforceable.A Thereis no pending litigation or proceeding naming any of our directors, officers or employees as to
which indemnification is being sought,nor are we aware of any pending or threatened litigation that may result in
claims for indemnification by any director, officer or employee.A Wehave directorsa€™ and officersa€™ liability
insurance insuring our directors and officers against liability for acts or omissionsin their capacities as directors or
officers.A SECURITYOWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENTA Thefollowing table sets
forth, as of August 5, 2024, the number of shares of Common Stock beneficially owned by (i) each person, entityor
group (as that term is used in Section 13(d)(3) of the Securities Exchange Act of 1934) known to the Company to be the
beneficialowner of more than 5% of its outstanding shares of Common Stock; (ii) each of the Companya€™s directors
(iii) each Named ExecutiveOfficer and (iv) all of the Companya€™ s executive officers and directors as a group. The
information relating to beneficial ownershipof Common Stock by our principal stockholders and management is based
upon information furnished by each person using a€cebeneficialownershipa€ concepts under the rules of the SEC.
Under these rules, a person is deemed to be a beneficial owner of a security ifthat person directly or indirectly has or
shares voting power, which includes the power to vote or direct the voting of the security,or investment power, which
includes the power to dispose or direct the disposition of the security. The person is also deemed to be abeneficial
owner of any security of which that person has a right to acquire beneficial ownership within 60 days. Under the SEC
rules,more than one person may be deemed to be a beneficial owner of the same securities, and a person may be
deemed to be a beneficial ownerof securities as to which he or she may not have any pecuniary interest. Unless
otherwise indicated below, each person has sole votingand investment power with respect to the shares beneficially
owned gnd each stockholdera€™s address is c/o Blue Star Foods Corp.,3000 NW 109th Avenue, Miami, Florida
33172.A Thepercentages below are calculated based on 7,934,270 shares of Common Stock issued and outstanding as
of November 15,2024.A Name and Address of Beneficial Owner A Number of Shares Beneficially Owned A A
Percentage of Beneficial Ownership A Named Executive Officers and Directors A A A A A A A A John Keeler A A
18,489 (1) A A * % Nubar Herian A A 4,508 (2) A A * A Jeffrey Guzy A A 8,176 (3) A A * A Timothy McLellan A A
5,684 (4) A A *A Trond Ringstad A A 5,689 (4) A A * A Miozotis Ponce A A 251 (5) A A * A All current directors
and executive officers as a group (6 persons) A A 42,796 A A A 0.5 % A *Less than 1%A (1) 18,476 of such shares
are held with Mr. Keelera€™s wife as tenants in the entirety and are subject to the terms of a lock-up agreement
pursuant to which Mr. Keeler may not sell more than one-third of the common stock held by him in any two-month
period. Includes 12 shares underlying a stock option which are exercisable within 60 days. (2) Includes 12 shares
underlying stock options which are exercisable within 60 days. (3) Includes 12 shares underlying stock options
exercisable within 60 days. (4) Includes 12 shares underlying stock options which are exercisable within 60 days. (5)
Includes 250 shares underlying a stock option which is exercisable in 60 days A 66 A A Change-in-
ControlAgreementsA TheCompany does not have any change-in-control agreements with any of its executive

officers.A CERTAINRELATIONSHIPS AND RELATED TRANSACTIONS, AND CORPORATE

GOVERNANCEA Thefollowing is a description of transactions since January 1, 2021 to which we have been a party, in
which the amount involved exceededor will exceed $120,000, and in which any of our directors, executive officers or
holders of more than 5% of our capital stock, or anaffiliate or immediate family member thereof, had or will have a
direct or indirect material interest.A FromJanuary 2006 through May 2017, Keeler & Co issued an aggregate of
$2,910,000, 6% demand promissory notes to John Keeler, our ChiefExecutive Officer, Executive Chairman and a
director. We may prepay the notes at any time first against interest due thereunder. If anevent of default occurs under
the notes, interest will accrue at 18% per annum and if not paid within 10 days of payment becoming due,the holder of
the note is entitled to a late fee of 5% of the amount of payment not timely received. On December 30, 2020, we
enteredinto a debt repayment agreement with Mr. Keeler pursuant to which we issued 15,933 shares of common stock
to a third party designatedby Mr. Keeler as repayment for an aggregate principal amount of $1,593,300 due under four
such notes. All interest due on the notes hadpreviously been paid on a monthly basis. On December 31, 2023, the
Company issued an aggregate of 79,167 shares of common stock to JohnKeelera€™s designee in lieu of payment of
$570,000 of the principal outstanding promissory notes held by Mr. Keeler. As of Januaryl, 2024, the Company remains
indebted to Mr. Keeler under the remaining outstanding promissory notes in the aggregate principal amountof
$165,620.A JohnKeeler, our Chief Executive Officer, Executive Chairman and director owns 95% of Bacolod, an
exporter of pasteurized crab meat from thePhilippines.A JohnKeeler, our Chief Executive Officer, Executive Chairman
and director, owns 95% of Bicol, a Philippine company, and an indirect supplierof crab meat via Bacolod to the
Company.A Therewere no transactions between the Company and Bicol for the years ended December 31, 2023 and
2022. From time to time, we may prepay Bacolodfor future shipments of product which may represent five to six
months of purchases. There was $1,299,984 due as of December 31, 2023for future shipments from

Bacolod.A JohnKeeler, our Chief Executive Officer, Executive Chairman and director, and Christopher Constable, our
former Chief Financial Officer anddirector, own 80% and 20%, respectively, of Strike the Gold Foods, Ltd., a UK
company, which sold the Companya€™ s packaged crab meatin the United Kingdom in 2019.A OnFebruary 25, 2020,
Christopher Constable, the Companya€™s former Chief Financial Officer entered into a Separation and Mutual
ReleaseAgreement pursuant to which Mr. Constable resigned as Chief Financial Officer, Secretary, Treasurer and a



director of the Company. TheAgreement contained mutual general releases, a two-year confidentiality provision and
provides for Mr. Constabled€™ s outstandingstock options to remain in effect until November 8, 2028.A OnApril 20,
2022, the Company entered into new one-year director service agreements (which replaced the agreements entered
into in March2021) with each of the current members of the Board. The agreement will automatically renew for
successive one-year terms unless eitherparty notifies the other of its desire not to renew the agreement at least 30 days
prior to the end of the then current term, or unlessearlier terminated in accordance with the terms of the agreement. As
compensation for serving on the Board, each director will be entitledto a $25,000 annual stock grant and for serving on
a committee of the Board, an additional $5,000 annual stock grant, both based uponthe closing sales price of the
Common Stock on the last trading day of the calendar year. Each director who serves as chairman of theAudit
Committee, Compensation Committee and Nominating and Governance Committee will be entitled to an additional
$15,000, $10,000 and$7,500 annual stock grant, respectively. As additional consideration for such Board service, each
director was granted a five-year optionto purchase 25 shares of the Companya€™s common stock at an exercise price
of $2,000.00 per share, which shares vest in equal quarterlyinstallments of 1.25 shares during the term of the option.A
67 A A OnFebruary 14, 2023, each of the Companya€™ s executive officers and directors entered into the Aegis Lock-
Up.A Inconnection with a settlement agreement between Nubar Herian, a director, and certain stockholders of the
Company, on November 23, 2023,Mr. Herian, paid $43,446 to the Company in full satisfaction of any stockholder
claims.A DESCRIPTIONOF SECURITIESA GeneralA Thefollowing description summarizes important terms of our
capital stock, the rights of such stock, certain provisions of our Amended andRestated Certificate of Incorporation, our
Amended and Restated Bylaws, certain provisions of Delaware General Corporation Law, and thepre-funded warrants.
This summary does not purport to be complete and is qualified in its entirety by the provisions of our Amended
andRestated Certificate of Incorporation, our Amended and Restated Bylaws, and applicable provisions of the Delaware
General CorporationLaw.A AuthorizedCapitalA Wehave authorized capital stock consisting of 100,000,000 shares of
Common Stock, par value $0.0001 per share, and 10,000,000 shares ofpreferred stock, par value $0.0001 per

share.A ReverseStock SplitA OnMay 20, 2024, we filed a certificate of amendment to our amended and restated articles
of incorporation with the Secretary of State ofthe State of Delaware to effect the 1-for-50 Reverse Stock Split, which
became effective the same day. Prior to the filing of the Certificateof Amendment, the Company had 100,000,000 shares
of Common Stock authorized, out of which 57,149,378 shares were issued and outstanding.As a result of the filing of
the Certificate of Amendment, and the resulting effectiveness of the Reverse Stock Split, the 57,149,378shares of the
Companya€™s Common Stock issued and outstanding immediately prior to the Reverse Stock Split were converted into
approximately1,142,949 shares of the Companya€™s Common Stock. The Reverse Stock Split did not change the
Companya€™s current authorized numberof shares of Common Stock, or its par value. The Reverse Stock Split also did
not change the Companya€™s authorized, or issued, andoutstanding, number of shares of preferred stock, or its par
value. Unless expressly stated in this registration statement, all shareand per share information included herein has
been adjusted to account for the Reverse Stock Split.A Asof November 15, 2024, we had 7,934,270 shares of Common
Stock and no shares of preferred stock issued and outstanding.A CommonStockA Theholders of outstanding shares of
Common Stock are entitled to receive dividends out of assets or funds legally available for the paymentof dividends of
such times and in such amounts as the board from time to time may determine. Holders of Common Stock are entitled
toone vote for each share held on all matters submitted to a vote of stockholders. There is no cumulative voting of the
election of directorsthen standing for election. The Common Stock is not entitled to pre-emptive rights and is not
subject to conversion or redemption. Uponliquidation, dissolution or winding up of our company, the assets legally
available for distribution to stockholders are distributableratably among the holders of the Common Stock after
payment of liquidation preferences, if any, on any outstanding payment of other claimsof creditors.A 68 A

A Market,Symbol and Transfer AgentA OurCommon Stock is listed for trading on the Nasdaq Capital Market under the
symbol &€eBSFCa€. The transfer agent and registrarfor our Common Stock is VStock Transfer, LLC, at 18 Lafayette
Place, Woodmere, New York 11598, and its telephone number is (212) 828-8436.A PreferredStockA OurBoard of
Directors may issue preferred stock in one or more series without stockholder approval. Our Board of Directors may
determinethe rights, preferences, privileges and restrictions, including voting rights, dividend rights, conversion rights,
redemption privilegesand liquidation preferences, of each series of preferred stock.A OurBoard of Directors has
designated 10,000 shares of preferred stock as 4€e8% Series A Convertible Preferred Stocka€ (the a€meSeriesA
Stocka€).A TheSeries A Stock has no maturity and is not subject to any sinking fund or redemption and will remain
outstanding indefinitely unless anduntil converted by the holder or the Company redeems or otherwise repurchases the
Series A Stock.A Ranking.The Series A Stock ranks, with respect to the payment of dividends and/or the distribution of
assets in the event of any liquidation,dissolution or winding up of the Company, (i) senior to all classes or series of
Common Stock, and to all other equity securities issuedby the Company; (ii) on parity with all equity securities issued
by the Company with terms specifically providing that those equity securitiesrank on parity with the Series A Stock; (iii)
junior to all equity securities issued by the Company with terms specifically providingthat those equity securities rank
senior to the Series A Stock; and (iv) effectively junior to all existing and future indebtedness (includingindebtedness
convertible into our Common Stock or preferred stock) of the Company.A Dividends.Cumulative dividends shall accrue
on each share of Series A Stock at the rate of 8% (the 4€ceDividend Ratea€) of the purchaseprice of $1,000.00 per
share, commencing on the date of issuance. Dividends are payable quarterly, when and if declared by the
Board,beginning on September 30, 2018 (each a d€ceDividend Payment Datea€) and are payable in shares of Common
Stock (a a€ePIKDividenda€) with such shares being valued at the daily volume weighted average price (€ceVWAPa<£)
of the Common Stock forthe thirty trading days immediately prior to each Dividend Payment Date or if not traded or
quoted as determined by an independent appraiserselected in good faith by the Company. Any fractional shares of a PIK
Dividend will be rounded to the nearest one-hundredth of a share.All shares of Common Stock issued in payment of a
PIK Dividend will be duly authorized, validly issued, fully paid and non-assessable.Dividends will accumulate whether or
not the Company has earnings, there are funds legally available for the payment of those dividendsand whether or not
those dividends are declared by the Board. No dividends on shares of Series A Stock shall be authorized, paid or
setapart for payment at any time when the terms and provisions of any agreement of the Company prohibit the
authorization, payment or settingapart for payment thereof or provide that the authorization, payment or setting apart
for payment thereof would constitute a breach ofthe agreement or a default under the agreement, or if the
authorization, payment or setting apart for payment is restricted or prohibitedby law. No dividends will be declared or
paid or set aside for payment and no other distribution will be declared or made upon sharesof Common Stock or
preferred stock that rank junior to the Series A Stock as to the payment of dividends, or upon liquidation, dissolution,or
winding up of the Company, and (iii) any shares of Common Stock and preferred stock that the Company may issue



ranking junior to theSeries A Stock as to the payment of dividends, or the distribution of assets upon liquidation,
dissolution, or winding up, shall notbe redeemed, purchased or otherwise acquired for any consideration (or any
moneys be paid to or made available for a sinking fund forthe redemption of any such shares) by the Company (except
by conversion into or exchange for other capital stock of the Company thatit may issue ranking junior to the Series A
Stock as to the payment of dividends, or the distribution of assets upon liquidation, dissolution,or winding up).A Inthe
event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of shares of
Series A Stockwill be entitled to be paid out of the assets the Company has legally available for distribution to its
shareholders, subject to thepreferential rights of the holders of any class or series of capital stock of the Company it
may issue ranking senior to the Series AStock with respect to the distribution of assets upon liquidation, dissolution or
winding up, a liquidation preference of the PurchasePrice, before any distribution of assets is made to holders of
Common Stock or any other class or series of capital stock of the Companythat it may issue that ranks junior to the
Series A Stock as to liquidation rights. The liquidation preference shall be proportionatelyadjusted in the event of a
stock split, stock combination or similar event so that the aggregate liquidation preference allocable toall outstanding
shares of Series A Stock immediately prior to such event is the same immediately after giving effect to such event.A 69
A A LiquidationPreference. In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding
up, the available assetsof the Company are insufficient to pay the amount of the liquidating distributions on all
outstanding shares of the Series A Stock andthe corresponding amounts payable on all shares of other classes or series
of capital stock of the Company that it may issue rankingon a parity with the Series A Stock in the distribution of assets,
then the holders of the Series A Stock and all other such classesor series of capital stock shall share ratably in any such
distribution of assets in proportion to the full liquidating distributionsto which they would otherwise be respectively
entitled. The consolidation or merger of the Company with or into any other entity or thesale, lease, transfer or
conveyance of all or substantially all of the property or business the Company, will not be deemed a
liquidation,dissolution or winding up of the Company.A Conversion.Each share of Series A Stock is convertible at any
time and in the sole discretion of the holder thereof, into shares of Common Stockat a conversion rate of 25 shares of
Common Stock per each share of Series A Stock (the &€ceConversion Ratea€), subject to adjustmentfrom time to time
as follows: if the Company declares or pays any dividend or makes any distribution on Common Stock payable in
sharesof Common Stock, or effects a subdivision or split or a combination, consolidation or reverse split of the
outstanding shares of CommonStock then in each such case the Conversion Ratio will be adjusted, so that the holder of
any shares of Series A Stock will be entitledto receive upon conversion thereof the number of shares of Common Stock
or other securities or property that such holder would have ownedor have been entitled to receive upon the happening
of such event had such Series A Stock been converted immediately prior to the relevantrecord date or the effective date
of such event.A Upona merger, share exchange or consolidation of the Company, the sale, lease, exchange, mortgage,
pledge, transfer or other dispositionor encumbrance, of all or substantially all of the Companya€™s assets, or any
agreement providing for any of the foregoing, eachshare of Series A Stock will remain outstanding and will thereafter
be convertible into, or will be converted into a security which shallbe convertible into, the kind and amount of securities
or other property to which a holder of the number of shares of Common Stock ofthe Company deliverable upon
conversion of such share of Series A Stock immediately prior to such business combination would have beenentitled
upon such business combination.A ShareReservation. The Company is obligated to at all times reserve and keep
available out of its authorized but unissued shares ofCommon Stock, a sufficient number of its shares of Common Stock
as shall from time to time be to effect the conversion of all outstandingshares of the Series A Stock.A Voting.Holders of
Series A Stock have no voting rights, except (i) the affirmative vote of at least two-thirds of the Series A Stock
outstandingwill be required to authorize or create, or increase the authorized or issued amount of capital stock ranking
senior to the Series AStock with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding up or reclassify anyof the authorized capital stock of the Company into such shares, or create,
authorize or issue any obligation or security convertibleinto or evidencing the right to purchase any such shares, or
amend the Certificate of Incorporation which would have a material adverseeffect on the rights, preferences, privileges
or voting powers of the Series A Stock or (ii) as otherwise required by law. On each matteron which holders of Series A
Stock are entitled to vote, each share of Series A Stock will be entitled to one vote.A Whilewe do not currently have any
plans for the issuance of additional preferred stock, the issuance of such preferred stock could adverselyaffect the
rights of the holders of Common Stock and, therefore, reduce the value of the Common Stock. It is not possible to state
theactual effect of the issuance of any shares of preferred stock on the rights of holders of the Common Stock until the
board of directorsdetermines the specific rights of the holders of the preferred stock; however, these effects may
include:A A a— Restricting dividends on the Common Stock; A A A A a— Diluting the voting power of the Common
Stock; A A A A a— Impairing the liquidation rights of the Common Stock; or A A 4— Delaying or preventing a
change in control of the Company without further action by the stockholders. A 70 A A Wewill fix the rights,
preferences, privileges and restrictions of the preferred stock of each series in the certificate of designationrelating to
that series. We will file as an exhibit to the registration statement of which this prospectus is a part, or will
incorporateby reference from a current report on Form 8-K that we file with the SEC, the form of any certificate of
designation that describes theterms of the series of preferred stock we are offering before the issuance of the related
series of preferred stock. This descriptionwill include any or all of the following, as required:A A a— the title and
stated value; A a— the number of shares we are offering; A &— the liquidation preference per share; A a— the
purchase price; A 4— the dividend rate, period and payment date and method of calculation for dividends; A a—
whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will
accumulate; A A— any contractual limitations on our ability to declare, set aside or pay any dividends; A 4— the
procedures for any auction and remarketing, if any; A 4— the provisions for a sinking fund, if any; A 4— the provisions
for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and
repurchase rights; A 4— any listing of the preferred stock on any securities exchange or market; A 4&— whether the
preferred stock will be convertible into our Common Stock, and, if applicable, the conversion price or how it will be
calculated, and the conversion period; A &— whether the preferred stock will be exchangeable into debt securities, and,
if applicable, the exchange price or how it will be calculated, and the exchange period; A 4— voting rights, if any, of the
preferred stock; A 4— preemptive rights, if any; A 4— restrictions on transfer, sale or other assignment, if any; A 4—
whether interests in the preferred stock will be represented by depositary shares; A 4— a discussion of any material or
special United States federal income tax considerations applicable to the preferred stock; A 4— the relative ranking
and preferences of the preferred stock as to dividend rights and rights if we liquidate dissolve or wind up our affairs; A
d— any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series



of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and A 4— any other
specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock. A TheDelaware General
Corporation Law provides that the holders of preferred stock will have the right to vote separately as a class on
anyproposal involving fundamental changes in the rights of holders of that preferred stock. This right is in addition to
any voting rightsprovided for in the applicable certificate of designation.A Ourboard of directors may authorize the
issuance of preferred stock with voting or conversion rights that could adversely affect the votingpower or other rights
of the holders of our Common Stock. Preferred stock could be issued quickly with terms designed to delay or preventa
change in control of our Company or make removal of management more difficult. Additionally, the issuance of
preferred stock couldhave the effect of decreasing the market price of our Common Stock.A StockOptionsA Asof
December 31, 2023, the following options are outstanding: (i) a 10-year option to purchase 3,120 shares of Common
Stock at an exerciseprice of $2,000.00 per share granted to Christopher Constable, our former chief financial officer
and director, (ii) 10-year optionsto purchase an aggregate of 601 shares of Common Stock at an exercise price of
$2,000.00 per share to certain employees, (iii) 10-yearoptions to purchase an aggregate of 25 shares of Common Stock
at an exercise price of $2,000.00 per share to certain contractors underthe 2018 Plan; (iv) 3-year options to purchase an
aggregate of 500 shares of Common Stock at an exercise price of $2,000.00 per shareto the Companya€™s directors;
(v) 3-year options to purchase an aggregate of 28 shares of Common Stock at an exercise price of $860.00per share to
an employee; (vi) 3-year options to purchase an aggregate of 6 shares of Common Stock at an exercise price of $790.00
pershare to an employee; (vii) 3-year options to purchase an aggregate of 864 shares of Common Stock at an exercise
price of $40.00 pershare to Silvia Alana, the Companya€ ™s Chief Financial Officer; (viii) 3-year options to purchase an
aggregate of 7 shares of commonstock at an exercise price of $6,000.00 per share to Silvia Alana, the Companya€™s
Chief Financial Officer; (ix) 5-year optionsto purchase an aggregate of 150 shares of Common Stock at an exercise price
of $2,000.00 per share to the Companya€™s directorsa€™and (x) 3-year options to purchase an aggregate of 1,030
shares of common stock at an exercise price of $17.75 per share to an employee.A 71 A A Ifat any time the Company
subdivides its outstanding shares of Common Stock into a larger number of shares of Common Stock or combinesits
outstanding shares of Common Stock into a smaller number of shares of Common Stock, then the number of shares of
Common Stock forwhich the options are exercisable into immediately after the occurrence of any such event shall be
adjusted to equal the number of sharesof Common Stock which a record holder of the same number of shares of
Common Stock for which the options are exercisable into immediatelyprior to the occurrence of such event would own
or be entitled to receive after the happening of such event.A PriorWarrantsA Weissued warrants to purchase an
aggregate of 1,500 shares of Common Stock to investors in an offering from June 17, 2021 through July14, 2021, in
which the Company entered into subscription agreements with certain a€ceaccredited investora€ (as defined in
RegulationD under the Securities Act). As of July 28, 2024, warrants to purchase 143 shares of Common Stock have
been exercised, and warrants topurchase 0 shares of Common Stock remain outstanding. Each warrant entitles the
holder to purchase shares of Common Stock at an exerciseprice of $2,000.00 per share and have expired as of July 28,
2024. Prior to exercise, the warrants do not confer upon holders any votingor any other rights as a stockholder. The
warrants contain provisions that protect the holders against dilution by adjustment of thepurchase price in certain
events such as stock dividends, stock splits and other similar events.A OnNovember 5, 2021, the Company issued a
warrant to purchase an aggregate of 56 shares of common stock at an exercise price of $5,000 pershare to Newbridge.
Such warrant is exercisable on a date which is 180 days from the closing of the offering November 5, 2021 and
expireson November 5, 2024.A OnJanuary 24, 2022, the Company entered into a securities purchase agreement with
Lind Global Fund II LP, a Delaware limited partnership(d€ceLinda€), pursuant to which the Company issued Lind a five-
year warrant to purchase 1,000 shares of common stock at an exerciseprice of $4,500 per share, subject to customary
adjustments.A OnFebruary 10, 2023, we entered into an underwriting agreement with Aegis Capital Corp.
(a€oeAegisa€), pursuant to which the Companyagreed to sell to Aegis, in a firm commitment public offering, (i) 8,200
shares of the Companya€™s Common Stock for a public offeringprice of $200.00 per share and (ii) pre-funded warrants
(the 4€cePre-funded Warrantsa€) to purchase 800 shares of the Companya€™sCommon Stock (the a€ceWarrant
Sharesa€), for a public offering price of $199.00 per Pre-funded Warrant to those purchasers whosepurchase of
Common Stock in this offering would otherwise result in the purchaser, together with its affiliates and certain related
parties,beneficially owning more than 4.99% (or, at the election of the holder, 9.99%) of the Companya€™ s outstanding
Common Stock immediatelyfollowing the consummation of this offering. The Pre-funded Warrants have an exercise
price of $0.1 per share. The Pre-funded Warrantswere issued in registered form under a Warrant Agent Agreement
between the Company and Vstock Transfer, LLC as the warrant agent.A OnMay 30, 2023, in connection with the
issuance of the $1,200,000 promissory note to Lind pursuant to a securities purchase agreement,the Company issued
Lind a five-year warrant exercisable six months from the date of issuance to purchase 8,701 shares of common stockat
an exercise price of $122.50 per share. The warrant provides for cashless exercise and full ratchet anti-dilution
provisions.A OnJuly 27, 2023, in connection with the issuance of the $300,000 promissory note to Lind pursuant to the
Purchase Agreement Amendment,the Company issued Lind a five-year warrant exercisable six months from the date of
issuance to purchase 3,505 shares of common stockat an exercise price of $67 per share. The warrant provides for
cashless exercise and full ratchet anti-dilution provisions.A 72 A A OnSeptember 11, 2023, in connection with the
underwritten public offering pursuant to a securities purchase agreement, the Company issuedpre-funded warrants
with the public offering price of $22.775 immediately exercisable to purchase up to 201,023 shares of common stockat
an exercise price of $0.50 per share for gross proceeds of $4,578,294.A OnSeptember 11, 2023, in connection with the
underwritten public offering, the Company issued five-year Series A-1 warrants to purchaseup to 214,823 shares of
common stock which warrants are exercisable upon stockholder approval at an exercise price of $23.275 per
share.Since the exercise of these warrants is contingent upon stockholder approval, which stockholder approval has not
been obtained, suchwarrants were not considered as outstanding as of December 31, 2023.A OnSeptember 11, 2023, in
connection with the underwritten public offering, the Company issued eighteen-month Series A-2 warrants to
purchaseup to 214,823 shares of common stock which warrants are exercisable upon stockholder approval at an
exercise price of $23.275 per share.Since the exercise of these warrants is contingent upon stockholder approval, which
stockholder approval has not been obtained, suchwarrants were not considered as outstanding as of December 31,
2023.A Ifat any time the Company subdivides its outstanding shares of Common Stock into a larger number of shares of
common stock or combinesits outstanding shares of common stock into a smaller number of shares of Common Stock,
then the number of shares of Common Stock forwhich the warrants are exercisable into immediately after the
occurrence of any such event shall be adjusted to equal the number of sharesof Common Stock which a record holder of
the same number of shares of Common Stock for which the warrants are exercisable into immediatelyprior to the



occurrence of such event would own or be entitled to receive after the happening of such event. Further, the exercise
pricefor each warrant will be adjusted to equal (x) the current exercise price immediately prior to the adjustment
multiplied by the numberof shares of Common Stock for which the warrants are exercisable into immediately prior to
the adjustment divided by (y) the number ofshares of Common Stock for which the warrants are exercisable into
immediately after such adjustment.A DelawareAnti-Takeover StatuteA Weare subject to Section 203 of the Delaware
General Corporation Law, which prohibits a person deemed an d€ceinterested stockholdera€from engaging in a
a€cebusiness combinationd€ with a publicly held Delaware corporation for three years following the date suchperson
becomes an interested stockholder unless the business combination is, or the transaction in which the person became
an interestedstockholder was, approved in a prescribed manner or another prescribed exception applies. Generally, an
d€einterested stockholdera€is a person who, together with affiliates and associates, owns, or within three years prior
to the determination of interested stockholderstatus did own, 15% or more of a corporationa€™s voting stock.
Generally, a a€ebusiness combinationa€ includes a merger,asset or stock sale, or other transaction resulting in a
financial benefit to the interested stockholder. The existence of this provisionmay have an anti-takeover effect with
respect to transactions not approved in advance by the board of directors, such as discouragingtakeover attempts that
might result in a premium over the price of our Common Stock.A UndesignatedPreferred StockA Theability to authorize
undesignated preferred stock makes it possible for our board of directors to issue preferred stock with voting orother
rights or preferences that could impede the success of any attempt to change control of the company. These and other
provisionsmay have the effect of deterring hostile takeovers or delaying changes in control or management of the
company.A SpecialStockholder MeetingsA Ourcertificate of incorporation bylaws provide that a special meeting of
stockholders may be called only by a majority of our board of directors.A 73 A A Requirementsfor Advance Notification
of Stockholder Nominations and ProposalsA Ourcertificate of incorporation and bylaws establish advance notice
procedures with respect to stockholder proposals and the nominationof candidates for election as directors, other than
nominations made by or at the direction of the board of directors or a committeeof the board of

directors.A Theprovisions of the Delaware General Corporation Law, our certificate of incorporation and our bylaws
could have the effect of discouragingothers from attempting hostile takeovers and, as a consequence, they may also
inhibit temporary fluctuations in the price of our CommonStock that often result from actual or rumored hostile
takeover attempts. These provisions may also have the effect of preventing changesin our management. It is possible
that these provisions could make it more difficult to accomplish transactions that stockholders mayotherwise deem to
be in their best interests.A SHARESELIGIBLE FOR FUTURE SALEA Marketsales of shares of our Common Stock after
this Offering and from time to time, and the availability of shares for future sale, may reducethe market price of our
Common Stock. Sales of substantial amounts of our Common Stock, or the perception that these sales could occur,could
adversely affect prevailing market prices for our Common Stock and could impair our future ability to obtain capital,
especiallythrough an offering of equity securities. After the effective date of the registration statement of which this
Prospectus is a part,all of the shares registered in this Offering will be freely tradable without restrictions or further
registration under the SecuritiesAct of 1933, unless the shares are purchased by our affiliates, as that term is defined in
Rule 144 under the Securities Act. The balanceof shares which are not being registered will be eligible for sale
pursuant to exemptions from registration. However, these shares notbeing registered are held by our management and
other affiliates who are limited to selling only 1% of our issued and outstanding sharesevery 90 days.A OurCommon
Stock is considered a d€cepenny stocka€ and will continue to be considered a penny stock so long as it trades below
$5.00per share and, as such, trading in our Common Stock is subject to the requirements of Rule 15g-9 under the
Securities Exchange Act 0f1934. Under this rule, broker/dealers who recommend low-priced securities to persons other
than established customers and accreditedinvestors must satisfy special sales practice requirements. The broker/dealer
must make an individualized written suitability determinationfor the purchaser and receive the purchasera€™s written
consent prior to the transaction.A SECregulations also require additional disclosure in connection with any trades
involving a a€cepenny stock,a€ including the delivery,prior to any penny stock transaction, of a disclosure schedule
explaining the penny stock market and its associated risks. In addition,broker-dealers must disclose commissions
payable to both the broker-dealer and the registered representative and current quotations forthe securities they offer.
The additional burdens imposed upon broker-dealers by such requirements may discourage broker-dealers
fromrecommending transactions in our securities, which could severely limit the liquidity of our securities and
consequently adversely affectthe market price for our securities. In addition, few broker or dealers are likely to
undertake these compliance activities. Other risksassociated with trading in penny stocks could also be price
fluctuations and the lack of a liquid market. See &€aeRisk Factors.4€A RULE144A Ingeneral, under Rule 144, a person
who has beneficially owned restricted shares for at least six months would be entitled to sell thosesecurities provided
that (1) such person is not deemed to have been one of our affiliates at the time of, or at any time during the 90days
preceding, a sale and (2) we have been subject to the Exchange Act periodic reporting requirements for at least 90 days
before thesale and are current in filing our periodic reports. Persons who have beneficially owned restricted shares of
Common Stock for at leastsix months but who are our affiliates at the time of, or any time during the 90 days preceding,
a sale, would be subject to additionalrestrictions, by which such person would be entitled to sell within any three-month
period only a number of securities that does notexceed 1% of the number of shares of Common Stock outstanding. Such
sales by affiliates must also comply with the manner of sale andnotice provisions of Rule 144 and to the availability of
current public information about us.A 74 A A LEGALMATTERSA Thevalidity of the issuance of the Common Stock
offered by this prospectus will be passed upon for us by The Crone Law Group, P.C., NewYork, New

York.A A EXPERTSA Thefinancial statements of Blue Star Foods Corp. as of December 31, 2023 and 2022 and for the
years then ended, included in this prospectus,have been so included in reliance on the report (which contains an
explanatory paragraph regarding the Companya€ ™ s ability to continueas a going concern) of MaloneBailey, LLP, an
independent registered public accounting firm, given on the authority of said firm as expertsin auditing and
accounting.A WHEREYOU CAN FIND ADDITIONAL INFORMATIONA Wehave filed with the Securities and Exchange
Commission, or SEC, a registration statement on Form S-1 under the Securities Act of 1933,as amended, or the
Securities Act, with respect to the securities offered by this prospectus. This prospectus, which constitutes a partof the
registration statement, does not contain all the information set forth in the registration statement, some of which is
containedin exhibits to the registration statement as permitted by the rules and regulations of the SEC. For further
information with respectto us and our securities, we refer you to the registration statement, including the exhibits filed
as a part of the registration statementof which this prospectus forms a part. Statements contained in this prospectus
concerning the contents of any contract or any other documentsare not necessarily complete. If a contract or document
has been filed as an exhibit to the registration statement, please see the copyof the contract or document that has been



filed. Each statement in this prospectus relating to a contract or document filed as an exhibitis qualified in all respects
by the filed exhibit. The SEC maintains a website that contains reports, proxy and information statementsand other
information regarding registrants that file electronically with the SEC. The address is www.sec.gov.A Ourwebsite
address is https://bluestarfoods.com/. You may access our annual reports on Forms 10-K, quarterly reports on Forms
10-Q,current reports on Forms 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or
15(d) of the Exchange Actwith the SEC free of charge as soon as reasonably practicable after they are electronically
filed with, or furnished to, the SEC. Exceptfor any documents that are incorporated by reference into this prospectus
that may be accessed from our website, the information availableon or through our website is not part of this
prospectus. Our code of ethics and the charters of our Audit Committee, Compensation Committeeand Nominating
Committee are available through the 4&€ceGovernancea€ portion of our website.A 75 A A REPORTOF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRMA Tothe Shareholders and Board of Directors ofBlueStar Foods

Corp.A Opinionon the Financial StatementsA Wehave audited the accompanying consolidated balance sheets of Blue
Star Foods Corp. and its subsidiaries (collectively, thea€oceCompanyéa€) as of December 31, 2023 and 2022, and the
related consolidated statements of operations and comprehensiveloss, changes in stockholdersa€™ equity (deficit), and
cash flows for the years then ended, and the related notes (collectivelyreferred to as the a€cefinancial statementsa€). In
our opinion, the financial statements present fairly, in all materialrespects, the financial position of the Company as of
December 31, 2023 and 2022, and the results of their operations and their cashflows for the years then ended, in
conformity with accounting principles generally accepted in the United States ofAmerica.A GoingConcern

MatterA Theaccompanying financial statements have been prepared assuming that the Company will continue as a
going concern. As discussed in Note3 to the financial statements, the Company has suffered recurring losses from
operations and has a net capital deficiency that raisessubstantial doubt about its ability to continue as a going concern.
Managementa€™s plans in regard to these matters are also describedin Note 3. The financial statements do not include
any adjustments that might result from the outcome of this uncertainty.A Basisfor OpinionA Thesefinancial statements
are the responsibility of the Companya€™s management. Our responsibility is to express an opinion on the

Companya€ ™ sfinancial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board(United States) (4€cePCAOB&€) and are required to be independent with respect
to the Company in accordance with the U.S. federalsecurities laws and the applicable rules and regulations of the
Securities and Exchange Commission and the PCAOB.A Weconducted our audits in accordance with the standards of
the PCAOB. Those standards require that we plan and perform the audit to obtainreasonable assurance about whether
the financial statements are free of material misstatement, whether due to error or fraud. The Companyis not required
to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our
auditswe are required to obtain an understanding of internal control over financial reporting but not for the purpose of
expressing an opinionon the effectiveness of the Companya€™ s internal control over financial reporting. Accordingly,
we express no such opinion.A Ouraudits included performing procedures to assess the risks of material misstatement of
the financial statements, whether due to erroror fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regardingthe amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significantestimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our
auditsprovide a reasonable basis for our opinion.A CriticalAudit MattersA Criticalaudit matters are matters arising from
the current period audit of the financial statements that were communicated or required to becommunicated to the
audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and(2)
involved our especially challenging, subjective, or complex judgments. We determined that there are no critical audit
mattersA /s/MaloneBailey, LLPwww.malonebailey.comWe have served as the Companya€™ s auditor since
2014.Houston, TexasApril 1, 2024, except for Note 15, as to whichthe date is August 5, 2024A F-1 A A BlueStar Foods
Corp.CONSOLIDATEDBALANCE SHEETS A A A DECEMBER 31, 2023A A DECEMBER 31, 2022A AA AAA AA
ASSETSA AAAA AAA CURRENTASSETSA AAAA AAA Cash and cash equivalentsA $24,163A A $9,262A
Accounts receivable, net of allowances and credit losses of $31,064 and $22,725A A 534,195A A A 813,416A
Inventory, netA A 2,608,521A A A 4,808,152A Advances to related partyA A 95,525A A A 218,525A Other current
assetsA A 833,472A A A 671,933A Total Current AssetsA A 4,095,876A A A 6,521,288A RELATED PARTY LONG-
TERM RECEIVABLEA A 435,545A A A 435,545A FIXED ASSETS, netA A 303,857A A A 120,400A RIGHT OF USE
ASSETA A 125,014A A A 197,540A ADVANCES TO RELATED PARTYA A 1,299,984A A A 1,299,984A OTHER
ASSETSA A 102,222A A A 103,720A TOTAL ASSETSA $6,362,498A A $8,678,477A LIABILITIES AND
STOCKHOLDERS4€™ EQUITYA AAAA AAA CURRENT LIABILITIESA AAAA AAA Accounts payable and
accrualsA $661,377A A $2,401,243A Customer refundsA A 189,975A A A -A Working capital line of creditA A -A A
A 1,776,068A Deferred incomeA A 47,819A A A 47,078A Current maturities of long-term debt, net of discountsA A -
A A A 3,439,557A Current maturities of lease liabilitiesA A 35,428A A A 57,329A Current maturities of related party
long-term notesA A 100,000A A A 100,000A Loan payableA A 156,938A A A 29,413A Related party notes payable -
subordinatedA A 165,620A A A 893,000A Derivative liabilityA A 1,047,049A A A -A Warrants liabilityA A 1,574A A
A -A Other current liabilitiesA A 790,881A A A 790,881A Total Current LiabilitiesA A 3,196,661A A A 9,534,569A
LONG-TERM LIABILITIESA AAAA A AA Lease liability, net of current portionA A 89,586A A A 139,631A Debt, net
of current portion and discountsA A 481,329A A A -A Related party notes, net of current portionA A-A A A 250,000A
TOTAL LIABILITIESA A 3,767,576A A A 9,924,200A STOCKHOLDERS4€™ EQUITYA AAAA AAA Series A 8%
cumulative convertible preferred stock, $0.0001 par value; 10,000 shares authorized, 0 shares issued and outstanding
as of December 31, 2023, and 0 shares issued and outstanding as of December 31, 2022A A-AA A-A Common stock,
$0.0001 par value, 100,000,000 shares authorized; 461,722 shares issued and outstanding as of December 31, 2023,
and 26,766 shares issued and outstanding as of December 31, 2022A A 46A A A 2A Additional paid-in capitalA

A 36,661,926A A A 28,329,248A Accumulated other comprehensive lossA A (179,995)A A (235,853) Accumulated
deficitA A (33,810,732)A A (29,339,120) Treasury stock, 151 shares as of December 31, 2023 and 0 shares as of
December 31, 2022A A (76,323)A A -A TOTAL STOCKHOLDERS&€™ EQUITY (DEFICIT)A A 2,594,922A A

A (1,245,723) TOTAL LIABILITIES AND STOCKHOLDERS&€™ EQUITYA $6,362,498A A $8,678,477A

A Theaccompanying notes are an integral part of these audited consolidated financial statementsA F-2 A A BlueStar
Foods Corp.CONSOLIDATEDSTATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSSA A A 2023A A 2022A
A A Year Ended December 31A A A 2023A A 2022A AA AAA AA REVENUE, NETA $6,124,529A A
$12,767,145A AA AAAA AAA COST OF REVENUE 5,966,452A A A 13,419,133A AA AAAA AAA GROSS

A A
PROFIT (LOSS)A A 158,077A A A (651,988) AA AAAA AAA COMMISSIONSA A2,169A A A 24,482A SALARIES



AND WAGESA A 1,858,004A A A 2,032,457A DEPRECIATION AND AMORTIZATIONA A 4,521A A A 584,386A
IMPAIRMENT LOSSA A-A A A5,797,906A OTHER OPERATING EXPENSESA A 2,525,661A A A 2,522,764A A A
AAAA AAA LOSS FROM OPERATIONSA A (4,232,278)A A (11,613,983) AA AAAA AAA OTHER INCOMEA

A 12,708A A A 154,196A INTEREST INCOMEA AAAA AAA LOSS ON SETTLEMENT OF DEBTA A (977,188)A

A (57,085) CHANGE IN FAIR VALUE OF DERIVATIVE AND WARRANT LIABILITIESA A 2,497,088A A A -A INTEREST
EXPENSEA A (1,771,942)A A (1,678,097)AA AAAA AAA NETLOSSA A (4,471,612)A A (13,194,969) A A
AAAA AAA NETLOSS ATTRIBUTABLE TO COMMON STOCKHOLDERSA $(4,471,612)A $(13,194,969) A A
AAAA AAA COMPREHENSIVE LOSS:A AAAA AAA AA AAAA AAA CHANGE IN FOREIGN CURRENCY
TRANSLATION ADJUSTMENTA A 55,858A A A (181,613) AA AAAA AAA COMPREHENSIVE LOSSA

A (4,415,754)A A (13,376,582) AA AAAA AAA Loss per common share:A AAAA AAA Netloss per common
share - basic and dilutedA $(43.99)A $(26.22) Weighted average common shares outstanding - basic and dilutedA

A 101,650A A A503,171A A Theaccompanying notes are an integral part of these audited consolidated financial
statementsA F-3 A A BlueStar Foods Corp.CONSOLIDATEDSTATEMENTS OF CHANGES IN STOCKHOLDERSA4€™
EQUITYYEARENDED DECEMBER 31, 2023 AND 2022A A A SharesA A AmountA A SharesA A AmountA A
CapitalA A DeficitA A LossA A A A AA (Deficit)A A A Series A Preferred Stock $.0001 par valueA A Common
Stock $0.0001 par valueA A Additional Paid-inA A AccumulatedA A Accumulated Other ComprehensweA A Treasury
A A Total Stockholdera€™s EqultyA A A SharesA A AmountA A SharesA A AmountA A CapitalA A DeficitA A LossA
A Stock AA (DeficittA AA AAA AAA AAA AAA AAA AAA AA A A AA AA December 31, 2021A A-AA
A24671AA $2A A $25,105,357A A $(16,144,151)A $ (54, 240 ) A $-AA $8, 906, 968A A A AA
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A AA AAA Cumulative translation adjustmentA A -AA
A55858A A A -AA A55858A AA AAAA AAAA AAAA AAAAAAAA AAAA AAA A A
A AA AAA December 31, 2023A AAAAAAA—AA $AAAAA—AA A 461,722A A A 46A A $36,661,926A A
$(33,810,732)A $(179,995) A $ (76,323 )A $2,594,922A A Theaccompanying notes are an integral part of these
audited consolidated financial statementsA F-4 A A BlueStar Foods Corp.CONSOLIDATEDSTATEMENTS OF CASH
FLOWSA A A 2023A A 2022A A A Year Ended December 31A A A 2023A A 2022A CASH FLOWS FROM
OPERATING ACTIVITIES:A AAAA AAA AA AAAA AAA NetLossA $(4 471,612)A $(13,194,969) AdJustments
to reconcile net loss to net cash (used in) operating activities: A AAAA AAA Stock based compensat1onA
A69,125A A A187,385A AA AAAA AAA Common stock issued for serviceA A 319,083A A A 667,998A
Impairment of goodwillA A-A A A1,244,309A Impairment of intangible assetsA A -A A A2,679,978A Impairment of
fixed assetsA A-AA A 1,873,619A Depreciation of fixed assetsA A 4,521A A A 231,465A Amortization of intangible
assetsA A-A A A 315,420A Amortization of debt discountsA A 868,954A A A 1,416,120A Allowance for inventory
obsolescenceA A 176,000A A A -A Loss on settlement of debtA A 977,188A A A -A Lease expenseA A 72,526A A

> >



A 58,723A Write down of inventoryA A -A A A 743,218A Bad debt expenseA A -A A A 405A Credit loss expenseA

A 8,340A A A -A Gain on revaluation of fair value of derivative and warrant liabilitiesA A (2,497,088)A A -A Change of
fair value of derivative and warrant liabilitiesA AAA A A A A Changes in operating assets and liabilities:A A A A A

A A A Accounts receivablesA A 270,881A A A 417,360A InventoriesA A 2,023,631A A A (3,431,929) Advances to
related partiesA A 123,000A A A (95,759) Other current assetsA A 140,290A A A 3,030,728A Right of use liabilityA

A (71,946)A A (58,867) Other assetsA A 4,467A A A 1,922A Accounts payable and accrualsA A (1,737,997)A

A 620,167A Customer refundsA A 189,975A A A -A Deferred incomeA A -A A A (62,336) Other current liabilitiesA

A -AA A(263,768) Net Cash (Used in) Operating ActivitiesA A (3,530,662)A A (3,618,811) AA AAAA AAA CASH
FLOWS FROM INVESTING ACTIVITIES:A AAAA AAA Net cash paid for acquisitionA A -A A A (398,482) Purchases
of fixed assetsA A (159,609)A A (296,793) Net Cash (Used in) Investing ActivitiesA A (159,609)A A (695,275) A A
AAAA AAA CASH FLOWS FROM FINANCING ACTIVITIES:A AAAA AAA Proceeds from common stock
offeringA A 1,799,506A A A -A Proceeds from common stock offering 4€“ prefunded warrantsA A 4,678,924A A A -A
Proceeds from sale of prefunded warrantsA AAAA AA A Proceeds from common stock warrants exercisedA A -A A
A 250,000A Proceeds from working capital line of creditA A 2,405,034A A A 12,552,008A Proceeds from short-term
loanA A 700,000A A A -A Proceeds from convertible debtA A 1,140,000A A A 4,762,855A Repayments of working
capital line of creditA A (4,182,971)A A (13,144,141) Repayments of short-term loanA A (623,000)A A -A Principal
payments of convertible debtA A (2,007,435)A A (1,118,888) Repayments of related party notes payableA

A (157,380)A A (201,434) Purchase of treasury stockA A (76,323)A A -A Payment of loan costsA A -A A A (25,000)
Net Cash Provided by Financing ActivitiesA A 3,676,355A A A 3,075,400A AA AAAA AAA Effect of Exchange

Rate Changes on CashA A 28,817A A A 92,435A AA AAAA AAA NET INCREASE IN CASH AND CASH

EQUIVALENTSA A 14,901A A A (1,146,251) AA AAAA AAA CASH AND CASH EQUIVALENTS a€“ BEGINNING
OF PERIODA A 9,262A A A 1,155,513A AA AAAA AAA CASH AND CASH EQUIVALENTS 4€“ END OF PERIODA
$24,163A A $9,262A AA AAAA AAA Supplemental Disclosure of Cash Flow InformationA AAAA AAA Cash
paid for interestA $923,992A A $306,045A AA AAAA AAA SUPPLEMENTAL DISCLOSURE OF NON-CASH
ACTIVITIESA AAAA AAA Common stock issued to settle related party notes payable and accrued interestA

A 250,000A A A 176,228A Operating lease assets recognized in exchange for operating lease liabilitiesA A -A A

A 185,135A Warrants issued for convertible debtA A -A A A 1,035,253A Common stock issued for asset acquisitionA
A-A A A359,250A Common stock issued for partial settlement of note payableA A 3,053,088A A A 547,777A
Common stock issued for loan commitment feesA A A A A A A A Derivative liability recognized on issuance of
convertible noteA A 383,672A A A -A Warrant liability recognized on issuance of convertible noteA A 453,746A A A -
A Common stock issued to settle subordinated related party noteA A 570,000AA A-A AA AAAA AAA

A Theaccompanying notes are an integral part of these audited consolidated financial statementsA F-5 A A NOTESTO
CONSOLIDATED FINANCIAL STATEMENTSDecember31, 2023 and 2022A Notel. Company OverviewA BlueStar Foods
Corp., a Delaware corporation (&€cewea€, d€ceoura€, the &€eCompanya€), is an international sustainablemarine
protein company based in Miami, Florida that imports, packages and sells refrigerated pasteurized crab meat, and
other premiumseafood products. The Companya€™s main operating business, John Keeler & Co., Inc. (a€ceKeeler &
Co.a€) was incorporatedin the State of Florida in May 1995. The Companya€™ s current source of revenue is importing
blue and red swimming crab meat primarilyfrom Indonesia, Philippines and China and distributing it in the United
States and Canada under several brand names such as Blue Star,Oceanica, Pacifika, Crab & Go, First Choice, Good
Stuff and Coastal Pride Fresh, and steelhead salmon and rainbow trout fingerlingsproduced under the brand name
Little Cedar Farms for distribution in Canada.A OnFebruary 3, 2022, Coastal Pride entered into an asset purchase
agreement with Gault Seafood, LLC, a South Carolina limited liabilitycompany (d€ceGault Seafooda€), and Robert J.
Gault II, President of Gault Seafood (a&€ceGaulta€) pursuant to which CoastalPride acquired all of the Sellera€™s right,
title and interest in and to assets relating to Gault Seafooda€ ™ s soft-shell craboperations, including intellectual
property, equipment, vehicles and other assets used in connection with the soft-shell crab business.Coastal Pride did
not assume any liabilities in connection with the acquisition. The purchase price for the assets consisted of a
cashpayment in the amount of $359,250 and the issuance of 167 shares of common stock of the Company with a fair
value of $359,250. Suchshares are subject to a leak-out agreement pursuant to which Gault Seafood may not sell or
otherwise transfer the shares until February3, 2023.A OnJune 9, 2023, the Company amended its Certificate of
Incorporation to affect a one-for-twenty reverse stock split (&4€ceReverse StockSplita€), which became effective on June
21, 2023. All share and per share amounts have been restated for all periods presentedto reflect the Reverse Stock
Split.A Note2. Summary of Significant Accounting PoliciesA Basisof PresentationA Theaccompanying financial
statements of the Company were prepared in accordance with accounting principles generally accepted in the
UnitedStates of America (4€eU.S. GAAPa€).A Principlesof ConsolidationA Theconsolidated financial statements include
the accounts of the Company, Keeler & Co, Inc. a wholly owned subsidiary, Coastal PrideSeafood, LL.C (d€ceCoastal
Pridea€), a wholly owned subsidiary of Keeler & Co., Inc. and Taste of BC Aquafarms, Inc. (€0 TOBCa€),a wholly
owned subsidiary. All intercompany balances and transactions have been eliminated in consolidation.A Goodwilland
Other Intangible AssetsA TheCompany accounts for business combinations under the acquisition method of accounting
in accordance with ASC 805, a€oeBusiness Combinations,a€where the total purchase price is allocated to the tangible
and identified intangible assets acquired and liabilities assumed based ontheir estimated fair values. The purchase price
is allocated using the information currently available, and may be adjusted, up to oneyear from acquisition date, after
obtaining more information regarding, among other things, asset valuations, liabilities assumed, andrevisions to
preliminary estimates. The purchase price in excess of the fair value of the tangible and identified intangible assets
acquiredless liabilities assumed is recognized as goodwill. A TheCompany reviews its goodwill for impairment annually
or whenever events or circumstances indicate that the carrying amount of theasset exceeds its fair value and may not
be recoverable. Noimpairment was recognized for the year ended December 31, 2023. An impairment of $1,244,309
related to Coastal Pride and TOBC was recognized for the year ended December 31, 2022.A F-6 A A Long-
livedAssetsA Managementreviews long-lived assets, including finite-lived intangible assets, for indicators of impairment
whenever events or changes incircumstances indicate that the carrying value may not be recoverable. Cash flows
expected to be generated by the related assets areestimated over the asseta€™s useful life on an undiscounted basis. If
the evaluation indicates that the carrying value of theasset may not be recoverable, the potential impairment is
measured using fair value. Fair value estimates are completed using adiscounted cash flow analysis. Impairment losses
for assets to be disposed of, if any, are based on the estimated proceeds to bereceived, less costs of disposal.
Noimpairment was recognized for the year ended December 31, 2023. An impairment loss on customer relationships,
trademarks,non-compete agreements and fixed assets of $1,595,677,$1,006,185,$78,116and $1,873,619,respectively,



related to Coastal Pride and TOBC was recognized for the year ended December 31, 2022.A Cashand Cash Equivalents
A TheCompany maintains cash balances with financial institutions in excess of Federal Deposit Insurance Company
(&€eFDICa€) insuredlimits. The Company has not experienced any losses on such accounts and believes it does not
have a significant exposure.A TheCompany considers all highly liquid investments with an original maturity of three
months or less to be cash equivalents. As of December31, 2023 and 2022, the Company had no cash

equivalents.A TheCompany considers any cash balance in the lender designated cash collateral account as restricted
cash. All cash proceeds must be depositedinto the cash collateral account, and will be cleared and applied to the line of
credit. The Company has no access to this account, andthe purpose of the funds is restricted to repayment of the line of
credit.A AccountsReceivableA Accountsreceivable consist of unsecured obligations due from customers under normal
trade terms, usually net 30 days. The Company grants creditto its customers based on the Companya€™s evaluation of
a particular customera€™s credit worthiness.A Allowancesfor doubtful accounts are maintained for potential credit
losses based on the age of the accounts receivable and the results of the Companya€ ™ speriodic credit evaluations of its
customersa€™ financial condition. Receivables are written off as uncollectible and deducted fromthe allowance for
doubtful accounts after collection efforts have been deemed to be unsuccessful. Subsequent recoveries are netted
againstthe provision for doubtful accounts expense. The Company generally does not charge interest on

receivables.A Receivablesare net of estimated allowances for doubtful accounts and sales return, allowances and
discounts. They are stated at estimated net realizablevalue. As of December 31, 2023, and 2022, the Company recorded
sales return, allowances, discounts and refund liability of approximately$265,700 and $94,000, respectively. There was
no allowance for bad debt recorded during the years ended December 31, 2023 and

2022.A InventoriesA Substantiallyall of the Companya€™s inventory consists of packaged crab meat located at a public
cold storage facility and merchandise in transitfrom suppliers. The Company also has eggs and fish in process inventory
from TOBC. The cost of inventory is primarily determined usingthe specific identification method for crab meat. Fish in
process inventory is measured based on the estimated biomass of fish on hand.The Company has established a standard
procedure to estimate the biomass of fish on hand using counting and sampling techniques. Inventoryis valued at the
lower of cost or net realizable value, cost being determined using the first-in, first-out method for crab meat andusing
various estimates and assumptions in regard to the calculation of the biomass, including expected yield, market value of
the biomass,and estimated costs of completion.A Merchandiseis purchased cost and freight shipping point and becomes
the Companya€™s asset and liability upon leaving the suppliersd€™ warehouse.A TheCompany periodically reviews the
value of items in inventory and records an allowance to reduce the carrying value of inventory to thelower of cost or net
realizable value based on its assessment of market conditions, inventory turnover and current stock levels.
Inventorywrite-downs are charged to cost of goods sold. The Company recorded an inventory allowance of $176,000 for
the year ended December 31, 2023.A F-7 A A TheCompanya€™s inventory as of December 31, 2023 and December 31,
2022 consists of:A Scheduleof Inventory A A December 31, 2023A A December 31, 2022A AA AAA A A Inventory
purchased for resaleA $1,708,311A A $3,052,518A Feeds and eggs processedA A 102,373A A A 156,984A Raw
materials for packaged seafoodA AAAA A A A Packaged seafood inventoryA AAAA A AA Inventory otherA
AAAA AAA In-transit inventoryA A 973,837A A A 1,598,650A Less: Inventory allowanceA A (176,000)A A -A
Inventory, netA $2,608,521A A $4,808,152A A Advancesto Suppliers and Related PartyA Inthe normal course of
business, the Company may advance payments to its suppliers, including Bacolod, a related party. These advancesare in
the form of prepayments for products that will ship within a short window of time. In the event that it becomes
necessary forthe Company to return products or adjust for quality issues, the Company is issued a credit by the vendor
in the normal course of businessand these credits are also reflected against future shipments.A Asof December 31,
2023, and December 31, 2022, the balance due from Bacolod for future shipments was approximately $1,300,000. No
new purchaseshave been made from Bacolod since November 2020. There was no cost of revenue related to inventories
purchased from Bacolod recordedfor the years ended December 31, 2023 and 2022.A FixedAssetsA Fixedassets are
stated at cost less accumulated depreciation and are being depreciated using the straight-line method over the
estimated usefullife of the asset as follows:A Schedule of Estimated Usefule Life of Assets RAS System A A 10 years A
Furniture and fixtures A A 7 to 10 years A Computer equipment A A 5years A Warehouse and refrigeration
equipment A A 10 years A Leasehold improvements A A 7 years A Automobile A A 5 years A Trade show booth A
A 7 years A A TheRAS system is comprised of tanks, plumbing, pumps, controls, hatchery, tools and other equipment
all working together for the TOBC facility.A Leaseholdimprovements are amortized using the straight-line method over
the shorter of the expected life of the improvement or the remaining leaseterm.A TheCompany capitalizes expenditures
for major improvements and additions and expenses those items which do not improve or extend the usefullife of the
fixed assets.A TheCompany reviews fixed assets for recoverability if events or changes in circumstances indicate the
assets may be impaired. No impairmentwas recorded related to fixed assets as of December 31, 2023. For the year
ended December 31, 2022, an impairment was recorded related to Coastal Pride and TOBCa€™s fixed assets
0f$1,873,619.A OtherComprehensive (loss) IncomeA TheCompany reports its comprehensive (loss) income in
accordance with ASC 220, Comprehensive Income, which establishes standardsfor reporting and presenting
comprehensive (loss) income and its components in a full set of financial statements. Other comprehensive(loss) income
consists of net income (loss) and cumulative foreign currency translation adjustments.A F-8 A A ForeignCurrency
TranslationA TheCompany manages its exposure to fluctuations in foreign currency exchange rates through its normal
operating activities. Its primaryfocus is to monitor exposure to, and manage, the economic foreign currency exchange
risks faced by, its operations and realized whenthe Company exchanges one currency for another. The Companya€™s
operations primarily utilize the U.S. dollar and Canadian dollaras its functional currencies. Movements in foreign
currency exchange rates affect its financial statements.A Theassets and liabilities held by TOBC have a functional
currency other than the U.S. Dollar. The TOBC results were translated into U.S.Dollars at exchange rates in effect at
the end of each reporting period. TOBCa€™ s revenue and expenses were translated into U.S.Dollars at the average
rates that prevailed during the period. The rate used in the financial statements for TOBC as presented for
December31, 2023 was 0.74 Canadian Dollars to U.S. Dollars and for December 31, 2022 was 0.80 Canadian Dollars to
U.S. Dollars. The resultingnet translation gains and losses are reported as foreign currency translation adjustments in
stockholdersa€™ equity as a componentof comprehensive (loss) income. The Company recorded foreign currency
translation adjustment of approximately $55,900 and $60,100 forthe years ended December 31, 2023 and December 31,
2022, respectively.A RevenueRecognitionA TheCompany recognizes revenue in accordance with Accounting Standards
Codification (ASC) 606, Revenue from Contracts with Customers, assuch, we record revenue when our customer
obtains control of the promised goods or services in an amount that reflects the considerationwhich the Company
expects to receive in exchange for those goods or services. The Companya€ ™s source of revenue is from importingblue



and red swimming crab meat primarily from Mexico, Indonesia, the Philippines and China and distributing it in the
United Statesand Canada under several brand names such as Blue Star, Oceanica, Pacifika, Crab & Go, First Choice,
Good Stuff and Coastal PrideFresh and steelhead salmon and rainbow trout fingerlings produced by TOBC under the
brand name Little Cedar Farms for distribution inCanada. We sell primarily to food service distributors. The Company
also sells its products to wholesalers, retail establishments andseafood distributors.A Todetermine revenue recognition
for the arrangements that the Company determines are within the scope of Topic 606, the Company performsthe
following five steps: (1) identify the contract(s) with a customer by receipt of purchase orders and confirmations sent by
the Companywhich includes a required line of credit approval process, (2) identify the performance obligations in the
contract which includes shipmentof goods to the customer at FOB shipping point or destination, (3) determine the
transaction price which initiates with the purchaseorder received from the customer and confirmation sent by the
Company and will include discounts and allowances by customer if any, (4)allocate the transaction price to the
performance obligations in the contract which is the shipment of the goods to the customer andtransaction price
determined in step 3 above and (5) recognize revenue when (or as) the entity satisfies a performance obligation whichis
when the Company transfers control of the goods to the customers by shipment or delivery of the

products.A TheCompany elected an accounting policy to treat shipping and handling activities as fulfillment activities.
Consideration payable to acustomer is recorded as a reduction of the arrangementa€™s transaction price, thereby
reducing the amount of revenue recognized,unless the payment is for distinct goods or services received from the
customer.A DeferredIncomeA TheCompany recognizes deferred income for advance payments received from customers
for which sales have not yet occurred.A LeaseAccountingA TheCompany accounts for its leases under ASC 842, Leases,
which requires all leases to be reported on the balance sheet as right-of-useassets and lease obligations. The Company
elected the practical expedients permitted under the transition guidance that retained thelease classification and initial
direct costs for any leases that existed prior to adoption of the standard.A F-9 A A TheCompany categorizes leases
with contractual terms longer than twelve months as either operating or finance. Finance leases are generallythose
leases that would allow the Company to substantially utilize or pay for the entire asset over its estimated life. Assets
acquiredunder finance leases are recorded in property and equipment, net. All other leases are categorized as
operating leases. The Company didnot have any finance leases as of December 31, 2023. The Companya€™s leases
generally have terms that range from three years forequipment and six to seven years for real property. The Company
elected the accounting policy to include both the lease and non-leasecomponents of its agreements as a single
component and accounts for them as a lease.A Leaseliabilities are recognized at the present value of the fixed lease
payments using a discount rate based on similarly secured borrowingsavailable to us. Lease assets are recognized
based on the initial present value of the fixed lease payments, reduced by landlord incentives,plus any direct costs from
executing the leases. Lease assets are tested for impairment in the same manner as long-lived assets usedin operations.
Leasehold improvements are capitalized at cost and amortized over the lesser of their expected useful life or the
leaseterm.A Whenthe Company has the option to extend the lease term, terminate the lease before the contractual
expiration date, or purchase the leasedasset, and it is reasonably certain that the Company will exercise the option, it
considers these options in determining the classificationand measurement of the lease. Costs associated with operating
lease assets are recognized on a straight-line basis within operating expensesover the term of the lease.A Thetable
below presents the lease-related assets and liabilities recorded on the balance sheet as of December 31,

2023.A Schedule of Lease-related Assets and Liabilities A A December 31, 2023A AssetsA A A A Operating lease
assetsA $125,014A AA A A A LiabilitiesA AAA CurrentA $35,428A Operating lease liabilitiesA A A A
NoncurrentA A A A Operating lease liabilitiesA $89,586A A Supplementalcash flow information related to leases were
as follows:A Schedule of Supplemental Cash Flow Information Related to Leases A A Year Ended December 31, 2023A
Cash used in operating activities:A A A A Operating leasesA $72,526A ROU assets recognized in exchange for lease
obligations:A A A A Operating leasesA $-A A Thetable below presents the remaining lease term and discount rates for
operating leases.A Schedule of Remaining Lease Term and Discount Rates for Operating Leases A A December 31,
2023 A Weighted-average remaining lease term A A A A Operating leases A A 3.25 years A Weighted-average
discount rate A A A A Operating leases A A 7.3 % A F-10 A A Maturitiesof lease liabilities as of December 31, 2023,
were as follows:A Schedule of Maturities of Lease Liabilities A A Operating LeasesA AA AA AA A-A 2024A
$44,456A 2025A A 44,456A 2026A A 44,456A 2027A A 11,117A 2028A A -A Total lease paymentsA $144,485A
Less: amount of lease payments representing interestA A (19,471) Present value of future minimum lease paymentsA
$125,014A Less: current obligations under leasesA $(35,428) Non-current obhgatlonsA $89,586A

A AdvertisingA TheCompany expenses the costs of advertising as incurred. Advertising expenses which are included in
Other Operating Expenses were approximately$4,500 and $5,400, for the years ended December 31, 2023 and 2022,
respectively.A Useof EstimatesA Thepreparation of financial statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect thereported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statementsand the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those

estimates.A CustomerConcentrationA TheCompany had sixteen customers which accounted for approximately 52% of
revenue during the year ended December 31, 2023. Two customersaccounted for 22% of revenue during the year ended
December 31, 2023.A TheCompany had nine customers which accounted for approximately 59% of revenue during the
year ended December 31, 2022. One customer accountedfor 36% of revenue during the year ended December 31,
2022.A Theloss of any major customer could have a material adverse impact on the Companya€™s results of operations,
cash flows and financialposition.A SupplierConcentrationA TheCompany had four major suppliers located in the United
States, Canada and China which accounted for approximately 82%of the Companya€™s total purchases during the year
ended December 31, 2023. The Companya€™s largest supplier is located in Miamiand accounted for 35% of the
Companya€™s total purchases in the year ended December 31, 2023.A TheCompany had five major suppliers located in
the United States, Indonesia, Vietnam and China which accounted for approximately 76%of the Companya€™s total
purchases during the year ended December 31, 2022. The Companya€™s largest supplier is located in Indonesiaand
accounted for 29% of the Companya€ ™ s total purchases in the year ended December 31, 2022.A Theloss of any major
supplier could have a material adverse impact on the Companya€™s results of operations, cash flows and
financialposition.A F-11 A A FairValue Measurements and Financial InstrumentsA Fairvalue is defined as the amount
that would be received for selling an asset or paid to transfer a liability in an orderly transactionbetween market
participants at the measurement date and is measured using inputs in one of the following three categories:A Levell
measurements are based on unadjusted quoted prices in active markets for identical assets or liabilities that we have
the ability toaccess. Valuation of these items does not entail a significant amount of judgment.A Level2 measurements



are based on quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similarassets
or liabilities in markets that are not active or market data other than quoted prices that are observable for the assets or
liabilities.A Level3 measurements are based on unobservable data that are supported by little or no market activity and
are significant to the fair valueof the assets or liabilities.A TheCompanya€™s financial instruments include cash,
accounts receivable, accounts payable, accrued expenses, debt obligations, derivativeliabilities and warrant liabilities.
The Company believes the carrying values of cash, accounts receivable, accounts payable and accruedexpenses
approximate their fair values because they are short term in nature or payable on demand. The derivative liability is the
embeddedconversion feature on the 2023 Lind convertible note. All derivatives and warrant liabilities are recorded at
fair value. The changein fair value for derivatives and warrants liabilities is recognized in earnings. The Companya€™s
derivative and warrant liabilitiesare measured at fair value on a recurring basis as of December 31, 2023. The Company
does not have any assets or liabilities that arerequired to be measured at fair value on a recurring basis as of December
31, 2022.A Schedule of Derivative and Warrant Liabilities Measured at Fair Value A A Fair ValueA A Level 1A A Level
2A A Level 3A A A December 31, 2023A AA A A A Fair Value Measurement using Fair Value HierarchyA A A Fair
ValueA A Level 1A A Level 2A A Level 3A LiabilitiesA AAAA AAAAAAAAAAA AAAAAAAAAAAAA

A A A Derivative liability on convertible debtA $1,047,049A A $-AA $-AA $1,047,049A Warrant hablhtyA
A1,574AA A-AA A-AA A1,574A TotalA $1,048,623A A $-AA $-AA $1,048,623A A Thetable below presents the
change in the fair value of the derivative liability convertible debt and warrant liability for the year endedDecember 31,
2023:A Schedule of Change in Fair Value of Derivative Liability Convertible Debt and Warrant Liability Derivative
liability balance, January 1, 2023A A -A Issuance of derivative liability during the periodA A 383,672A Settlement of
derivative liabilityA A -A Change in derivative liability during the periodA A 663,377A Derivative liability balance,
December 31, 2023A $1,047,049A A A A A A Warrant liability balance, January 1, 2023A A -A Issuance of warrant
liability during the periodA A 5,032,025A Settlement of warrant liabilityA A (1,869,986) Change in warrant liability
during the periodA A (3,160,465) Warrant liability balance, December 31, 2023A $1,574A A Schedule of Fair market
value of all DerivativesA A Earningsor Loss per ShareA TheCompany accounts for earnings per share pursuant to ASC
260, Earnings per Share, which requires disclosure on the financialstatements of a€cebasica€ and a€cediluteda€
earnings (loss) per share. Basic earnings (loss) per share are computedby dividing net income (loss) by the weighted
average number of common shares outstanding for the year. Diluted earnings (loss) pershare is computed by dividing
net income (loss) by the weighted average number of common shares outstanding plus common stockequivalents (if
dilutive) related to stock options, warrants and convertible notes for each year. For the years ended December 31, 2023
and 2022, the following common stockequivalents were excluded from the calculation of diluted earnings per share as
their impact would be anti-dilutive due to the Companya€™ snet loss.Scheduleof anti dilutive earnings or loss per
shareA A A Year ended December 31, 2023A A Year ended December 31, 2022A AA AAA AA OptlonsA
$316,540A A $223,076A WarrantsA A 730,944A A A 120,675A Convertible NotesA A 11,708,483A A A -A TotalA
$12,755,967A A $343,751A A Stock-BasedCompensationA TheCompany accounts for stock-based compensation in
accordance with ASC 718, a€oceCompensation-Stock Compensationa€. ASC 718 requirescompanies to measure the cost
of services received in exchange for an award of equity instruments, including stock options, based onthe grant-date
fair value of the award and to recognize it as compensation expense over the period the individual is required to
provideservice in exchange for the award, usually the vesting period. The Company accounts for forfeitures as they
occur.A F-12 A A RelatedPartiesA TheCompany accounts for related party transactions in accordance with ASC 850
(a€ceRelated Party Disclosuresa€). A party is consideredto be related to the Company if the party directly or indirectly
or through one or more intermediaries, controls, is controlled by, oris under common control with the Company.
Related parties also include principal owners of the Company, its management, members of theimmediate families of
principal owners of the Company and its management and other parties with which the Company may deal if one
partycontrols or can significantly influence the management or operating policies of the other to an extent that one of
the transacting partiesmight be prevented from fully pursuing its own separate interests. A party which can
significantly influence the management or operatingpolicies of the transacting parties or if it has an ownership interest
in one of the transacting parties and can significantly influencethe other to an extent that one or more of the
transacting parties might be prevented from fully pursuing its own separate interestsis also a related party.A Asof
December 31, 2023, and 2022, there was approximately $83,000and $67,000,respectively, in interest paid to related
parties notes payable.A IncomeTaxesA TheCompany accounts for income taxes utilizing the liability method, where
deferred tax assets and liabilities are determined based on theexpected future tax consequences of temporary
differences between the carrying amounts of assets and liabilities for financial and incometax reporting purposes, using
enacted statutory tax rates in effect for the year in which the differences are expected to reverse. Theeffects of future
changes in tax laws or rates are not included in the measurement. Income tax expense is the total of the current
yearincome tax due and the change in deferred tax assets and liabilities. Deferred tax assets and liabilities are the
expected future taxamounts for the temporary differences between carrying amounts and tax bases of assets and
liabilities, computed using enacted tax rates.A valuation allowance, if needed, reduces deferred tax assets to the
amount expected to be realized. As changes in tax laws or ratesare enacted, deferred tax assets and liabilities are
adjusted through the provision for income taxes.A Atax position is recognized as a benefit only if it is &€cemore likely
than nota€ that the tax position would be sustained ina tax examination, with a tax examination being presumed to
occur. The amount recognized is the largest amount of tax benefit that isgreater than 50% likely of being realized on
examination. For tax positions not meeting the a€cemore likely than nota€ test,no tax benefit is

recorded.A TheCompanya€™s policy is to recognize interest and penalties on uncertain tax positions in &€ceIncome tax
expensea€ in the ConsolidatedStatements of Operations. There were no amounts related to interest and penalties
recognized for the years ended December 31, 2023 or2022.A RecentAccounting PronouncementsA ASU2016-13
Financial Instruments 4€“ Credit Losses (Topic 326)A InJune 2016, the FASB issued ASU No. 2016-13, Financial
Instruments-Credit Losses (Topic 326): Measurement of Credit Losses on Financiallnstruments, which requires entities
to use a forward-looking, expected loss model to estimate credit losses. It also requires entitiesto consider additional
disclosures related to credit quality of trade and other receivables, including information related to

managementa€ ™ sestimate of credit allowances. ASU 2016-13 was further amended in November 2018 by ASU 2018-
19, Codification Improvements to Topic 236,Financial Instrument-Credit Losses. For public business entities that are
Securities and Exchange Commission filers excluding smallerreporting companies, the amendments are effective for
fiscal years beginning after December 15, 2019, including interim periods withinthose fiscal years. For all other public
business entities, the amendments are effective for fiscal years beginning after December 15,2020, including interim
periods within those fiscal years. On October 16, 2019, FASB voted to delay implementation of ASU No. 2016-



13,a€eFinancial Instruments-Credit Losses (Topic 326) - Measurement of Credit Losses on Financial Instruments.a€
For all otherentities, the amendments are now effective for fiscal years beginning after December 15, 2021, and interim
periods within fiscal yearsbeginning after December 15, 2022. On November 15, 2019, FASB issued an Accounting
Standard Update No. 2019-10 to amend the implementationdate to fiscal year beginning after December 15, 2022,
including interim periods within those fiscal years. Early adoption is permittedfor fiscal years, and interim periods
within those fiscal years, beginning after December 15, 2018. The Company adopted this ASU relatedto its trade
receivables on January 1, 2023 and determined there was no material impact from the adoption of the ASU on the
Companya€ ™ sconsolidated financial statements.A F-13 A A Note3. Going Concern A Theaccompanying consolidated
financial statements and notes have been prepared assuming the Company will continue as a going concern.
TheCompany incurred a net loss of $4,471,612, has an accumulated deficit of $33,810,732 and working capital surplus
of $899,215, inclusiveof $165,620 in subordinated stockholder debt. These factors raise substantial doubt as to the
Companya€™s ability to continue asa going concern. The Companya€™s ability to continue as a going concern is
dependent upon the Companya€™s ability to increaserevenues, execute on its business plan to acquire complimentary
companies, raise capital, and to continue to sustain adequate workingcapital to finance its operations. The failure to
achieve the necessary levels of profitability and cash flows would be detrimental tothe Company. The consolidated
financial statements do not include any adjustments that might be necessary if the Company is unable tocontinue as a
going concern.A Note4. Other Current AssetsA Othercurrent assets totaled $833,472and $671,933 for theyears ended
December 31, 2023 and 2022, respectively. As of December 31, 2023, approximately $136,000and $158,000 of the
balance was related to prepaid inventory to the Companya€™ s suppliers and prepaid legal fees,respectively. The
remainder of the balance was related to prepaid insurance and other prepaid expenses.AAANoteS. Fixed Assets,

NetA Fixedassets comprised the following at December 31:A Schedule of Fixed Assets A A 2023A A 2022A Computer
equipmentA $47,908A A $97,624A RAS systemA A 140,214A A A 2,089,909A AutomobilesA A-AA A 122,715A
Leasehold improvementsA A 17,904A A A 89,055A Building improvementsA A 136,653A A A -A TotalA

A 342,679A A A 2,399,303A Less: Accumulated depreciation and impairmentA A (38,822)A A (2,278,903) Fixed
assets, netA $303,857A A $120,400A A Forthe years ended December 31, 2023 and 2022, depreciation expense
totaled approximately $4,500and $231,000,respectively.A Note6. Goodwill and Intangible Assets, NetA Thefollowing
table sets forth the changes in the carrying amount of the Companya€™s goodwill for the year ended December 31,
2022. Nogoodwill and intangible assets were recognized for the year ended December 31, 2023.A Scheduleof Goodwill
A A 2022A Balance, January 1A $445,395A Acquisition of TOBCA A 836,669A ImpairmentA A (1,282,064) Balance,
December 31A $-A A Thefollowing table sets forth the components of the Companya€™s intangible assets at December
31, 2022:A Scheduleof Intangible Assets A A Amortization Period (Years)A A CostA A Accumulated Amortization and
ImpairmentA A Net Book ValueA AA AAA AAA AAA AA Intangible Assets Subject to amortizationA AA A A
AAAA AAAA AAA Trademarks a€“ Coastal PrideA A 14A A $850,000A A $(850,000)A $-A Trademarks a€“
TOBCA A 15A A A 406,150A A A (406,150)A A -A Customer Relationships 4€“ Coastal PrideA A 12A A

A 1,486,832A A A (1,486,832)A A -A Customer Relationships 4€“ TOBCA A 15A A A 592,979A A A (592,979)A A -A
Non-Compete Agreements 4€“ Coastal PrideA A 3A A A 40,000A A A (40,000)A A -A Non-Compete Agreements a€“
TOBCA A4A A A121,845A A A (121,845)A A-A TotalA AAAA $3,497,806A A $(3,497,806)A $-A A Forthe years
ended December 31, 2023 and 2022, amortization expense of intangible assets totaled approximately $0 and $315,000,
respectively.A F-14 A A Note7. Debt and Derivatives DebtWorkingCapital Line of CreditA OnMarch 31, 2021, Keeler &
Co. and Coastal Pride entered into a loan and security agreement (d€ceLoan Agreementa€) with LighthouseFinancial
Corp., a North Carolina corporation (a&€ceLighthousea€). Pursuant to the terms of the Loan Agreement, Lighthouse
madeavailable to Keeler & Co. and Coastal Pride (together, the &€ceBorrowersa€) a $5,000,000 revolving line of credit
for a termof thirty-six months, renewable annually for one-year periods thereafter. Amounts due under the line of credit
were evidenced by a revolvingcredit note issued to Lighthouse by the Borrowers.A Theadvance rate of the revolving line
of credit was 85% with respect to eligible accounts receivable and the lower of 60% of theBorrowersa€™ eligible
inventory, or 80% of the net orderly liquidation value, subject to an inventory sublimit of $2,500,000.The inventory
portion of the loan could never exceed 50% of the outstanding balance. Interest on the line of credit was the primerate
(with a floor of 3.25%), plus 3.75% which increased to 4.75% in 2022. The Borrowers paid Lighthouse a facility fee of
$50,000 in three instalments of $16,667in March, April and May 2021 and an additional facility fee of $25,000 on each
anniversary of March 31, 2021. On January 14, 2022,the maximum inventory advance under the line of credit was
adjusted from 50% to 70% until June 30, 2022, 65% to July 31, 2022, 60%to August 31, 2022 and 55% to September 30,
2022 at a monthly fee of 0.25% on the portion of the loan in excess of the 50% advance,in order to increase imports to
meet customer demand.A Theline of credit was secured by a first priority security interest on all the assets of each
Borrower. Pursuant to the terms of a guarantyagreement, the Company guaranteed the obligations of the Borrowers
under the note and John Keeler, Executive Chairman and Chief ExecutiveOfficer of the Company, provided a personal
guaranty of up to $1,000,000 to Lighthouse.A Forthe year ended December 31, 2022, cash proceeds from the working
capital line of credit totaled $12,552,008 andcash payments to the working capital line of credit totaled
$13,144,141.The outstanding balance owed to Lighthouse as of December 31, 2022 was $1,776,068.A OnJune 16, 2023,
the Company terminated the Loan Agreement and paid a total of approximately $108,400 to Lighthouse which included,
asof June 16, 2023, an outstanding principal balance of approximately $93,400, accrued interest of approximately
$9,900, and other feesincurred in connection with the line of credit of approximately $4,900. Upon the repayment of the
total outstanding indebtedness owingto Lighthouse, the Loan Agreement and all other related financing agreements
and documents entered into in connection with the Loan Agreementwere deemed terminated.A JohnKeeler Promissory
Notes 4€“ SubordinatedA TheCompany had unsecured promissory notes outstanding to John Keeler of $165,620 and
$893,000 as of December 31, 2023 and2022, respectively. These notes are payable on demand and bear an annual
interest rate of 6%. Since March 31, 2021, these notes are subordinatedto the Lighthouse note. The Company made
principal payments during the year ended December 31, 2023 and 2022 of $157,380 and $67,000,respectively. During
the year ended December 31, 2023, the Company issued 79,167 shares of its common stock to settle $570,000principal
of the subordinated notes.A WalterLubkin Jr. NoteA OnNovember 26, 2019, the Company issued a five-year unsecured
promissory note in the principal amount of $500,000to Walter Lubkin Jr. as part of the purchase price for the Coastal
Pride acquisition. The note bears interest at the rate of 4% per annum. The note is payable quarterly in an amount
equal to the lesser of (i) $25,000 or (ii) 25% of the EBITDA of Coastal Pride, as determined on the first day of each
quarter.A Forthe year ended December 31, 2022, $38,799 of the outstanding principal and accrued interest was paid in
cash and $104,640 of the outstandingprincipal and accrued interest was paid in shares of common stock of the
Company.A F-15 A A Forthe year ended December 31, 2023, $250,0000f the outstanding principal was paid in



sharesof common stock of the Company.A Interestexpense for the note totaled approximately $14,100 and $18,000
during the year ended December 31, 2023 and December 31, 2022, respectively.A Asof December 31, 2023 and
December 31, 2022, the outstanding principal balance on the note totaled $100,000 and $350,000,

respectively.A LindGlobal Fund II LP notesA 2022NoteA OnJanuary 24, 2022, the Company entered into a securities
purchase agreement with Lind Global Fund II LP, a Delaware limited partnership(a€ceLinda€), pursuant to which the
Company issued Lind a secured, two-year, interest free convertible promissory note in theprincipal amount of
$5,750,000 (the 4€0e2022 Lind Note) and a five-year warrant to purchase 1,000,000 shares of common stock at
anexercise price of $4.50 per share, subject to customary adjustments (1,000 shares of common stock at an exercise
price of $4,500 per shareafter taking into account the Companya€™s Reverse Stock Split). The warrant provides for
cashless exercise and for full ratchet anti-dilutionif the Company issues securities at less than $4.50 per share (exercise
price of $4,500 per share after taking into account the Companya€ ™ sReverse Stock Split). In connection with the
issuance of the 2022 Lind Note and the warrant, the Company paid a $150,000 commitment feeto Lind and $87,144 of
debt issuance costs. The Company recorded a total of $2,022,397 debt discount at issuance of the debt,
includingoriginal issuance discount of $750,000, commitment fee of $150,000, $87,144 debt issuance cost, and
$1,035,253 related to the fair valueof warrants issued. Amortization expense recorded in interest expense totaled
$643,777 and $1,378,620 for the year ended December 31, 2023 and 2022, respectively. As of December 31, 2023 and
December 31, 2022, the unamortized discount on the 2022 Lind Note was $0and $643,777,

respectively.A Theoutstanding principal under the 2022 Lind Note is payable commencing July 24, 2022, in 18
consecutive monthly installments of $333,333,at the Companya€™s option, in cash or shares of common stock at a price
(the a€ceRepayment Share Pricea€) based on 90% ofthe five lowest volume weighted average prices (&€ VWAPAE)
during the 20-days prior to the payment date with a floor price of$1.50 per share (the &€ceFloor Pricea€) (floor price of
$1,500 per share after taking into account the Companya€™s Reverse StockSplit), or a combination of cash and stock
provided that if at any time the Repayment Share Price is deemed to be the Floor Price, thenin addition to shares, the
Company will pay Lind an additional amount in cash as determined pursuant to a formula contained in the 2022Lind
Note.A Inconnection with the issuance of the 2022 Lind Note, the Company granted Lind a first priority security
interest and lien on all of itsassets, including a pledge of its shares in Keeler & Co., pursuant to a security agreement
and a stock pledge agreement with Lind,dated January 24, 2022 (the a€022022 Security Agreement). Each subsidiary of
the Company also granted a second priority security interestin all of its respective assets.A The2022 Lind Note is
mandatorily payable prior to maturity if the Company issues any preferred stock (with certain exceptions describedin
the note) or, if the Company or its subsidiaries issues any indebtedness. The Company also agreed not to issue or sell
any securitieswith a conversion, exercise or other price based on a discount to the trading prices of the Companya€™s
stock or to grant the rightto receive additional securities based on future transactions of the Company on terms more
favorable than those granted to Lind, withcertain exceptions.A Ifthe Company fails to maintain the listing and trading of
its common stock, the note will become due and payable and Lind may convertall or a portion of the outstanding
principal at the lower of the then current conversion price and 80% of the average of the 3-day VWAPduring the 20
days prior to delivery of the conversion notice.A F-16 A AAIfthe Company engages in capital raising transactions, Lind
has the right to purchase up to 10% of the new securities.A The2022 Lind Note is convertible into common stock at
$5.00 per share ($5,000 per share after taking into account the Companya€™s ReverseStock Split), subject to certain
adjustments, on April 22, 2022; provided that no such conversion may be made that would result in beneficialownership
by Lind and its affiliates of more than 4.99% of the Companya€™s outstanding shares of common stock. If shares are
issuedby the Company at less than the conversion price, the conversion price will be reduced to such price.A Upona
change of control of the Company, as defined in the 2022 Lind Note, Lind has the right to require the Company to
prepay 10% of theoutstanding principal amount of the 2022 Lind Note. The Company may prepay the outstanding
principal amount of the note, provided Lindmay convert up to 25% of the principal amount of the 2022 Lind Note at a
price per share equal to the lesser of the Repayment Share Priceor the conversion price. The 2022 Lind Note contains
certain negative covenants, including restricting the Company from certain distributions,stock repurchases, borrowing,
sale of assets, loans and exchange offers.A Uponan event of default as described in the 2022 Lind Note, the 2022 Lind
Note will become immediately due and payable at a default interestrate of 125% of the then outstanding principal
amount. Upon a default, all or a portion of the outstanding principal amount may be convertedinto shares of common
stock by Lind at the lower of the conversion price and 80% of the average of the three lowest daily VWAPs.A During the
year ended December 31, 2022,the Company made principal payments on the note totaling $1,666,666 through the
issuance of an aggregate of 13,333 shares of commonstock and cash payments of $1,175,973 which included $899,999
principal payments and additional payments requested by Lind pursuant tothe terms of the note. As of December 31,
2022, the outstanding balance on the 2022 Lind Note was $3,439,558, net of debt discount of$643,777.A Duringthe
year ended December 31, 2023, the Company made aggregate principal payments on the 2022 Lind Note of
$2,075,900through the issuance of an aggregate of 27,584shares of common stock. On September 15, 2023,the
Company paid $2,573,142to Lind and the 2022 Lind Note was extinguished.A 2023NoteA OnMay 30, 2023, the
Company entered into a securities purchase agreement (the &€cePurchase Agreementa€) with Lind pursuant to
whichthe Company issued to Lind a secured, two-year, interest free convertible promissory note in the principal amount
of $1,200,000 (thed€ce2023 Lind Notea€) and a warrant (the a€ceLind Warranta€) to purchase 8,701 shares of common
stock of the Companycommencing six months after issuance and exercisable for five years at an exercise price of
$122.50 per share. The Lind Warrant includescashless exercise and full ratchet anti-dilution provisions. In connection
with the issuance of the Lind Note and the Lind Warrant, theCompany paid Lind a $50,000 commitment fee. The
proceeds from the sale of the Note and Warrant are for general working capital purposes.A Inconnection with the
issuance of the 2022 Lind Note, the Company and Lind amended the 2022 Security Agreement to include the new
2023Lind Note, pursuant to an amended and restated security agreement, dated May 30, 2023, between the Company
and Lind.A TheCompany agreed to file a registration statement with the Securities and Exchange Commission covering
the resale of the shares of commonstock issuable pursuant to the 2023 Lind Note and Lind Warrant. If the registration
statement is not declared effective within 90 daysthe 2023 Lind Note will be in default. Lind was also granted
piggyback registration rights.A Ifthe Company engages in capital raising transactions, Lind has the right to purchase up
to 20% of the new securities for 24 months.A F-17 A A The2023 Lind Note is convertible into common stock of the
Company after the earlier of 90 days from issuance or the date the registrationstatement is effective, provided that no
such conversion may be made that would result in beneficial ownership by Lind and its affiliatesof more than 4.99% of
the Companya€™ s outstanding shares of common stock. The conversion price of the 2023 Lind Note is equal tothe
lesser of: (i) $120.00; or (ii) 90% of the lowest single volume-weighted average price during the twenty-trading day



period endingon the last trading day immediately preceding the applicable conversion date, subject to customary
adjustments. The maximum number ofshares of common stock to be issued in connection with the conversion of the
2023 Lind Note and the exercise of the Lind Warrant, inthe aggregate, will not, exceed 19.9% of the outstanding shares
of common stock of the Company immediately prior to the date of the 2023Lind Note, in accordance with NASDAQ
rules and guidance. Due to the variable conversion price of the 2023 Lind Note, the embedded conversionfeature was
accounted as a derivative liability. The Company estimated the fair values of the derivative liability using the Black-
Scholesoption pricing model and using the following key assumptions at issuance and at December 31, 2023: stock
price of $107.00 and $7.00; exerciseprice of $120.00 and $6.50, risk free rate of 4.46% and 4.79%, volatility of 150.46%
and 134.99%; and expected term of two years and oneand a half years.A The2023 Lind Note contains certain negative
covenants, including restricting the Company from certain distributions, stock repurchases,borrowing, sale of assets,
loans and exchange offers.A Uponthe occurrence of an event of default as described in the 2023 Lind Note, the 2023
Lind Note will become immediately due and payableat a default interest rate of 120% of the then outstanding principal
amount of the Lind Note.A TheWarrant entitles the Investor to purchase up to 8,701 shares of common stock of the
Company during the exercise period commencing onthe date that is six months after the issue date (a€ceExercise
Period Commencementa€) and ending on the date that is sixty monthsfrom the Exercise Period Commencement at an
exercise price of $122.50 per share, subject to customary adjustments. The Warrant includescashless exercise and full
ratchet anti-dilution provisions.A OnJuly 27, 2023, the Company, entered into a First Amendment to the Purchase
Agreement (the a€cePurchase Agreement Amendmenta€)with Lind, which provided for the issuance of further senior
convertible promissory notes up to an aggregate principal amount of up to$1,800,000 and the issuance of additional
warrants in such amounts as the Company and Lind shall mutually agree.A Pursuantto the Purchase Agreement
Amendment, the Company issued to Lind a two-year, interest free convertible promissory note in the principalamount of
$300,000 and a warrant to purchase 3,505 shares of common stock of the Company at an exercise price of $67.00 per
share for$250,000. In connection with the issuance of the note and the warrant, the Company paid a $12,500
commitment fee. The proceeds from thesale of the note and warrant are for general working capital purposes.A Dueto
the variable conversion price of the Purchase Agreement Amendment, the embedded conversion feature was accounted
as a derivative liability.The Company estimated the fair values of the derivative liability using the Black-Scholes option
pricing model and using the followingkey assumptions at issuance and at December 31, 2023: stock price of $53.50 and
$7.00; exercise price of $46.50 and $7.00, risk free rqteof 4.91% and 4.79%, volatility of 45.51% and 133.54%; and
expected term of two years and one and a half years.A Asof December 31, 2023, the outstanding balance on the notes
was $1,500,000, net of debt discount of $1,018,671, and totaling $481,329. As of December 31, 2023, the total
derivative liability and warrant liability was $1,047,049and $1,574, respectively.A AgileLending, LLC loanA OnJune 14,
2023, the Company, and Keeler & Co. (the a€eBorrowersa€) entered into a subordinated business loan andsecurity
agreement with Agile Lending, LLC as lead lender (d€ceAgilea€) and Agile Capital Funding, LLC as collateral agent
(a€meAgile Capitala€),which provides for a term loan to the Company in the amount of $525,000which principal and
interest (of $231,000)is due on Decemberl5, 2023. Commencing June 23, 2023, the Company is required to make
weekly payments of $29,077until the due date. The loan may be prepaid subject to a prepayment fee. An administrative
agent fee of $25,000was paid on the loan which was recognized as a debt discount and amortized over the term of the
loan. In connection with the loan,Agile was issued a subordinated secured promissory note, dated June 14, 2023, in the
principal amount of $525,000which note is secured by all of the Borrowersa€™ assets, including receivables. For the
year ended December 31, 2023, theCompany made principal and interest payments on the loan totaling $525,000and
$114,692,respectively, and the outstanding interest balance was refinanced in the January 2024 loan.A On October 19,
2023, the Borrowersentered into a subordinated business loan and security agreement with Agile and Agile Capital as
collateral agent, which providesfor a term loan to the Company in the amount of $210,000which principal and interest
(of $84,000)is due on Aprill, 2024. Commencing October 19, 2023, the Company is required to make weekly payments
of $12,250until the due date. The loan may be prepaid subject to a prepayment fee. An administrative agent fee of
$10,000was paid on the loan which was recognized as a debt discount and amortized over the term of the loan. In
connection with the loan,Agile was issued a subordinated secured promissory note, dated October 19, 2023, in the
principal amount of $210,000which note is secured by all of the Borrowersa€™ assets, including receivables. For the
year ended December 31, 2023, theCompany made principal payments on the loan totaling $98,000and nointerest
payments were made.A F-18 A A FirstWest Credit Union CEBA LoanA OnJune 24, 2021, the Company assumed a
commercial term loan with First West Credit Union Canada Emergency Business Account(ad€ceCEBA&€) in the principal
amount of CAD$60,000 inconnection with the acquisition of TOBC. Theloan initially bears no interest and is due on
December 31, 2025. The loan was amended on October 19, 2022 to extend the loanforgiveness date from December 31,
2022 to December 31, 2023. If less than 75% of the loan amount was outstanding at December 31,2023, the then
outstanding balance will beconverted to interest only monthly payments at 5.0%.As of December 31, 2023, the
outstanding balance on the loan was CAD$60,000.A Note8. AcquisitionsA Acquisitionof Gault SeafoodA OnFebruary 3,
2022, Coastal Pride entered into an asset purchase agreement with Gault Seafood and Robert J. Gault II pursuant to
whichCoastal Pride acquired all of Gault Seafoodd€™ s right, title and interest in and to assets relating to Gault
Seafooda€™ s soft-shellcrab operations, including intellectual property, equipment, vehicles and other assets used in
connection with the soft-shell crab operations.Coastal Pride did not assume any liabilities in connection with the
acquisition. The purchase price for the assets consisted of a cashpayment in the amount of $359,250 and the issuance
of 167 shares of common stock of the Company with a fair value of $359,250. Theacquisition was accounted for as an
asset acquisition.A FairValue of Consideration Transferred and Recording of Assets AcquiredA Thefollowing table
summarizes the acquisition date fair value of the consideration paid and identifiable assets acquired.A Scheduleof Fair
Value of Assets Acquired and Liabilities Assumed Consideration Paid:A A A CashA $359,250A Common stock, 167
shares of common stock of the CompanyA A 359,250A Transaction costsA A 39,231A Fair value of total
considerationA $757,731A AA A A A Purchase Price Allocation:A A A A Fixed assets acquiredA $146,600A
Customer relationshipsA A 611,131A Fair market value of net assets acquiredA $757,731A A Note9.
Stockholdersa€™ EquityA PreferredStockA OurBoard of Directors has designated 10,000 shares of preferred stock as
a€me8% Series A Convertible Preferred Stocka€. The SeriesA Convertible Preferred Stock (&€ceSeries A Stocka€) has no
maturity and is not subject to any sinking fund or redemption andwill remain outstanding indefinitely unless and until
converted by the holder or the Company redeems or otherwise repurchases the SeriesA Stock.A Dividends.Cumulative
dividends accrue on each share of Series A Stock at the rate of 8% (the a€ceDividend Ratea€) of the purchase priceof
$1,000.00 per share, commencing on the date of issuance. Dividends are payable quarterly, when and if declared by the
Board, beginningon September 30, 2018 (each a a€meDividend Payment Datea€) and are payable in shares of common



stock (a a€ePIK Dividenda€)with such shares being valued at the daily volume weighted average price (3€0eVWAPAEE)
of the common stock for the thirty tradingdays immediately prior to each Dividend Payment Date or if not traded or
quoted as determined by an independent appraiser selected ingood faith by the Company. Any fractional shares of a PIK
Dividend will be rounded to the nearest one-hundredth of a share. All sharesof common stock issued in payment of a
PIK Dividend will be duly authorized, validly issued, fully paid and non-assessable. Dividendswill accumulate whether or
not the Company has earnings, there are funds legally available for the payment of those dividends and whetheror not
those dividends are declared by theABoard.A F-19 AAA For the year ended December 31, 2023 and 2022, the Company
had no preferredstock outstanding.A CommonStockA TheCompany is authorized to issue 100,000,000 shares of
common stock at a par value of $0.0001 and had 461,722 and 26,766 shares ofcommon stock issued and outstanding as
of December 31, 2023 and 2022, respectively.A OnJanuary 24, 2022, the Company issued 125shares of common stock to
an investor upon the exercise of warrants for total proceeds of $250,000.A OnFebruary 3, 2022, the Company issued
167shares of common stock with a fair value of $359,250to Gault Seafood as partial consideration forthe purchase of
certain of its assets.A OnMarch 31, 2022, the Company issued 15 shares of common stock to Intelligent Investments I
LLC, with a fair value of $30,000, forlegal services provided to the Company.A OnMarch 31, 2022, the Company issued
S5shares of common stock with a fair value of $9,750to TraDigital Marketing Group for consultingservices provided to
the Company.A On April 1, 2022, the Company issued 3 shares of common stock with a fair value of $6,000 to the
designee of Clear Think Capital LLC (&€ceClearThink Capitala€)for consulting services provided to the

Company.A OnApril 4, 2022, the Company issued 10 shares of common stock with a fair value of $20,000 to SRAX, Inc.
for consulting services providedto the Company which is amortized to expense over the term of the agreement. The
Company recognized stock compensation expense of $15,000for the year ended December 31, 2022 in connection with
these shares.A OnApril 5, 2022, the Company issued an aggregate of 25shares of common stock with a fair value of
$156,341to Newbridge Securities Corporation and its affiliatesfor consulting services provided to the

Company.A OnMay 1, 2022, the Company issued 4 shares of common stock with a fair value of $6,000 to the designee
of Clear Think Capital forconsulting services provided to the Company.A On June 1, 2022, the Company issued 4
sharesof common stock with a fair value of $6,000 tothe designee of Clear Think Capital for consulting services
provided to the Company.A OnJune 3, 2022, the Company issued 10 shares of common stock with a fair value of
$13,800 to TraDigital Marketing Group for consultingservices provided to the Company.A OnJune 30, 2022, the
Company issued 24 shares of common stock to Intelligent Investments I LLC, with a fair value of $30,000, for
legalservices provided to the Company.A OnJuly 1, 2022, the Company issued 5shares of common stock with a fair value
of $6,000to the designee of Clear Think Capital for consultingservices provided to the Company.A F-20 A A OnAugust
1, 2022, the Company issued 5 shares of common stock with a fair value of $6,000 to the designee of Clear Think
Capital forconsulting services provided to the Company.A OnAugust 25, 2022, the Company issued 222 shares of
common stock to Lind, with a fair value of $271,111, in satisfaction of the convertiblepromissory note.A OnSeptember
1, 2022, the Company issued 5 shares of common stock with a fair value of $6,000 to the designee of Clear Think
Capitalfor consulting services provided to the Company.A OnSeptember 26, 2022, the Company issued 222 shares of
common stock to Lind, with a fair value of $176,666, in satisfaction of theconvertible promissory note.A OnOctober 1,
2022, the Company issued 10shares of common stock with a fair value of $6,000 to the designee of Clear Think Capital
for consulting servicesprovided to the Company.A OnNovember 1, 2022, the Company issued 7 shares of common stock
with a fair value of $6,000 tothe designee of Clear Think Capital for consulting services provided to the

Company.A OnDecember 1, 2022, the Company issued 9shares of common stock with a fair value of $6,000to the
designee of Clear Think Capital for consultingservices provided to the Company.A OnDecember 21, 2022, the Company
issued 222shares of common stock to Lind with a fair value of $100,000,in satisfaction of the convertible promissory
note.A OnDecember 31, 2022, the Company issued 63shares of common stock to each of Nubar Herianand John Keeler,
100shares of common stock to each of Timothy McLellanand Trond Ringstad, 43shares of common stock to each of Juan
Carlos Dalto and Silvia Alana and 144shares of common stock to Jeffrey Guzy with atotal fair value of $222,222for
serving as directors of the Company.A OnDecember 31, 2022, the Company issued an aggregate of 441shares of
common stock to Walter Lubkin Jr., Walter Lubkin III, Tracy Greco and John Lubkin in lieu of $176,2280f outstanding
principal and interest under promissorynotes issued by the Company to them in connection with the Coastal Pride
acquisition.A InJanuary 2023, the Company sold an aggregate of 474 shares of common stock for net proceeds of
$182,982 in an a€ceat the marketa€offering pursuant to a sales agreement between the Company and Roth Capital
Partners, LLC (&€ceRotha€). On January 31, 2023,151 of shares were repurchased from Roth for $76,323. The offering
was terminated on February 2, 2023.A OnFebruary 14, 2023, the Company issued 8,200 shares of common stock and
800 Pre-Funded Warrants to purchase common stock to AegisCapital Corp. (&€oeAegisa€) for net proceeds of
$1,692,000 in connection with an underwritten offering.A F-21 A A OnAugust 22, 2023, the Company issued
4,000shares of common stock with a fair value of $157,980to Mark Crone for consulting services to be provided to the
Company starting on January 1, 2024, which will be amortized to expenseover the term of the agreement and the shares
will vest when services are provided. The Company recognized nostock compensation expense for the year ended
December 31, 2023 in connection with these shares.A OnSeptember 11, 2023, the Company sold an aggregate of
13,800 shares of common stock for net proceeds of $321,195 in an underwritten publicoffering pursuant to a securities
purchase agreement. The Company issued an aggregate of 34,008 shares upon the exercise of warrants.A OnDecember
31, 2023, the Company issued an aggregate of 79,167 sharesof common stock to John Keelera€™s designee in lieu of
payment of $570,000 of the principal amount of outstandingpromissory notes held by Mr. Keeler.A OnDecember 31,
2023, the Company issued 3,472 shares of common stock to each of Silvia Alana, Nubar Herian and John Keeler, 5,556
sharesof common stock to each of Timothy McLellan and Trond Ringstad, 2,025 shares of common stock to Juan Carlos
Dalto and 7,986 sharesof common stock to Jeffrey Guzy with a total fair value of $227,083 for serving as directors of the
Company.A OnDecember 31, 2023, the Company issued 34,722 shares of common stock to Walter Lubkin Jr. in lieu of
$250,000 of outstanding principalpayment due under promissory notes issued by the Company in connection with the
Coastal Pride acquisition.A Duringthe year ended December 31, 2023, the Company issued an aggregate of 4,785
shares of common stock to the designee of ClearThink forconsulting services provided to the Company.A Duringthe year
ended December 31, 2023, the Company issued an aggregate of 27,612 shares of common stock for cash proceeds of
$343,849 pursuantto a securities purchase agreement, dated May 16, 2023, with ClearThink. In connection with such
agreement, the Company also issued 1,250shares of common stock to ClearThink as a commitment fee, with a fair value
of $141,250, which was recorded as stock issuance costs.A Duringthe year ended December 31, 2023, between October
2023 and November 2023, the Company issued an aggregate of 167,015 shares upon theexercise of warrants pursuant
to a securities purchase agreement.A Duringthe year ended December 31, 2023, the Company issued an aggregate of



27,584 shares of common stock to Lind with a fair value of $3,053,088as payment of $2,075,900 of note principal due
on a convertible promissory note, and recorded a loss of $977,188.A Note10. Options A Duringthe years ended
December 31, 2023 and December 31, 2022, $69,125 and $187,385, respectively, in compensation expense was
recognized onthe following:A 1. Ten-year option to purchase 3,120 shares of common stock at an exercise price of
$2,000.00, which vest one year from the date of grant, were issued to Christopher Constable, the Companya€™s former
Chief Financial Officer, under the 2018 Plan during the year ended December 31, 2018 and have vested during the year
ended December 31, 2019. In connection with our underwritten public offering, such shares underlying the option are
subject to a lock-up and may not be sold or otherwise transferred until May 3, 2022. A F-22 A A 2. Ten-year options to
purchase an aggregate of 351 shares of common stock at an exercise price of $2,000.00, which vest as to 25% of the
shares subject to the option each year from the date of grant, were issued to various long-term employees under the
2018 Plan during the year ended December 31, 2019. 3. Ten-year option to purchase 250 shares of common stock at an
exercise price of $2,000.00, which vest as to 20% of the shares subject to the option each year from the date of grant,
were issued to an officer of the Company under the 2018 Plan during the year ended December 31, 2019. 4. Ten-year
options to purchase an aggregate of 25 shares of common stock at an exercise price of $2,000.00, which vest as to 25%
of the shares subject to the option each year from the date of grant, were issued to various contractors during the year
ended December 31, 2019. 5. Three-year options to purchase an aggregate of 500 shares of common stock at an
exercise price of $2,000.00, which vest in equal monthly installments during the first year from the date of grant, were
issued to the Companya€™s directors during the year ended December 31, 2021. 6. Three-year option to purchase 7
shares of common stock at an exercise price of $6,000.00, which vest in equal monthly installments during the term of
the option, were issued to an officer of the Company during the year ended December 31, 2021. 7. Five-year options to
purchase an aggregate of 175 shares of common stock at an exercise price of $2,000.00, which vest in equal monthly
installments during the term of the option, were issued to the Companya€™s directors during the year ended December
31, 2022. 8. Three-year options to purchase 28 shares of common stock at an exercise price of $860.00, which vest in
equal monthly installments during the term of the option, were issued to an employee during the year ended December
31, 2022. 9. Three-year option to purchase 6 shares of common stock at an exercise price of $790.00, which vest in
equal monthly installments during the term of the option, were issued to an employee during the year ended December
31, 2022. 10. Three-year option to purchase 864 shares of common stock at an exercise price of $40.00, which vest in
equal monthly installments during the term of the option, were issued to an officer of the Company during the year
ended December 31, 2023. 11. Three-year option to purchase 1,030 shares of common stock at an exercise price of
$17.50, which vest in equal monthly installments during the term of the option, were issued to an employee during the
year ended December 31, 2023. A Thefollowing table summarizes the assumptions used to estimate the fair value of the
stock options granted for the years ended December31, 2023 and 2022:A Scheduleof Fair Value of Stock Options A A
2023A A 2022A Expected VolatilityA A 35% a€“ 45% A A 39% &€“ 48 % Risk Free Interest RateA A 2.87% &€“ 4.72%
A A 2.87% a€“ 4.27 % Expected life of optionsA A 3.0 4€“ 5.0A A A 3.0 4€“ 5.0A A OnApril 20, 2022, the
Companya€™s existing directors and two newly appointed directors each entered into a one-year director
serviceagreement with the Company, which will automatically renew for successive one-year terms unless either party
notifies the other of itsdesire not to renew the agreement at least 30 days prior to the end of the then current term, or
unless earlier terminated in accordancewith the terms of the agreement. As compensation for serving on the Board of
Directors, each director will be entitled to a $25,000 annualstock grant and for serving on a Committee of the Board, an
additional $5,000 annual stock grant, both based upon the closing sales priceof the common stock on the last trading
day of the calendar year. Each director who serves as chairman of the Audit Committee, CompensationCommittee and
Nominating and Governance Committee will be entitled to an additional $15,000, $10,000 and $7,500 annual stock
grant, respectively.As additional consideration for such Board service, on April 20, 2022, each director was granted a
five-year option to purchase 25shares of the Companya€™s common stock at an exercise price of $2,000.00 per share,
which shares will vest in equal quarterly installmentsof 1.25 shares during the term of the option. The agreement also
includes customary confidentiality provisions and one-year non-competitionand non-solicitation

provisions.A OnSeptember 16, 2022, the Company granted an employee a three-year option to purchase 28 shares of
common stock at an exercise priceof $860.00 which vests in equal monthly installments during the term of the

option.A OnNovember 22, 2022, the Company granted an employee a three-year option to purchase 6 shares of common
stock at an exercise price 0f$790.00 which vests in equal monthly installments during the term of the

option.A Underthe Black-Scholes option pricing model, the fair value of the 175options, 28options and 6options granted
during the year ended December31, 2022 is estimated at $84,334,$8,409,and $1,615,respectively, on the date of grant
using the following assumptions: stock price of $31.40,$17.20and $15.80at the grant date, exercise price of the option,
option term, volatility rate of 39.23%,46.72%and 46.72%and risk-free interest rate of 2.87%,3.81%and
4.27%,respectively. The unrecognized portion of the expense remaining at December 31, 2022 is $72,620,$7,600,and
$1,558,respectively, which is expected to be recognized to expense over a period of three years.A F-23 A A Forthe year
ended December 31, 2022, the Company determined that the five-yearoption to purchase 176shares of common stock at
an exercise price of $2,300granted to an employee of TOBC in 2021 does notmeet the vesting requirements pursuant to
the terms of the option grant and accordingly, reversed the expense recorded of approximately$76,400and $79,023for
the years ended December 31, 2022 and 2021,respectively.A OnAugust 3, 2023, the Company granted an officer a
three-year option to purchase 864 shares of common stock at an exercise price 0f$40.00, which vest in equal monthly
installments during the term of the option.A OnOctober 1, 2023, the Company granted an employee a three-year option
to purchase 1,030 shares of common stock at an exercise price of$18.00, which vest in equal monthly installments
during the term of the option.A Underthe Black-Scholes option pricing model, the fair value of the 864 options and
1,030 options granted during the year ended December31, 2023 is estimated at $12,261 and $5,489, respectively, on
the date of grant using the following assumptions: stock price of $40.00and $18.00 at the grant date, exercise price of
the option, option term, volatility rate of 45.44% and 35.97% and risk-free interest rateof 4.58% and 4.72%,
respectively. The unrecognized portion of the expense remaining at December 31, 2023 is $10,592 and $4,961,
respectively,which is expected to be recognized to expense over a period of three years.A Thefollowing table represents
option activity for the years ended December 31, 2023 and 2022:A Scheduleof Option Activity AA Number of

OptionsA A Weighted Average Exercise PriceA A Weighted Average Remaining Contractual Life in YearsA A
Aggregate Intrinsic ValueA Outstanding - December 31, 2021A A 4,430A A $2,000.00A A A 6.23A A

AAAAAAAAAAA Exercisable - December 31, 2021A A 3,807A A $2 000. OAOA /§ /} Q £§3A A $-A GrantedA

AZOQAAAA $1,820. 00AA AAAA AAA ForfeitedA A(176)A $2,300. 00A A AAAA AAA VestedA A4122AA A-
AA AAAA AAA Outstanding - December 31, 2022A A 4,462A A $2,000.00A A A525A A AAA Exercisable -



December 31, 2022A A 4,122A A $2,000.00A A A5.28A A $-A GrantedA A 1,894A A $28.88AA AAAA AAA
ForfeitedA A (25)A $2,000.00AA AAAA AAA VestedA A4,398AA A-AA AAAA AAA Outstanding - December
31, 2023A A6,331A A $1,426.52A A A3.80AA AAA Exercisable - December 31, 2023A A 4,398A A $1,426.52A A
A 427A A $-A A Forthe year ended December 31, 2023, the Company determined that the five-year option to purchase
25 shares of common stock at an exerciseprice of $2,000.00 granted to a director in 2022 was forfeited as the director
resigned in 2023.A Thenon-vested options outstanding are 1,933 and 340 for the years ended December 31, 2023 and
2022, respectively.A Notel1l. WarrantsScheduleof Warrant ActivityA A A Number of WarrantsA A Weighted Average
Exercise PriceA A Weighted Average Remaining Contractual Life in YearsA A Aggregate Intrinsic ValueA Outstanding
4€" December 31, 2022A A 2,414A A $3,110AA A1.32AA AAAAAAAAAAA Exercisable 46" December 31,
2022A A2,414A A $3.110AA A1.32AA $-A GrantedA A 214,028A A $7.50AA AAAA AAA ExercisedA

A (201,82 3)A $1.50AA AAAA AAA Forfeited or ExpiredA AAA $-AA AAAA AAA Outstandingd€“ December
31, 2023A A 14,619A A $601.78AA A4.20AA A A A Exercisabled€“ December 31, 2023A A 11,114A A $770.50A A
A552A A $-A A F-24 A A OnJanuary 24, 2022, in connection with the issuance of the $5,750,000 promissory note to
Lind pursuant to a securities purchase agreement,the Company issued Lind a five-year warrant to purchase 1,000
shares of common stock at an exercise price of $4,500.00 per share. Thewarrant provides for cashless exercise and full
ratchet anti-dilution if the Company issues securities at less than $4,500.00 per share.Under the Black-Scholes pricing
model, the fair value of the warrant issued to purchase 1,000 shares of common stock was estimatedat $1,412,213 on
the date of issuance using the following assumptions: stock price of $3,970.00 at the date of the agreement, exercise
priceof the warrant, warrant term, volatility rate of 43.21% and risk-free interest rate of 1.53% from the Department of
Treasury. The relativefair value of $1,035,253 was calculated using the net proceeds of the convertible note and
accounted for as paid in capital.A Forthe year ended December 31, 2022, the Company issued 125 shares of common
stock at an exercise price of $2,000.00 to an investor uponexercise of a warrant.A OnMay 30, 2023, in connection with
the issuance of the $1,200,000 promissory note to Lind pursuant to a securities purchase agreement,the Company
issued Lind a five-year warrant exercisable six months from the date of issuance to purchase 8,701 shares of common
stockat an exercise price of $122.50 per share. The warrant provides for cashless exercise and full ratchet anti-dilution
provisions. Underthe Black-Scholes pricing model, the fair value of the warrants issued to purchase 8,701 shares of
common stock was estimated at $381,5380on the date of issuance of the warrant and $664 as of December 31, 2023
using the following assumptions: stock price of $107.00 and $7.00;exercise price of $123.00, risk free rate of 3.81% and
3.84%, volatility of 46.01% and 50.12%; and expected term of five years. The fairvalue of the warrants of $381,538 was
recorded as a discount to the 2023 Lind Note and classified as liabilities.A OnJuly 27, 2023, in connection with the
issuance of the $300,000 promissory note to Lind pursuant to the Purchase Agreement Amendment,the Company issued
Lind a five-year warrant exercisable six months from the date of issuance to purchase 3,505 shares of common stockat
an exercise price of $67.00 per share. The warrant provides for cashless exercise and full ratchet anti-dilution
provisions. Underthe Black-Scholes pricing model, the fair value of the warrants is estimated at $72,208 on the date of
issuance of the warrant and $910as of December 31, 2023 using the following assumptions: stock price of $53.50 and
$7.00; exercise price of $67.00; risk free rate of 4.24%and 3.84%; volatility of 45.51% and 49.76%; and expected term
of five years. The fair value of the warrants of $72,208 was recorded asa discount to the 2023 Purchase Agreement
Amendment and classified as a liability.A OnSeptember 11, 2023, in connection with the underwritten public offering
pursuant to a securities purchase agreement, the Company issuedpre-funded warrants with the public offering price of
$22.775immediately exercisable to purchase up to 201,023shares of common stock at an exercise price of$0.50per
share for gross proceeds of $4,578,294.Under the Black-Scholes pricing model, the fair value of the warrants issued to
purchase 201,023shares of common stock was estimated at $4,619,8510n the date of issuance of the warrant usingthe
following assumptions: stock price of $23.45;exercise price of $0.50;warrant term; volatility rate of 149.06%;and risk-
free interest rate of 5.40%from the US Department of Treasury.A OnSeptember 11, 2023, in connection with the
underwritten public offering, the Company issued five-year Series A-1 warrants to purchaseup to 214,823 shares of
common stock which warrants are exercisable upon stockholder approval at an exercise price of $23.275 pershare.
Since the exercise of these warrants is contingent upon stockholder approval, which stockholder approval has not been
obtained,such warrants were not considered as outstanding as of December 31, 2023.A OnSeptember 11, 2023, in
connection with the underwritten public offering, the Company issued eighteen-month Series A-2 warrants to
purchaseup to 214,823 shares of common stock which warrants are exercisable upon stockholder approval at an
exercise price of $23.28 pershare. Since the exercise of these warrants is contingent upon stockholder approval, which
stockholder approval has not been obtained,such warrants were not considered as outstanding as of December 31,
2023.A Duringthe year ended December 31, 2023, the Company issued 800 shares of common stock at an exercise price
of $199.00 per share pursuant topre-funded warrants issued to Aegis in connection with an underwritten offering.A For
the year ended December 31, 2023, between October 2023 and November 2023, the Company issued an aggregate
0f201,023 shares of common stock at an exercise price of $0.50 to two investors upon exercise of Pre-Funded
Warrants.A F-25 A A Notel2. Income taxes A Federalincome tax expense differs from the statutory federal rates of
21% for the years ended December 31, 2023 and December 31, 2022 due tothe following:A Scheduleof Rate
Reconciliation Rate ReconciliationA December 31, 2023A A A A A December 31, 2022AA AA AA AAA AAA

A AA AA Provision/(Benefit) at statutory rateA $851,925A A 21.00%A $(2,770,944)A A 21.00% State tax
Provision/(Benefit) net of federal benefitA A (206,832)A A 5.10%A A (309,886)A A 2.35% Permanent book/tax
differencesA A (237,419)A A 5.85%A A 10,621A A A (0.048)% Change in valuation allowanceA A 74,848A A

A (1.85)%A A 2,751,592A A A (20.85)% OtherA A 1,221,327A A A (30.11)%A A 318,617A A A (2.42)% Income Tax
Provision/(Benefit)A A-AA A-AA A-AA A-A A Thecomponents of the net deferred tax asset at December 31, 2023
and 2022, are as follows:A Scheduleof Deferred Income Tax Asset AA December 31, 2023A A December 31, 2022A
Deferred Tax AssetsA A A AA A A A Business interest limitationA $-A A $62 7,930A Allowance for bad debtA
A5,797A A A -A Fixed assetsA A 136,208A A A 140,494A Stock based compensationA A-AA A 1,017,629A Net
operating loss carryoversA A 3,626,165A A A 2,089,409A Non-capital LossesA A 511,340A A A 365,053A OtherA

A 83,687A A A 46,385A Net Deferred Tax Asset/(Liability)A A 4,363,197A A A 4,286,900A Valuation AllowanceA

A (4,363,197)A A (4,286,900) Net Deferred Tax Asset/(Liability)A $-A A $-A A Taxperiods for all fiscal years after
2019 remain open to examination by the federal and state taxing jurisdictions to which the Companyis subject. As of
December 31, 2023, the Company has cumulative net federal and state operating losses of $14,896,960and

$1 1,456,916,respective1y.A ASC740, a€celncome Taxesa€ requires that a valuation allowance be established when it is
d€cemore likely than nota€ thatall, or a portion of, deferred tax assets will not be recognized. A review of all available
positive and negative evidence needs to beconsidered, including the scheduled reversal of deferred tax liabilities,



projected future taxable income, and tax planning strategies.After consideration of all the information available,
management believes that uncertainty exists with respect to future realizationof its deferred tax assets and has,
therefore, established a full valuation allowance as of December 31, 2023.A Asof December 31, 2023, and 2022, the
Company has evaluated and concluded that there were no material uncertain tax positions requiringrecognition in the
Companya€™s financial statements. The Companya€™s policy is to classify assessments, if any, for tax relatedinterest
as income tax expenses. No interest or penalties were recorded during the years ended December 31, 2023, and
2022.A F-26 A A Notel3. Commitment and ContingenciesA OfficeleaseA OnJanuary 1, 2022, the Company entered into
a verbal month-to-month lease agreement for its executive offices with an unrelated third partyand paid $23,200 on the
lease for the three months ended March 31, 2022. For the year ended December 31, 2023, the Company has paid
$69,9000n this lease.A CoastalPride leased an aggregate of 1,600square feet of office space in Beaufort, South Carolina
under two leases for $1,255and $750per month. On October 1, 2023, both leases were terminated and Coastal Pride
entered into a new one-year office lease for1l,100 square feet for $1,000per month.A CoastalPride also leased a 9,050
square foot facility for $1,000 per month from Gault for its soft-shell crab operations in Beaufort, SouthCarolina under a
one-year lease that expired in February 2023. On February 3, 2023, the lease was renewed for $1,500 per month
untilFebruary 2024. On February 3, 2024, the Coastal Pride entered into a verbal month-to-month lease agreement with
Gault for $1,500 permonth.A Theoffices and facility of TOBC are located in Nanaimo, British Columbia, Canada and are
on land which was leased to TOBC for approximately$2,500 per month plus taxes, from Steve and Janet Atkinson, the
former TOBC owners. On April 1, 2022, TOBC entered into a new five-yearlease with Steve and Janet Atkinson for
CAD$2,590 per month plus taxes, and an additional five-year lease with Kathryn Atkinson for CAD$2,370per month
plus. Both leases are renewable for two additional five-year terms.A Rentaland equipment lease expenses were
approximately $166,000 and $168,000 for the years ended December 31, 2023 and 2022,

respectively.A LegalA TheCompany has reached a settlement agreement with a former employee. Although the
agreement is not finalized the Company has reserved $70,000,representing the entire amount of the

settlement.A Notel4. Employee Benefit PlanA TheCompany provides and sponsors a 401(k) plan for its employees. For
the years ended December 31, 2023 and 2022, no contributions weremade to the plan by the Company.A Note1l5.
Subsequent EventsA A In order to refinance interest due on the June 14, 2023 note issued toAgile, onJanuary 2, 2024,
the Company, and Keeler & Co. entered into a subordinated business loan andsecurity agreement with Agile and Agile
Capital as collateral agent,which provides for a term loan to the Company in the amount of $122,491which principal
and interest (of $48,996)is due on May 31, 2024. Commencing January 5, 2024, the Company is required to make
weekly payments of $7,795until the due date. The loan may be prepaid subject to a prepayment fee. An administrative
agent fee of $5,833was paid on the loan. A default interest rate of 5%will become effective upon the occurrence of an
event of default. In connection with the loan, Agile was issued a subordinatedsecured promissory note, dated January 2,
2024, in the principal amount of $122,491which note is secured by all of the Borrowera€™ s assets, including
receivables.A ClearThink Term LoanA OnJanuary 18, 2024, the Company entered into the Revenue-Based Factoring
MCA Plus Agreement with ClearThink which provides, amongother things, for a 33-week term loan in the principal
amount of $200,000(with an additional one-time commitment fee of $50,000).Interest accrues at the rate of 25%per
annum with an additional 5%default interest rate in the event of circumstances described in the agreement or
$50,000will be added to the principal amount and accrue after principal is paid. The Company is required to make
biweekly payments of$14,706,commencing February 1, 2024 for the term of the Agreement. On January 25, 2024, the
Company issued 7,092shares of common stock to ClearThink as a commitment fee, with a fair value of $50,000. A On
January 23, 2024 and February 1, 2024, the Companyissued 1,528 and 1,654 shares of common stock, respectively, to
the designee of ClearThink for consulting services provided to the Company.A During February 2024 and March 2024,
the Company issued an aggregate of 226,656 shares of common stock for cashproceeds of $836,360 pursuant to a
securities purchase agreement, dated May 16, 2023 with ClearThink.A AfritexAgreementsA OnFebruary 1, 2024, the
Company entered into a ninety-day Master Services Agreement (the a€oeServices Agreementa€) with AfritexVentures,
Inc. a Texas corporation (a&€ceAfritexa€), pursuant to which the Company will be responsible for all of

Afritexa€ ™ soperations and finance functions. The Company will provide Afritex with working capital in order to sustain
operations and will purchasecertain inventory listed in the Services Agreement. In consideration for its services, during
the term of the Services Agreement, theCompany will be entitled to all of the revenue and profits earned by Afritex.
Under the Services Agreement, Afritex may not sell or otherwiseuse as consideration any of its intellectual property
without the Companya€™s consent. The Company must maintain certain commercialliability insurance during the term
of the Services Agreement. The Services Agreement also provides that the Company may not solicitAfritex employees
for 24 months nor circumvent existing business relationships of Afritex for three years, after the term of the
ServicesAgreement. Theterm of the Services Agreement will automatically extend for three thirty-day periods, if
Afritexad€™s outstanding debt is notgreater than $325,000.A Inconnection with the Services Agreement, on February
12, 2024, the Company entered into an Intangibles Assets and Machinery Option ToPurchase Agreement with Afritex
(the a€eOption Agreementa€). Pursuant to the OptionAgreement, the Company has the option to purchase Afritexa€™s
intangible assets, machinery and equipment set forth in the OptionAgreement for a purchase price of $554,714for
machinery and equipment and 100,000shares of the Companya€™s common stock were issued on February 12, 2024 to
be held in escrow, for intangible assets. Inaddition, for one year from the date of the Option Agreement, Afritex has an
option to purchase up to $1,000,000shares of the Companya€™s common stock at a 10%discount to the lowest volume-
weighted average price in the immediately prior five days. The sale of any shares acquired by Afritexunder the Option
Agreement are subject to a d€celeak-outa€ provision as set forth in the Option Agreement. Theclosing of the Option
Agreement is subject to, among other things, the successful restructuring of Afritexa€™ s accounts payabledebts so that
no individual debt of $85,000 or aggregate debt of more than $325,000 is outstanding. TheOption Agreement may be
terminated if, among others, the closing has not occurred within 90 days, unless extended for twoadditional 30-day
periods at the Companya€™s sole discretion. To date, the Company has not exercised its option to purchase
suchintangibles assets, machinery and equipment.A On March 11, 2024, the Company issued 15,000 shares of common
stock to Lind, with a fair value of $60,000, as partial conversion of the principalpursuantto the May 2023 convertible
promissory note.A ReverseSplitA OnMay 7, 2024, the Companya€™ s board of directors approved, and on April 30,
2024, the Companya€™ s stockholders approvedthe granting of authority to the Board to amend the Companya€™s
Certificate of Incorporation to effect a reverse stock split of theissued and outstanding shares of the Companya€™s
common stock, by a ratioof not less than 1-for-2 and not more than 1-for-50,with the exact ratio to be determined by the
Board in its sole discretion.A TheBoard determined to effectuate a 1:50reverse stock split (the &€ceReverse
StockSplita€) and on May 20, 2024 the Company amended its Certificate of Incorporation to effect the Reverse Stock



Split which becameeffective on the same day. All share and per share amounts in the financial statements have been
retrospectively adjusted for all periodspresented to reflect the Reverse Stock Split.A A F-27 A A BlueStar Foods
Corp.CONSOLIDATEDBALANCE SHEETS (UNAUDITED)A A A SEPTEMBER 30, 2024A A DECEMBER 31, 2023A
AA AAA AA ASSETSA AAAA AAA CURRENTASSETSA AAAA AAA Cash and cash equivalentsA

$72,697A A $24,163A Accounts receivable, net of allowances and credit losses of $66,160 and $31,064A

A 1,316,093A A A 534,195A Inventory, netA A 2,366,056A A A 2,608,521A Advances to related partyA A -A A

A 95,525A Other current assetsA A 1,697,407A A A 833,472A Total Current AssetsA A 5,452,253A A A 4,095,876A
RELATED PARTY LONG-TERM RECEIVABLEA A 435,545A A A 435,545A FIXED ASSETS, netA A 393,798A A

A 303,857A RIGHT OF USE ASSETA A 97,286A A A 125,014A ADVANCES TO RELATED PARTYA A 1,299,984A A

A 1,299,984A OTHER ASSETSA A 158,426A A A 102,222A TOTAL ASSETSA $7,837,292A A $6,362,498A
LIABILITIES AND STOCKHOLDERSA€™ EQUITYA AAAA AAA CURRENT LIABILITIESA AAAA AAA Accounts
payable and accrualsA $836,849A A $661,377A Customer refundsA A 42,317A A A 189,975A Deferred incomeA A -
A A A47,819A Current maturities of lease liabilitiesA A 36,915A A A 35,428A Current maturities of related party
long-term notesA A 100,000A A A 100,000A Loans payableA A 885,812A A A 156,938A Related party notes payable -
subordinatedA A -A A A 165,620A Derivative liabilityA A 231,629A A A 1,047,049A Warrants liabilityA A -A A

A 1,574A Other current liabilitiesA A 790,881A A A 790,881A Total Current LiabilitiesA A 2,924,403A A

A 3,196,661A LONG-TERM LIABILITIESA AAAA A A A Lease liability, net of current portionA A 60,371A A

A 89,586A Debt, net of current portion and discountsA A 127,199A A A 481,329A TOTAL LIABILITIESA

A 3,111,973A A A 3,767,576A STOCKHOLDERSA4€™ EQUITYA AAAA AAA Series A 8% cumulative convertible
preferred stock, $0.0001 par value; 10,000 shares authorized, 0 shares issued and outstanding as of September 30,
2024, and 0 shares issued and outstanding as of December 31, 2023A A-A A A -A Common stock, $0.0001 par value,
100,000,000 shares authorized; 3,446,744 shares issued and outstanding as of September 30, 2024, and 461,722 shares
issued and outstanding as of December 31, 2023A A 351A A A 46A Additional paid-in capitalA A 42,973,403A A

A 36,661,926A Accumulated other comprehensive lossA A (101,171)A A (179,995) Accumulated deficitA

A (38,070,941)A A (33,810,732) Treasury stock, 151 shares as of September 30, 2024 and 151 shares as of December
31, 2023A A (76,323)A A (76,323) TOTAL STOCKHOLDERSA€™ EQUITYA A 4,725,319A A A 2,594,922A TOTAL
LIABILITIES AND STOCKHOLDERSA€™ EQUITYA $7,837,292A A $6,362,498A A Theaccompanying notes are an
integral part of these unaudited consolidated financial statementsA F-28 A A BlueStar Foods
Corp.CONSOLIDATEDSTATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS(UNAUDITED)A A A 2024A A
2023A A 2024A A 2023A A A Three months ended September 30A A Nine months ended September 30A A A
2024A A 2023A A 2024A A 2023A REVENUE, NETA $884 283A A $1 561,679A A $4 921,170A A $5 115,680A A A

AAAA AAAA AAAA AAA COST OF REVENUEA A 887,850A A A 1,586,478A A A 4,459,458A A A 4,775,102A

AA AAAA AAAA AAAA AAA GROSS PROFIT (LOSS)A A (3,567)A A (24,799)A A 461,712A A A 340,578A

AA AAAA AAAA AAAA AAA COMMISSIONSA A 11,429A A A 423A A A 15,650A A A2,169A SALARIES AND
WAGESA A 271,542A A A 301,393A A A 868,781A A A 1,298,358A DEPRECIATION AND AMORTIZATIONA
A1,535A A A2,754A A A4,211AA A 33,091A OTHER OPERATING EXPENSESA A 631,722A A A 410,913A A

A 2,026,787AA A1,773,702A AA AAAA AAAA AAAA AAA LOSS FROM OPERATIONSA A (919,795)A

A (740,282)A A (2,453,717)A A (2,766,742) AA AAAA AAAA AAAA AAA OTHERINCOMEA A 18A A

A (1,902)A A 49,680A A A 25,292A INTEREST INCOMEA A AA A16AA A-AA A40A LOSS ON SETTLEMENT OF
DEBTA A-AA A (144,169)A A-AA A (977,188) CHANGE IN FAIR VALUE OF DERIVATIVE AND WARRANT
LIABILITIESA A 33,806A A A 1,240,214A A A (210,680)A A 1,339,791A INTEREST EXPENSEA A (439,176)A

A (799,690)A A(1,645,492)A A(1,470,143)AA AAAA AAAA AAAA AAA NET LOSSA A (1,325,147)A

A (445,813)A A (4,260,209)A A (3,848,950) AA AAAA AAAA AAAA AAA NET LOSS ATTRIBUTABLE TO
COMMON SHAREHOLDERSA $(1,325, 147)A $(445, 813)A $(4,260,20 9)A $(3,848,950) AA AAAA AAAA AAAA
AAA COMPREHENSIVE LOSS:A AAAA AAAA AAAA AAA AA AAAA AAAA AAAA AAA CHANGE IN
FOREIGN CURRENCY TRANSLATION ADJUSTMENTA A (17, 998)A A 25,573A A A 78,824A A A 74,403A AA
AAAA AAAA AAAA AAA COMPREHENSIVE LOSSA $(1,343, 145)A $(420, 240)A $(4,181, 385)A $(3,774,547)
AA AAAA AAAA AAAA AAA Loss per common share:A AAAA AAAA AAAA AAA Netloss per common
share - basis and dilutedA $(0.48)A $(0.13)A $(2.84)A $(1.54) Weighted average common shares outstanding - basic
and dilutedA A 2,749,904A A A 3,437,050A A A 1,498,890A A A 2,503,628A A Theaccompanying notes are an integral
part of these unaudited consolidated financial statementsA F-29 A A BlueStar Foods
Corp.CONSOLIDATEDSTATEMENTS OF CHANGES IN STOCKHOLDERS&€™ EQUITY (DEFICIT)
(UNAUDITED)NINEMONTHS ENDED SEPTEMBER 30, 2024 AND 2023A A A SharesA A AmountA A SharesA A
AmountA A Additional Paid-in CapitalA A Accumulated DeficitA A Accumulated Other Comprehensive Income

(Loss)A A Treasury StockA A Total Stockholdersa€™ EquityA A A Series A Preferred Stock $.0001 par valueA A
Common Stock $.0001 par valueAA AAA AAA AAA AAA AA AA SharesAA AmountA A SharesA A

AmountA A Additional Paid-in CapitalA A Accumulated DeficitA A Accumulated Other Comprehensive Income
(Loss)A A Treasury StockA A Total Stockholdersa€™ EquityA December 31, 2023A A-AA $-AA A 461,722A A
$46A A $36,661,926A A $(33,810 732)A $(179, 995)A $(76, 323)A $AAA A A 2,594, 922A Stock based
compensationA A-AA A-AA A-AA A-AA A8,800AA A-AA A-AA A-AA A8,800A Common stock issued for

serviceA A -A A AA-AAA A5 238AA A1AA A32,999AA A-AA A-A
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A 18,789A June 30, 2024A A-AA $-AA A2,271,858A A $233A A $41,519,902A A $(36,745,794)A $(83,173)A

>’ :>> :>)



$(76,323)A $4,614,845A Stock based compensationA A-AA A-AA A-AA A-AA A4306AA A-AA A
A 4,306A Common stock issued for serviceA A-AA A-AA A26,063AA A3AA A43,996AA A-AA A
A 43,999A Common stock issued for note paymentA A-AA A-AA A 129,700AA A 13A A A 419,490A
AA A-AA A419,503A Common stock issued for cash and exercise for warrantsA A-AA A-AA A 979,823
A98A A A940,125AA A-AA A-AA A-AA A940,223A Common stock issued for loan commitment feesA
AA A39,300AA A4AA A45584AA A-AA A-AA A-AA A45588A NetLossA A-AA A-AA A-AA A AA A-
AA A (1,325,147)A AAAAAA A (1,325,147) Cumulative translation adjustmentA A-AA A-AA A-AA A-AA A-
AA A-AA A (17, 998)A A-AA A(17,998) September 30, 2024A A-AA $- A A A3,446,744A A $351A A
$42,973,403A A $(38,070 L941)A $(101,171D)A $(76, 323)A $4,725, 319A A F-30 A A A A Series A Preferred Stock
$.0001 par valueA A Common Stock $.0001 par valueAA AAA AAA AAA AAA AA AA SharesA A AmountA A
SharesA A AmountA A Additional Paid-in CapitalA A Accumulated DeficitA A Accumulated Other Comprehensive
Income (Loss)A A Treasury StockA A Total Stockholdersa€™ Equity (Def101t)AA ]ADeAcember 31, 2022A A-AA $-AA
A 26,766A A $2 A $28 329,248A A $(29 339, 120)A $(235 853)A $ A $AAAA(1,245,723) Stock based
compensationA A-AA A-AA A-AA A-AA A20,190AA A-A A A A 20,190A Common stock issued for
serviceA A-AA A AA A 23,000A Common stock issued for note
paymentA A -A , - A A A-AA A1,743,230A Common stock
A1,880,691AA A-AA A-AA A-AA A1,880,692A Repurchase
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-A A A (1,951,402) Cumulative translation adjustmentA A-AA A-
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(76 23)A $479,238A Stock based compensatlonA A AA A
16, 940A Common stock issued for serviceA A-AA A-AA
A A A18, 000A Common stock issued for note paymentAA
AAA A-AA A 758,588A Common stock issued for cashA
AA AAAA A-AA A200,000A NetLossA A-AA A-AA A-AA A-
1, 451 ,735) Cumulative translation adjustmentA A-AA A-AA A-AA A-
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-AA A68, 000A Common stock issued for note paymentA A-AA A-AA A11,971AA
A-AA A-A A A551,269A Common stock issued for cash and exercise for warrantsA A -
AA A281,384AA A-AA A-AA A-AA A281,389A NetlossA A-AA A-AA A-AA A-
AA A A A A (445 813)A A-AA A-A A A (445,813) Cumulative translation adjustmentA A-AA A-AA A-AA A-AA
A-AA A-AA A25,573AA AAA A25,573A September 30, 2023A A-AA $-AA A119,399AA $11AA
$33,908,125A A $(33,188,070)@ $(161,450)A $(76,323)A $482,293A BalanceA A-AA $-AA A119,399AA $11AA
$33,908,125A A $(33,188,070)A $(161,450)A $(76,323)A $482,293A A Theaccompanying notes are an integral part of
these unaudited consolidated financial statementsA F-31 A A BlueStar Foods Corp.CONSOLIDATEDSTATEMENTS OF
CASH FLOWS(UNAUDITED)A A A 2024A A 2023A A A Nine Months Ended September 30A A A 2024A A 2023A
CASH FLOWS FROM OPERATING ACTIVITIES:A AAAA AAA AA AAAA AAA NetLossA $(4,260,209)A
$(3,848,950) Adjustments to reconcile net loss to net cash (used in) operating activities:A AAAA AA A Stock based
compensationA A (1,317)A A 54,718A Common stock issued for serviceA A 99,000A A A 109,000A Depreciation of
fixed assetsA A 4,211A A A 3,223A Amortization of intangible assetsA A -A A A 29,868A Amortization of debt
discountsA A 1,042,707A A A 732,395A Allowance for inventory obsolescenceA A 714,900A A A -A Loss on
settlement of debtA A-A A A 977,188A Lease expenseA A 27,728A A A 37,626A Credit loss expenseA A 35,096A A
A 3,240A Change of fair value of derivative and warrant liabilitiesA A 210,680A A A (1,339,791) Changes in operating
assets and liabilities:A AAAA AAA Accounts receivablesA A (816,994)A A 657,222A InventoriesA A (472,435)A
A 2,817,489A Advances to related partiesA A 95,525A A A -A Other current assetsA A (863,936)A A (1,428,578)
Right of use liabilityA A (27,728)A A (37,665) Other assetsA A (52,853)A A (25,000) Accounts payable and accrualsA
A 127,653A A A (1,854,111) Customer refundsA A (147,658)A A -A Net Cash (Used in) Operating ActivitiesA
A (4,285,630)A A (3,112,126) AA AAAA AAA CASH FLOWS FROM INVESTING ACTIVITIES:A AAAA AAA
Purchases of fixed assetsA A (94,152)A A (132,551) Net Cash (Used in) Investing ActivitiesA A (94,152)A A (132,551)
AA AAAA AAA CASH FLOWS FROM FINANCING ACTIVITIES:A AAAA AAA Proceeds from common stock
offeringA A 3,922,638A A A 1,854,086A Proceeds from sale of prefunded warrantsA A -A A A 4,578,293A Proceeds
from common stock warrants exercisedA A-A A A 17,004A Proceeds from working capital line of creditA A -A A
A 2,405,034A Proceeds from short-term loansA A 2,223,491A A A 500,000A Proceeds from convertible debtA A -A A
A 1,140,000A Repayments of working capital line of creditA A -A A A (4,182,971) Repayments of short-term loansA
A (1,630,491)A A (436,154) Principal payments of convertible debtA A -A A A (2,007,435) Repayments of related party
notes payableA A (165,620)A A (124,161) Purchase of treasury stockA A -A A A (76,323) Net Cash Provided by
Financing ActivitiesA A 4,350,018A A A 3,667,373A AA AAAA A AA Effect of Exchange Rate Changes on CashA
A 78,298A A A56,875A AA AAAA AAA NETINCREASE IN CASH AND CASH EQUIVALENTSA A 48,534A A
A479,571A AA AAAA AAA CASH AND CASH EQUIVALENTS 4€“ BEGINNING OF PERIODA A 24,163A A
A9,262A AA AAAA AAA CASH AND CASH EQUIVALENTS &€“ END OF PERIODA $72,697A A $488 833A AA
AAAA AAA Supplemental Disclosure of Cash Flow InformationA AAAA AAA Cash paid for interestA
$505,538A A $743,301A AA AAAA AAA SUPPLEMENTAL DISCLOSURE OF NON-CASH ACTIVITIESA AAAA
A A A Common stock issued for partial settlement of note payableA A 2,172,574A A A 3,053,088A Common stock
issued for loan commitment feesA A 118,888A A A -A Derivative liability recognized on issuance of convertible noteA
A-A A A 383,672A Warrant liability recognized on issuance of convertible noteA A -A A A 453,746A
A Theaccompanying notes are an integral part of these unaudited consolidated financial statementsA F-32 A
A NOTESTO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTSA Notel. Company OverviewA BlueStar Foods
Corp., a Delaware corporation (&€cewea€, d€ceoura€, the &€eCompanya€), is an international sustainablemarine
protein company based in Miami, Florida that imports, packages and sells refrigerated pasteurized crab meat, and
other premiumseafood products. The Companya€™s main operating business, John Keeler & Co., Inc. (a€ceKeeler &
Co.a€) was incorporatedin the State of Florida in May 1995. The Company has three other subsidiaries, Coastal Pride,
TOBC and AFVFL which maintain the Companya€ ™ sfresh crab meat, steelhead salmon and packaged seafood and other
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inventory businesses, respectively. The Companya€™s current sourceof revenue is purchasing blue and red swimming
crab meat primarily from our largest supplier in Miami and distributing it in the UnitedStates and Canada under several
brand names such as Blue Star, Oceanica, Pacifika, Crab & Go, First Choice, Good Stuff and CoastalPride Fresh,
steelhead salmon and rainbow trout produced under the brand name Little Cedar Farms for distribution in Canada and
purchasingraw materials for packaged seafood and other inventory under AFVFL to be sold to various customers in the
United States.A OnFebruary 3, 2022, Coastal Pride entered into an asset purchase agreement with Gault Seafood, LLC,
a South Carolina limited liabilitycompany (a€ceGault Seafooda€), and Robert J. Gault II, President of Gault Seafood

(&€ eGaulta€) pursuant to which CoastalPride acquired all of the Sellera€™s right, title and interest in and to assets
relating to Gault Seafooda€™ s soft-shell craboperations, including intellectual property, equipment, vehicles and other
assets used in connection with the soft-shell crab business.Coastal Pride did not assume any liabilities in connection
with the acquisition. The purchase price for the assets consisted of a cashpayment in the amount of $359,250 and the
issuance of 167 shares of common stock of the Company with a fair value of $359,250. Such shareswere subject to a
leak-out agreement pursuant to which Gault Seafood could not sell or otherwise transfer the shares until February
3,2023.A OnFebruary 1, 2024, the Company entered into a ninety-day Master Services Agreement (the 4€ceServices
Agreementa€) with AfritexVentures, Inc. a Texas corporation (a€ceAfritexa€), pursuant to which the Company will be
responsible for all of Afritexa€ ™ soperations and finance functions. The Company will provide Afritex with working
capital in order to sustain operations and will purchasecertain inventory listed in the Services Agreement. In
consideration for its services, during the term of the Services Agreement, theCompany will earn all of the revenue and
profits by the purchase and sale of Afritexa€™s inventory. Under the Services Agreement,Afritex may not sell or
otherwise use as consideration any of its intellectual property without the Companya€™s consent. The Companymust
maintain certain commercial liability insurance during the term of the Services Agreement. The Services Agreement
also providesthat the Company may not solicit Afritex employees for 24 months nor circumvent existing business
relationships of Afritex for threeyears, after the term of the Services Agreement. The term of the Services Agreement
will automatically extend for three thirty-day periods,if Afritexa€™ s outstanding debt is no greater than $325,000. The
Company automatically extended the Services Agreement to August 31, 2024 after which it expired.A Inconnection with
the Services Agreement, on February 12, 2024, the Company entered into an Intangibles Assets and Machinery Option
ToPurchase Agreement with Afritex (the a€ceOption Agreementa€). Pursuant to the Option Agreement, the Company
has the option topurchase Afritexa€™s intangible assets, machinery and equipment set forth in the Option Agreement
for a purchase price of $554,714for machinery and equipment and 100,000 shares of the Companya€™s common stock
were issued on February 12, 2024 to be held in escrow,for intangible assets. In addition, for one year from the date of
the Option Agreement, Afritex has an option to purchase up to $1,000,000shares of the Companya€™s common stock at
a 10% discount to the lowest volume-weighted average price in the immediately prior fivedays. The sale of any shares
acquired by Afritex under the Option Agreement are subject to a a€celeak-outa€ provision as setforth in the Option
Agreement. The closing of the Option Agreement is subject to, among other things, the successful restructuring
ofAfritexa€™ s accounts payable debts so that no individual debt of $85,000 or aggregate debt of more than $325,000 is
outstanding.The Option Agreement may be terminated if, among others, the closing has not occurred within 90 days,
unless extended for two additional30-day periods at the Companya€™s sole discretion. The Company has extended the
Option Agreement for the first additional30-day period and has not exercised its option to purchase such intangibles
assets, machinery and equipment. The Option Agreement expired with the Company not exercising its

option.A Inconnection with the Services Agreement, on February 1, 2024, AFVFL, a wholly-owned subsidiary of the
Company, was incorporated inthe State of Florida for the purpose of purchasing raw materials from Afritex, up to the
date of the Service Agreement expiration,for the preparation of packaged seafood and other inventory to be sold to
various customers in the United States. As ofAugust 31, 2024, the Service Agreement expired.A F-33 A A OnMay 20,
2024, the Company amended its Certificate of Incorporation to affect a one-for-fifty reverse stock split (a€ceReverse
StockSplita€), which became effective the same day. All share and per share amounts have been restated for all periods
presented to reflectthe Reverse Stock Split.A Note2. Summary of Significant Accounting PoliciesA Basisof
PresentationA Thefollowing unaudited interim consolidated financial statements have been prepared pursuant to the
rules and regulations of the Securitiesand Exchange Commission (4€eSECa€). Accordingly, such interim financial
statements do not include all the information and footnotesrequired by accounting principles generally accepted in the
United States (€ GAAPa€) for complete annual financial statements.The information furnished reflects all
adjustments, consisting only of normal recurring items which are, in the opinion of management,necessary in order to
make the financial statements not misleading. The results of operations for the interim periods are not
necessarilyindicative of the results to be expected for the full year. The consolidated balance sheet as of December 31,
2023 has been derived fromthe Companya€™s annual financial statements that were audited by our independent
registered public accounting firm but does not includeall of the information and footnotes required for complete annual
financial statements. These financial statements should be read inconjunction with the audited consolidated financial
statements and notes thereto which are included in our Annual Report on Form 10-Kfor the year ended December 31,
2023 filed with the SEC on April 1, 2024 for a broader discussion of our business and the risks inherentin such
business.A Advancesto Suppliers and Related PartyA Inthe normal course of business, the Company may advance
payments to its suppliers, including of Bacolod Blue Star Export Corp. (a€ceBacoloda€),a related party based in the
Philippines. These advances are in the form of prepayments for products that will ship within a short windowof time. In
the event that it becomes necessary for the Company to return products or adjust for quality issues, the Company is
issueda credit by the vendor in the normal course of business and these credits are also reflected against future
shipments.A Asof September 30, 2024, and December 31, 2023, the balance due from the related party for future
shipments was approximately $1,300,000.No new purchases have been made from Bacolod since November 2020.
There was no cost of revenue related to inventories purchased fromBacolod recorded for the nine months ended
September 30, 2024 and 2023.A RevenueRecognitionA TheCompany recognizes revenue in accordance with Accounting
Standards Codification (ASC) 606, Revenue from Contracts with Customers, assuch, we record revenue when our
customer obtains control of the promised goods or services in an amount that reflects the considerationwhich the
Company expects to receive in exchange for those goods or services. The Companya€™s source of revenue is
purchasing blueand red swimming crab meat primarily from our largest supplier in Miami and distributing it in the
United States and Canada under severalbrand names such as Blue Star, Oceanica, Pacifika, Crab & Go, First Choice,
Good Stuff and Coastal Pride Fresh, steelhead salmonand rainbow trout fingerlings produced by TOBC under the brand
name Little Cedar Farms for distribution in Canada and purchasing rawmaterials for packaged seafood and other
inventory under AFVFL. The Company sells primarily to food service distributors. The Companyalso sells its products to



wholesalers, retail establishments and seafood distributors.A Todetermine revenue recognition for the arrangements
that the Company determines are within the scope of Topic 606, the Company performsthe following five steps: (1)
identify the contract(s) with a customer by receipt of purchase orders and confirmations sent by the Companywhich
includes a required line of credit approval process, (2) identify the performance obligations in the contract which
includes shipmentof goods to the customer FOB shipping point or destination, (3) determine the transaction price which
initiates with the purchase orderreceived from the customer and confirmation sent by the Company and will include
discounts and allowances by customer if any, (4) allocatethe transaction price to the performance obligations in the
contract which is the shipment of the goods to the customer and transactionprice determined in step 3 above and (5)
recognize revenue when (or as) the entity satisfies a performance obligation which is when theCompany transfers
control of the goods to the customers by shipment or delivery of the products.A F-34 A A TheCompany elected an
accounting policy to treat shipping and handling activities as fulfillment activities. Consideration payable to acustomer
is recorded as a reduction of the arrangementa€™s transaction price, thereby reducing the amount of revenue
recognized,unless the payment is for distinct goods or services received from the

customer.A AccountsReceivableA Accountsreceivable consist of unsecured obligations due from customers under
normal trade terms, usually net 30 days. The Company grants creditto its customers based on the Companya€™s
evaluation of a particular customera€™ s credit worthiness.A Allowancesfor credit losses are maintained for potential
credit losses based on the age of the accounts receivable and the results of the Companya€ ™ speriodic credit
evaluations of its customersa€™ financial condition. Receivables are written off as uncollectible and deducted fromthe
allowance for doubtful accounts after collection efforts have been deemed to be unsuccessful. Subsequent recoveries
are netted againstthe allowance for credit losses. The Company generally does not charge interest on

receivables.A Receivablesare net of estimated allowances for doubtful accounts and sales return, allowances and
discounts. They are stated at estimated net realizablevalue. As of September 30, 2024, the Company recorded
allowances for sales returns, allowances and discounts of $66,160 and refund liabilityof $42,317. There was no
allowance for bad debt recorded for the nine months ended September 30, 2024. As of December 31, 2023, the
Companyrecorded sales return, allowances and discounts of $31,064 and refund liability of $189,975. There was no
allowance for bad debt recordedfor the year ended December 31, 2023.A InventoriesA Substantiallyall of the
Companya€™s inventory consists of packaged crab meat located at a public cold storage facility and merchandise in
transitfrom suppliers. The Company also has eggs and fish in process inventory from TOBC and raw materials for
packaged seafood and other inventoryfrom AFVFL. The cost of inventory is primarily determined using the specific
identification method for crab meat and raw materials forpackaged seafood inventory. Fish in process inventory is
measured based on the estimated biomass of fish on hand. The Company has establisheda standard procedure to
estimate the biomass of fish on hand using counting and sampling techniques. Inventory is valued at the lowerof cost or
net realizable value, cost being determined using the first-in, first-out method for crab meat and raw materials for
packagedseafood inventory and using various estimates and assumptions in regard to the calculation of the biomass,
including expected yield,market value of the biomass, and estimated costs of completion.A Merchandiseis purchased
cost and freight shipping point and becomes the Companya€™ s asset and liability upon leaving the suppliersa€™
warehouse.The Company periodically reviews the value of items in inventory and records an allowance to reduce the
carrying value of inventory tothe lower of cost or net realizable value based on its assessment of market conditions,
inventory turnover and current stock levels.For the nine months ended September 30, 2024, the Company recorded an
inventory allowance of $714,900. For the year ended December 31,2023, the Company recorded an inventory allowance
in the amount of $176,000 which was charged to cost of goods sold.A TheCompanya€™s inventory as of September 30,
2024 and December 31, 2023 consists of:A Scheduleof Inventory A A September 30, 2024A A December 31, 2023A
AA AAA AA Inventory purchased for resaleA $2,154,578A A $1,708,311A Feeds and eggs processedA

A 71,494A A A 102,373A Raw materials for packaged seafoodA A 313,563A A A -A Packaged seafood inventoryA

A 654,224A A A -A Inventory otherA A 63,097A A A -A In-transit inventoryA A-A A A 973,837A Less: Inventory
allowanceA A (890,900)A A (176,000) Inventory, netA $2,366,056A A $2,608,521A A Inventoryother is comprised of
packaged inventory involving other protein items such as poultry, beef and pork.A F-35 A

A LeaseAccountingA TheCompany accounts for its leases under ASC 842, Leases, which requires all leases to be
reported on the balance sheet as right-of-useassets and lease obligations. The Company elected the practical expedients
permitted under the transition guidance that retained thelease classification and initial direct costs for any leases that
existed prior to adoption of the standard.A TheCompany categorizes leases with contractual terms longer than twelve
months as either operating or finance. Finance leases are generallythose leases that would allow the Company to
substantially utilize or pay for the entire asset over its estimated life. Assets acquiredunder finance leases are recorded
in property and equipment, net. All other leases are categorized as operating leases. The Company didnot have any
finance leases as of September 30, 2024. The Companya€™s leases generally have terms that range from three years
for equipmentand six to seven years for real property. The Company elected the accounting policy to include both the
lease and non-lease componentsof its agreements as a single component and accounts for them as a

lease.A Leaseliabilities are recognized at the present value of the fixed lease payments using a discount rate based on
similarly secured borrowingsavailable to us. Lease assets are recognized based on the initial present value of the fixed
lease payments, reduced by landlord incentives,plus any direct costs from executing the lease. Lease assets are tested
for impairment in the same manner as long-lived assets used inoperations. Leasehold improvements are capitalized at
cost and amortized over the lesser of their expected useful life or the lease term.A Whenwe have the option to extend
the lease term, terminate the lease before the contractual expiration date, or purchase the leased asset,and it is
reasonably certain that we will exercise the option, we consider these options in determining the classification and
measurementof the lease. Costs associated with operating lease assets are recognized on a straight-line basis within
operating expenses over theterm of the lease.A Thetable below presents the lease-related assets and liabilities recorded
on the balance sheet as of September 30, 2024.A Scheduleof Lease-related Assets and Liabilities A A September 30,
2024A AssetsA A A A Operating lease assetsA $97,286A AA A A A LiabilitiesA A A A CurrentA A A A Operating
lease liabilitiesA $36,915A NoncurrentA A A A Operating lease liabilitiesA $60,371A A F-36 A A Supplementalcash
flow information related to leases were as follows:A Scheduleof Supplemental Cash Flow Information Related to Leases
A A Nine Months Ended September 30, 2024A A A A A Cash paid for amounts included in the measurement of lease
liabilities:A A A A Operating cash flows from operating leasesA $27,728A ROU assets recognized in exchange for
lease obligations:A A A A Operating leasesA $-A A Thetable below presents the remaining lease term and discount
rates for operating leases.A Scheduleof Remaining Lease Term and Discount Rates for Operating Leases A A

September 30, 2024A Weighted-average remaining lease termA A A A Operating leasesA A 2.50 yearsA Weighted-



average discount rateA A A A Operating leasesA A 7.3% A Maturitiesof lease liabilities as of September 30, 2024 were
as follows:A Scheduleof Maturities of Lease Liabilities A A Operating LeasesA AA A A 2024 (three months
remaining)A A 10,984A 2025A A 43,934A 2026A A 43,934A 2027A A 10,983A Total lease paymentsA A 109,835A
Less: amount of lease payments representing interestA A (12,549) Present value of future minimum lease paymentsA
$97,286A Less: current obligations under leasesA $(36,915) Non-current obligationsA $60,371A A Long-
livedAssetsA Managementreviews long-lived assets, including finite-lived intangible assets, for indicators of impairment
whenever events or changes in circumstancesindicate that the carrying value may not be recoverable. Cash flows
expected to be generated by the related assets are estimated overthe asseta€™s useful life on an undiscounted basis. If
the evaluation indicates that the carrying value of the asset may not be recoverable,the potential impairment is
measured using fair value. Fair value estimates are completed using a discounted cash flow analysis. Impairmentlosses
for assets to be disposed of, if any, are based on the estimated proceeds to be received, less costs of disposal. No
impairmentwas recognized for the nine months ended September 30, 2024 and for the year ended December 31,
2023.A ForeignCurrency Exchange Rates RiskA TheCompany manages its exposure to fluctuations in foreign currency
exchange rates through its normal operating activities. Its primaryfocus is to monitor exposure to, and manage, the
economic foreign currency exchange risks faced by, its operations and realized whenthe Company exchanges one
currency for another. The Companya€™s operations primarily utilize the U.S. dollar and Canadian dollaras its
functional currencies. Movements in foreign currency exchange rates affect its financial statements.A F-37 A

A FairValue Measurements and Financial InstrumentsA Fairvalue is defined as the amount that would be received for
selling an asset or paid to transfer a liability in an orderly transactionbetween market participants at the measurement
date and is measured using inputs in one of the following three categories:A Levell measurements are based on
unadjusted quoted prices in active markets for identical assets or liabilities that we have the ability toaccess. Valuation
of these items does not entail a significant amount of judgment.A Level2 measurements are based on quoted prices for
similar assets or liabilities in active markets, quoted prices for identical or similarassets or liabilities in markets that are
not active or market data other than quoted prices that are observable for the assets or liabilities.A Level3
measurements are based on unobservable data that are supported by little or no market activity and are significant to
the fair valueof the assets or liabilities.A Ourfinancial instruments include cash, accounts receivable, accounts payable,
accrued expenses, debt obligations, derivative liabilitiesand warrant liabilities. We believe the carrying values of our
cash, accounts receivable, accounts payable, and accrued expenses approximatetheir fair values because they are short
term in nature or payable on demand. The derivative liability is the embedded conversion featureon the 2023 Lind
convertible note. All derivatives and warrant liabilities are recorded at fair value. The change in fair value for
derivativesand warrants liabilities is recognized in earnings. The Companya€™s derivative and warrant liabilities are
measured at fair valueon a recurring basis using the Black Scholes Pricing model as of September 30, 2024 and
December 31, 2023. There were no financial assetsand liabilities that were measured at fair value on a recurring basis
under Levels 1 and 2.A Scheduleof Derivative and Warrant Liabilities Measured at Fair Value A A Level 3 Fair ValueA
A A As of September 30, 2024A A As of December 31, 2023A LiabilitiesA AAA A A A A Derivative liability on
convertible debtA $231,629A A $1,047,049A Warrant liabilityA A-A A A 1,574A TotalA $231,629A A $1,048,623A
A Thetable below presents the change in the fair value of the derivative liability convertible debt and warrant liability
during the nine monthsended September 30, 2024:A Scheduleof Change in Fair Value of Derivative Liability Convertible
Debt and Warrant Liability Derivative liability balance, January 1, 2024A $1,047,049A Issuance of derivative liability
during the periodA A -A A Settlement of derivative liabilityA A (1,027,674) Change in fair value of derivative liability
during the periodA A 212,254A Derivative liability balance, September 30, 2024A $231,629A AA A A A Warrant
liability balance, January 1, 2024A $1,574A Issuance of warrant liability during the periodA A -A Change in fair value
of warrant liability during the periodA A (1,574) Warrant liability balance, September 30, 2024A $-A A Thefair market
value of all derivatives and warrant liability as of December 31, 2023 was determined using the Black-Scholes option
pricingmodel which used the following assumptions:A Scheduleof Fair Market Value of Derivatives Stock priceA
$7.00A Expected dividend yieldA A 0.00% Expected stock price volatilityA A 45.51% - 150.46 % Risk-free interest
rateA A 3.81% - 4.91 % Expected termA A 1.42 4€“ 5.00 yearsA A Thefair market value of all derivatives and warrant
liability as of September 30, 2024 was determined using the Black-Scholes option pricingmodel which used the
following assumptions:A Stock priceA $0.53A Expected dividend yieldA A 0.00% Expected stock price volatilityA

A 38.90% - 199.16 % Risk-free interest rateA A 3.58% - 4.38% Expected termA A 0.67 4€“ 4.33yearsA A F-38 A

A RecentAccounting PronouncementsA Thereare various updates recently issued to the accounting literature and these
are not expected to have a material impact on the Companya€ ™ sfinancial position, results of operations or cash
flows.A Note3. Going ConcernA Theaccompanying consolidated financial statements and notes have been prepared
assuming the Company will continue as a going concern.For the nine months ended September 30, 2024, the Company
incurred a net loss of $4,260,209 andhad an accumulated deficit of $38,070,941. Thesefactors raise substantial doubt as
to the Companya€™s ability to continue as a going concern. The Companya€™s ability tocontinue as a going concern is
dependent upon the Companya€™ s ability to increase revenues, execute on its business plan toacquire complimentary
companies, raise capital, and to continue to sustain adequate working capital to finance its operations. Thefailure to
achieve the necessary levels of profitability and cash flows would be detrimental to the Company. The
consolidatedfinancial statements do not include any adjustments that might be necessary if the Company is unable to
continue as a goingconcern.A Note4. Other Current AssetsA Othercurrent assets totaled $1,697,407 as of September
30, 2024 and $833,472 as of December 31, 2023. As of September 30, 2024, approximately$863,900 and $158,000 of
the balance was related to prepaid inventory to the Companya€™s suppliers and prepaid legal fees, respectively.The
remainder of the balance was related to prepaid insurance and other prepaid expenses.A Note5. Fixed Assets,

NetA Fixedassets comprised the following:A Scheduleof Fixed Assets A A September 30, 2024A A December 31,
2023A Computer equipmentA $55,345A A $47,908A RAS systemA A 164,333A A A 140,214A Leasehold
improvementsA A 17,904A A A 17,904A Building ImprovementsA A 199,249A A A 136,653A TotalA A 436,831A A

A 342,679A Fixed assets, grossA A 436,831A A A 342,679A Less: Accumulated depreciationA A (43,033)A A (38,822)
Fixed assets, netA $393,798A A $303,857A A Forthe nine months ended September 30, 2024 and 2023, depreciation
expense totaled approximately $4,200 and $2,000, respectively.A Note6. DebtA WorkingCapital Line of

CreditA OnMarch 31, 2021, Keeler & Co. and Coastal Pride entered into a loan and security agreement (a€ceLoan
Agreementa€) with LighthouseFinancial Corp., a North Carolina corporation (d€ceLighthousea€). Pursuant to the terms
of the Loan Agreement, Lighthouse madeavailable to Keeler & Co. and Coastal Pride (together, the a€ceBorrowersa€) a
$5,000,000 revolving line of credit for a termof thirty-six months, renewable annually for one-year periods thereafter.
Amounts due under the line of credit are represented by a revolvingcredit note issued to Lighthouse by the



Borrowers.A F-39 A A Theadvance rate of the revolving line of credit is 85% with respect to eligible accounts
receivable and the lower of 60% of the Borrowersa€ ™ eligible inventory, or 80% of the net orderly liquidation value,
subject to an inventory sublimit of $2,500,000. The inventory portionof the loan will never exceed 50% of the
outstanding balance. Interest on the line of credit is the prime rate (with a floor of 3.25%),plus 3.75% which increased
to 4.75% in 2022. The Borrowers paid Lighthouse a facility fee of $50,000 in three instalments of $16,667in March,
April and May 2021 and paid an additional facility fee of $25,000 on each anniversary of March 31, 2021. On January
14, 2022,the maximum inventory advance under the line of credit was adjusted from 50% to 70% until June 30, 2022,
65% to July 31, 2022, 60% toAugust 31, 2022 and 55% to September 30, 2022 at a monthly fee of 0.25% on the portion
of the loan in excess of the 50% advance in orderto increase imports to meet customer demand.A Theline of credit was
secured by a first priority security interest on all the assets of each Borrower. Pursuant to the terms of a
guarantyagreement, the Company guaranteed the obligations of the Borrowers under the note and John Keeler,
Executive Chairman and Chief ExecutiveOfficer of the Company, provided a personal guaranty of up to $1,000,000 to
Lighthouse. During the six months ended June 30, 2023, cashproceeds from the working capital line of credit totaled
$2,405,034 and cash payments to the working capital line of credit totaled $4,182,971.A OnJune 16, 2023, the Company
terminated the Loan Agreement and paid a total of approximately $108,400 to Lighthouse which included, asof June 16,
2023, an outstanding principal balance of approximately $93,400, accrued interest of approximately $9,900, and other
feesincurred in connection with the line of credit of approximately $4,900. Upon the repayment of the total outstanding
indebtedness owingto Lighthouse, the Loan Agreement and all other related financing agreements and documents
entered into in connection with the Loan Agreementwere deemed terminated.A JohnKeeler Promissory NotesA Asof
September 30, 2024, the Company paid off the unsecured promissory notes with John Keeler and paid interest expense
of $4,435. During the nine months endedSeptember 30, 2023, the Company paid interest expense of $39,930.These
notes are payable on demand and accrue interest at an annual rate of 6%.The Company made principal payments of
$165,620 and$124,161 duringthe nine months ended September 30, 2024 and 2023, respectively.A A WalterLubkin Jr.
NoteA OnNovember 26, 2019, the Company issued a five-year unsecured promissory note in the principal amount of
$500,000 to Walter Lubkin Jr.as part of the purchase price for the Coastal Pride acquisition. The note bears interest at
the rate of 4% per annum. The note is payable quarterly in an amount equal to the lesser of (i) $25,000 or (ii) 25% of
the EBITDA of Coastal Pride, as determined on the first day of each quarter.A Forthe year ended December 31, 2023,
$250,000 of the outstanding principal was paid in shares of common stock of the Corppany.A Asof September 30, 2024,
$3,136 of the outstanding interest to date was accrued on the note by the Company.A Interestexpense for the note
totaled approximately $3,000and $10,600 during nine months ended September30, 2024 and 2023, respectively.A Asof
September 30, 2024 and December 31, 2023, the outstanding principal balance on the note totaled

$100,000.A LindGlobal Fund II LP notesA 2022NoteA OnJanuary 24, 2022, the Company entered into a securities
purchase agreement with Lind Global Fund II LP, a Delaware limited partnership(a€ceLinda€), pursuant to which the
Company issued Lind a secured, two-year, interest free convertible promissory note in theprincipal amount of
$5,750,000 (the 4€0e2022 Lind Note) and a five-year warrant to purchase 1,000,000 shares of common stock at
anexercise price of $4.50 per share, subject to customary adjustments (1,000 shares of common stock at an exercise
price of $4,500 pershare after taking into account the Companya€™s Reverse Stock Split). The warrant provides for
cashless exercise and for full ratchetanti-dilution if the Company issues securities at less than $4.50 per share (exercise
price of $4,500 per share after taking into accountthe Companya€™s Reverse Stock Split). In connection with the
issuance of the 2022 Lind Note and the warrant, the Company paid a $150,000commitment fee to Lind and $87,144 of
debt issuance costs. The Company recorded a total of $2,022,397 debt discount at issuance of thedebt, including
original issuance discount of $750,000, commitment fee of $150,000, $87,144 debt issuance cost, and $1,035,253
relatedto the fair value of warrants issued. Amortization expense recorded in interest expense totaled $0 and $643,778
for the nine months endedSeptember 30, 2024 and 2023, respectively.A F-40 A A Theoutstanding principal under the
2022 Lind Note was payable commencing July 24, 2022, in 18 consecutive monthly installments of $333,333,at the
Companya€™s option, in cash or shares of common stock at a price (the 4€eRepayment Share Pricea€) based on 90%
ofthe five lowest volume weighted average prices (a4€ceVWAPa€) during the 20-days prior to the payment date with a
floor price 0f$1.50 per share (the &€ceFloor Pricea€) (floor price of $1,500 per share after taking into account the
Companya€™s ReverseStock Split), or a combination of cash and stock provided that if at any time the Repayment
Share Price is deemed to be the Floor Price,then in addition to shares, the Company would pay Lind an additional
amount in cash as determined pursuant to a formula contained inthe 2022 Lind Note.A Inconnection with the issuance
of the 2022 Lind Note, the Company granted Lind a first priority security interest and lien on all of itsassets, including a
pledge of its shares in Keeler & Co., pursuant to a security agreement and a stock pledge agreement with Lind,dated
January 24, 2022 (the 4€0e2022 Security Agreement). Each subsidiary of the Company also granted a second priority
security interestin all of its respective assets.A The2022 Lind Note was mandatorily payable prior to maturity if the
Company issued any preferred stock (with certain exceptions describedin the note) or, if the Company or its
subsidiaries issued any debt. The Company also agreed not to issue or sell any securities witha conversion, exercise or
other price based on a discount to the trading prices of the Companya€™s stock or to grant the right toreceive
additional securities based on future transactions of the Company on terms more favorable than those granted to Lind,
with certainexceptions.A Ifthe Company failed to maintain the listing and trading of its common stock, the note would
become due and payable and Lind may convertall or a portion of the outstanding principal at the lower of the then
current conversion price and 80% of the average of the 3-day VWAPduring the 20 days prior to delivery of the
conversion notice.A Ifthe Company engaged in capital raising transactions, Lind had the right to purchase up to 10% of
the new securities.A The2022 Lind Note was convertible into common stock at $5.00 per share ($5,000 per share after
taking into account the Companya€™ s ReverseStock Split), subject to certain adjustments, on April 22, 2022; provided
that no such conversion may be made that would result in beneficialownership by Lind and its affiliates of more than
4.99% of the Companya€™s outstanding shares of common stock. If shares are issuedby the Company at less than the
conversion price, the conversion price will be reduced to such price.A Upona change of control of the Company, as
defined in the 2022 Lind Note, Lind had the right to require the Company to prepay 10% of theoutstanding principal
amount of the 2022 Lind Note. The Company may prepay the outstanding principal amount of the note, provided
Lindmay convert up to 25% of the principal amount of the 2022 Lind Note at a price per share equal to the lesser of the
Repayment Share Priceor the conversion price. The 2022 Lind Note contained certain negative covenants, including
restricting the Company from certain distributions,stock repurchases, borrowing, sale of assets, loans and exchange
offers.A Uponan event of default as described in the 2022 Lind Note, the 2022 Lind Note would become immediately
due and payable at a default interestrate of 125% of the then outstanding principal amount. Upon a default, all or a



portion of the outstanding principal amount may be convertedinto shares of common stock by Lind at the lower of the
conversion price and 80% of the average of the three lowest daily VWAPs.A Duringthe year ended December 31, 2023,
the Company made aggregate principal payments on the 2022 Lind Note of $2,075,900 through the issuanceof an
aggregate of 27,584 shares of common stock, including a principal payment of $1,094,800 through the issuance of an
aggregate of7,471 shares of common stock during the six months ended June 30, 2023. On September 15, 2023, the
Company paid $2,573,142 to Lind andthe 2022 Lind Note was extinguished.A F-41 A A 2023NoteA OnMay 30, 2023,
the Company entered into a securities purchase agreement (the a€cePurchase Agreementa€) with Lind pursuant to
whichthe Company issued to Lind a secured, two-year, interest free convertible promissory note in the principal amount
of $1,200,000 (thea€e2023 Lind Notea€) and a warrant (the a&€celLind Warranta€) to purchase 8,701 shares of common
stock of the Companycommencing six months after issuance and exercisable for five years at an exercise price of
$122.50 per share. The Lind Warrant includescashless exercise and full ratchet anti-dilution provisions. In connection
with the issuance of the Lind Note and the Lind Warrant, theCompany paid Lind a $50,000 commitment fee. The
proceeds from the sale of the Note and Warrant are for general working capital purposes.A Inconnection with the
issuance of the 2022 Lind Note, the Company and Lind amended the 2022 Security Agreement to include the new
2023Lind Note, pursuant to an amended and restated security agreement, dated May 30, 2023, between the Company
and Lind.A TheCompany agreed to file a registration statement with the Securities and Exchange Commission covering
the resale of the shares of commonstock issuable pursuant to the 2023 Lind Note and Lind Warrant. Lind was also
granted piggyback registration rights.A Ifthe Company engages in capital raising transactions, Lind has the right to
purchase up to 20% of the new securities for 24 months.A The2023 Lind Note is convertible into common stock of the
Company after the earlier of 90 days from issuance or the date the registrationstatement is effective, provided that no
such conversion may be made that would result in beneficial ownership by Lind and its affiliatesof more than 4.99% of
the Companya€™s outstanding shares of common stock. The conversion price of the 2023 Lind Note is equal tothe
lesser of: (i) $120.00; or (ii) 90% of the lowest single volume-weighted average price during the twenty-trading day
period endingon the last trading day immediately preceding the applicable conversion date, subject to customary
adjustments. The maximum number ofshares of common stock to be issued in connection with the conversion of the
2023 Lind Note and the exercise of the Lind Warrant, inthe aggregate, will not, exceed 19.9% of the outstanding shares
of common stock of the Company immediately prior to the date of the 2023Lind Note, in accordance with NASDAQ
rules and guidance. Due to the variable conversion price of the 2023 Lind Note, the embedded conversionfeature was
accounted as a derivative liability. The fair value of the derivative liability at issuance amounting to $264,687 was
recordedas debt discount and amortized over the term of the note.A The2023 Lind Note contains certain negative
covenants, including restricting the Company from certain distributions, stock repurchases,borrowing, sale of assets,
loans and exchange offers.A Uponthe occurrence of an event of default as described in the 2023 Lind Note, the 2023
Lind Note will become immediately due and payableat a default interest rate of 120% of the then outstanding principal
amount of the Lind Note.A TheWarrant entitles the Lind to purchase up to 8,701 shares of common stock of the
Company during the exercise period commencing on thedate that is six months after the issue date (a€eExercise
Period Commencementa€) and ending on the date that is sixty monthsfrom the Exercise Period Commencement at an
exercise price of $122.50 per share, subject to customary adjustments. The Warrant includescashless exercise and full
ratchet anti-dilution provisions.A OnJuly 27, 2023, the Company, entered into a First Amendment to the Purchase
Agreement (the &€cePurchase Agreement Amendmenta€)with Lind, which provided for the issuance of further senior
convertible promissory notes up to an aggregate principal amount of up t0$1,800,000 and the issuance of additional
warrants in such amounts as the Company and Lind shall mutually agree.A Pursuantto the Purchase Agreement
Amendment, the Company issued to Lind a two-year, interest free convertible promissory note in the principalamount of
$300,000 and a warrant to purchase 3,505 shares of common stock of the Company at an exercise price of $67.00 per
share for$250,000. In connection with the issuance of the note and the warrant, the Company paid a $12,500 A
commitment fee. The proceeds from thesale of the note and warrant are for general working capital purposes.A F-42 A
A Dueto the variable conversion price of the convertible promissory note, pursuant to the Purchase Agreement
Amendment, the embedded conversionfeature was accounted for as a derivative liability. The fair value of the derivative
liability at issuance amounting to $118,984 wasrecorded as debt discount and amortized over the term of the

note.A Duringthe nine months ended September 30, 2024, $1,144,900 of note principal was converted to 571,531
shares of common stock. As of September30, 2024, the outstanding balance on the notes was $355,100, net of debt
discount of $160,056, and totaling $195,044. For the nine monthsended September 30, 2024 and 2023, amortization of
debt discounts totaled $858,614 and $88,618, respectively.A AgileLending, LLC LoansA OnJune 14, 2023, the Company,
through its subsidiary Keeler & Co. (a4€ceBorrowersa€) entered into a subordinated business loanand security
agreement with Agile Lending, LLC as lead lender (d€ceAgilea€) and Agile Capital Funding, LLC as collateral
agent,which provides for a term loan to the Company in the amount of $525,000 which principal and interest (of
$231,000) is due on Decemberl5, 2023. Commencing June 23, 2023, the Company is required to make weekly
payments of $29,077 until the due date. The loan may be prepaidsubject to a prepayment fee. An administrative agent
fee of $25,000 was paid on the loan which was recognized as a debt discount andamortized over the term of the loan. In
connection with the loan, Agile was issued a subordinated secured promissory note, dated Junel4, 2023, in the principal
amount of $525,000 which note is secured by all of the Borrowera€™s assets, including receivables. Forthe year ended
December 31, 2023, the Company made principal and interest payments on the loan totaling $525,000 and $116,658,
respectively,and the outstanding interest balance was refinanced on January 2, 2024 loan. The refinancing provides for
a term loan to the Companyin the amount of $122,491 which principal and interest (of $48,996) is due on May 31, 2024.
Commencing January 5, 2024, the Company isrequired to make weekly payments of $7,795 until the due date. The loan
may be prepaid subject to a prepayment fee. An administrativeagent fee of $5,833 was paid on the loan. A default
interest rate of 5% will become effective upon the occurrence of an event of default.In connection with the refinanced
loan, Agile was issued a subordinated secured promissory note, dated January 2, 2024, in the principalamount of
$122,491 which note is secured by all of the Borrowerd€ ™ s assets, including receivables. For the nine months ended
September30, 2024, the Company made principal payments on the loan totaling $122,491 and interest payments of
$48,996. The outstanding balanceon the loan was $0 as of September 30, 2024.A OnOctober 19, 2023, the Borrowers
entered into a subordinated business loan and security agreement with Agile and Agile Capital as collateralagent, which
provides for a term loan to the Company in the amount of $210,000 which principal and interest (of $84,000) and is due
onApril 1, 2024. Commencing October 19, 2023, the Company is required to make weekly payments of $12,250 until the
due date. The loan maybe prepaid subject to a prepayment fee. An administrative agent fee of $10,000 was paid on the
loan which was recognized as a debt discountand amortized over the term of the loan. In connection with the loan, Agile



was issued a subordinated secured promissory note, datedOctober 19, 2023, in the principal amount of $210,000 which
note is secured by all of the Borrowersa€™ assets, including receivables.For the nine months ended September 30,
2024, the Company made principal payments on the loan totaling $112,000 and interest paymentsof $84,000. The
outstanding balance on the loan was $0 as of September 30, 2024.A OnMarch 1, 2024, the Borrowers entered into a
subordinated business loan and security agreement with Agile and Agile Capital as collateralagent, which provides for a
term loan to the Company in the amount of $210,000 which principal and interest (of $79,800) is due on August29,
2024. Commencing March 7, 2024, the Company is required to make weekly payments of $11,146 until the due date.
The loan may be prepaidsubject to a prepayment fee. An administrative agent fee of $10,000 was paid on the loan
which was recognized as a debt discount andamortized over the term of the loan. In connection with the loan, Agile was
issued a subordinated secured promissory note, dated March1, 2024, in the principal amount of $210,000 which note is
secured by all of the Borrowersa€™ assets, including receivables. Forthe nine months ended September 30, 2024, the
Company made principal payments on the loan totaling $210,000 and interest payments 0f$79,800. The outstanding
balance on the loan was $0 as of September 30, 2024.A F-43 A A OnMay 9, 2024, the Borrowers entered into a
subordinated business loan and security agreement with Agile and Agile Capital as collateralagent, which provides for a
term loan to the Company in the amount of $210,000 which principal and interest (of $84,000) is due on November22,
2024. Commencing May 17, 2024, the Company is required to make weekly payments of $10,500 until the due date.
The loan may be prepaidsubject to a prepayment fee. An administrative agent fee of $10,000 was paid on the loan
which was recognized as a debt discount andamortized over the term of the loan. In connection with the loan, Agile was
issued a subordinated secured promissory note, dated May9, 2024, in the principal amount of $210,000 which note is
secured by all of the Borrowersa€™ assets, including receivables. Forthe nine months ended September 30, 2024, the
Company made principal payments on the loan totaling $210,000 and no interest paymentswere made. The outstanding
balance on the loan was $0 as of September 30, 2024.A OnJuly 25, 2024, the Borrowers entered into a subordinated
business loan and security agreement with Agile and Agile Capital as collateralagent, which provides for a term loan to
the Company in the amount of $210,000 which principal and interest (of $84,000) is due on January31, 2025.
Commencing August 2, 2024, the Company is required to make weekly payments of $10,889 until the due date. The
loan may be prepaidsubject to a prepayment fee. An administrative agent fee of $10,000 was paid on the loan which
was recognized as a debt discount andamortized over the term of the loan. In connection with the loan, Agile was issued
a subordinated secured promissory note, dated July25, 2024, in the principal amount of $210,000 which note is secured
by all of the Borrowersa€™ assets, including receivables. Forthe nine months ended September 30, 2024, the Company
made principal payments on the loan totaling $98,000 and no interest payments weremade. The outstanding balance on
the loan was $112,000 as of September 30, 2024.A ClearThinkTerm Loan A OnJanuary 18, 2024, the Company entered
into the Revenue-Based Factoring MCA Plus Agreement with ClearThink Capital LLC (&€ceClearThinka€)which
provides, among other things, for a 33-week term loan in the principal amount of $200,000 (with an additional one-time
commitmentfee of $50,000). Interest accrues at the rate of 25% per annum with an additional 5% default interest rate
or $50,000 will be added tothe principal amount and accrue after principal is paid. The Company is required to make
biweekly payments of $14,706, commencing Februaryl, 2024 for the term of the agreement. On January 25, 2024, the
Company issued 7,092 shares of common stock to ClearThink as a commitmentfee, with a fair value of $50,000. For the
nine months ended September 30, 2024, the Company made principal payments on the loan totaling$200,000 and
interest payments of $50,000. The outstanding balance on the loan was $0 as of September 30, 2024.A 1800Diagonal
NotesA OnApril 16, 2024, the Company issued to 1800 Diagonal Lending LLC, a Virginia limited liability company
(a€ceDiagonala€), a convertiblepromissory note in the principal amount of $138,000 with an original issue discount of
$23,000 (the &€ceFirst Diagonal Notea€).The First Diagonal Note has a one-time interest payment of $26,220 paid upon
issuance and a maturity date of January 15, 2025. The proceedsfrom the sale of the First Diagonal Note are for general
working capital. Upon the occurrence of an event of default as described inthe First Diagonal Note, the note will
become immediately due and payable at a default interest rate of 22% of the then outstanding principalamount of the
note. Additionally, Diagonal will have the right to convert all or any part of the outstanding and unpaid amount of
thenote into shares of the Companya€™s common stock at a conversion price of 61% of the market price as described
in the First DiagonalNote. The Company may not, without Diagonala€™s written consent, sell, lease, or otherwise
dispose of any significant portion ofits assets except in the ordinary course of business. The Company will reserve a
sufficient number of shares to provide for the issuanceof shares upon the full conversion of the First Diagonal Note. For
the nine months ended September 30, 2024, the Company made principalpayments on the loan totaling $138,000 and
interest payments of $26,220. The outstanding balance on the loan was $0 as of September 30,2024.A OnSeptember 9,
2024, the Company issued to Diagonal a convertible promissory note in the principal amount of $179,400with an
original issue discount of $23,400(the 4€ceSecond Diagonal Notea€). The Second Diagonal Note has an interest rate of
13% with a one-time interest payment of$23,322paid upon issuance and a maturity date of June 15, 2025. The proceeds
from the sale of the Second Diagonal Note are for generalworking capital. Upon the occurrence of an event of default as
described in the Second Diagonal Note, the note will becomeimmediately due and payable at a default interest rate of
22%of the then outstanding principal amount of the note. Additionally, Diagonal will have the right to convert all or any
part of theoutstanding and unpaid amount of the Second Diagonal Note into shares of the Companya€™s common stock
at a conversion price of 65%of the market price as described in the note. The Company may not, without Diagonala€™s
written consent, sell, lease, orotherwise dispose of any significant portion of its assets except in the ordinary course of
business. The Company will reserve asufficient number of shares to provide for the issuance of shares upon the full
conversion of the Second Diagonal Note. The Companyis required to make monthly payments starting March 15, 2025,
until the due date of June 15, 2025. The first payment due March 15,2025, is $131,769. The monthly payment for April
15, 2025, May 15, 2025, and June 15, 2025, is $23,651. For the nine months endedSeptember 30, 2024, no principal
and interest payments were made. The outstanding balance on the loan was $179,400as of September 30, 2024.A F-44
A A TheHart NoteA OnApril 16, 2024, the Company entered into a securities purchase agreement (the 4€cePurchase
Agreementa€) with Hart Associates,LL.C, a Delaware limited liability company (the a€ceHarta€), pursuant to which the
Company issued a promissory note in the principalamount of $300,000 and will issue 10,000 shares of its common stock
to Hart (the a€oeHart Notea€). The Hart Note has a one-timeinterest payment of $50,000 payable on the maturity date
of May 15, 2024, which was extended to August 15, 2024. The proceeds from thesale of the Hart Note are for general
working capital. The Company may prepay the Hart Note at any time without penalty. The Companya€ ™ sfailure to
comply with the material terms of the Hart Note will be considered an event of default and the principal sum of the
Hart Notewill increase by 20% of the outstanding balance for each subsequent 30 days it remains in default. For the
nine months ended September30, 2024, the Company made principal payments on the loan totaling $250,000, and



interest payments of $50,000. The outstanding balanceon the loan was $0 as of September 30, 2024.A TheFirstFire
NoteA OnMay 17, 2024, the Company entered into a promissory note with FirstFire Global Opportunities Fund, LLC, a
Delaware limited liabilitycompany (the a€oeFirstFirea€), pursuant to which the Company issued a promissory note in
the principal amount of $240,000 withan original discount of $40,000 (the a€ceFirstFire Notea€). The FirstFire Note
accrues interest at a rate of 19% per annum andhas a maturity date of April 17, 2025. The proceeds from the sale of the
FirstFire Note are for general corporate purposes. The FirstFireNote has mandatory monthly payments due the 17th of
each month. The initial payment on August 17, 2024 is $185,600. Monthly paymentsfrom September 2024 a€“
December 2024 are $22,000. Monthly payments from January 2025 - April 2025 are $3,000. The Company may
prepaythe FirstFire Note at any time without penalty. The Companya€™s failure to comply with the material terms of
the FirstFire Note willbe considered an event of default and the principal sum of the FirstFire Note will become
immediately due and payable at an amount equalto 150% times the sum of (i) the then outstanding principal amount of
the note plus (ii) accrued and unpaid interest on the unpaid principalamount of the note to the date of payment plus (iii)
default interest, (iv) plus (v) any other amounts owed to FirstFire. After the occurrenceof an event of default, at any
time, the FirstFire shall have the right, to convert all or any part of the outstanding and unpaid amountof the FirstFire
Note into fully paid and non-assessable shares of our common stock. The conversion price shall be 61% multiplied bythe
Market Price (as defined in the FirstFire Note) (representing a discount rate of 39%). While the FirstFire Note remains
outstanding,we will reserve 40,000 shares of our common stock free from preemptive rights, to provide for the issuance
upon the full conversion ofthe FirstFire Note. While the FirstFire Note remains outstanding, we shall not, without the
FirstFirea€™s written consent, sell,lease, or otherwise dispose of any significant portion of our assets outside the
ordinary course of business. For the nine months endedSeptember 30, 2024, the Company made principal payments on
the loan totaling $240,000, and interest payments of $40,000. The outstandingbalance on the loan was $0 as of
September 30, 2024.A Interestexpense totaled $1,645,492 and $1,470,143 for the nine months ended September 30,
2024 and 2023, respectively. For the nine months ended September 30, 2024, approximately$927,100, $505,500 and
$97,200 of the balance was related to amortization on debt discount, cash paid interest, and accrued interest.The
remainder of the balance was related to amortization of loan costs.A August2024 Private Placement OfferingA InAugust,
2024, the Company entered into securities purchase agreements (each a a€eSecurities Purchase Agreementa€) with
eachof Quick Capital, LLC, a Wyoming limited liability company (a€0eQuick Capitala€) and Jefferson Street Capital,
LLC, a New Jerseylimited liability company (a€ce]Jeffersona€) whereby we issued promissory notes in the aggregate
principal amount of $550,000(the a€ceAugust Private Placement Offeringa€).A F-45 A A TheCompany agreed to issue
to Quick Capital and Jefferson up to 39,300 shares of our Common Stock as a &€ceCommitment Feed€A Aspart of the
August Private Placement Offering, the Company issued two promissory notes each in the principal amount of $275,000
withan original issue discount of $25,000 (the a€mePrivate Placement Notesa€). The Private Placement Notes have a
one-time interestpayment of $27,500. Thereafter, any principal amount of interest which is not paid upon maturity will
accrue at a rate of the lesserof (i) sixteen percent (16%) per annum, or (ii) the maximum amount permitted by law from
the due date thereof until the same is paid.The Private Placement Notes have a maturity date of 10 months after
issuance and the proceeds from the notes are for general corporatepurposes. The Company agreed to issue to each of
Quick Capital and Jefferson 19,650 shares of Common Stock as additional considerationfor entering into Private
Placement Notes.A Theinvestors have the right, at any time on or following the earlier of (i) the date that any of the
shares are registered for resale undera registration statement of the Company or (ii) the date that is six (6) months
after the issue date, to convert all or any portion ofthe then outstanding and unpaid principal and interest into fully paid
and non-assessable shares of our Common Stock. The conversionprice shall be $1.50, subject to adjustments. We have
agreed to reserve a sufficient number of Common Stock (initially, 2,000,000 shares)for issuance upon conversion of the
Private Placement Notes in accordance with their terms.A Ifan event of default occurs under the Private Placement
Notes, the investors have the right to convert all amounts outstanding under thenotes at any time thereafter into shares
of Common Stock at the lesser of (i) the then applicable conversion price under the notes or(ii) the Market Price.
a€eMarket Priced€ shall mean 85% of the lowest VWAP on any trading day during the ten (10) trading daysprior to the
respective conversion date. a€eVWAP&€ means, for any security as of any date, the dollar volume-weighted
averageprice for such security on the principal market during the period beginning at 9:30 a.m., Eastern Standard
Time, and ending at 4:00 p.m.,Eastern Standard Time, as reported by Quotestream or other similar quotation service
provider designated by the investors.A TheCompany may prepay the Private Placement Notes at any time with fifteen
(15) trading days prior written notice (the a€oePrepaymentNotice Perioda€). During the Prepayment Notice Period, the
investor shall have the right to convert all or any portion of the PrivatePlacement Notes pursuant to the terms of the
notes, including the amount of the Private Placement Notes to be prepaid. If the Companyexercises its right to prepay
the notes, the Company shall make payment to the investor of an amount in cash equal to the sum of: (i)100% multiplied
by the principal amount then outstanding plus (ii) accrued and unpaid interest on the principal amount to
thePrepayment Notice Date, and (iii) $750 to reimburse the investor for administrative fees.A Ifthe Company delivers a
prepayment notice and fails to pay the applicable prepayment amount, the Company shall forever forfeit its rightto
prepay any part of the Private Placement Notes.A ThePrivate Placement Notes have mandatory monthly payments of
$43,200. The initial payments are due on November 9, 2024 and November 12,2024, respectively.A TheCompanya€™s
failure to comply with the material terms of the Private Placement Notes will be considered an event of default and
theprincipal sum of the Private Placement Notes will become immediately due and payable at an amount equal to the
principal amount thenoutstanding plus accrued interest (including any default interest) through the date of full
repayment multiplied by 135%, as well asall costs, all without demand, presentment or notice, unless expressly waived
by the investor.A Theinvestors may assign their rights to any 4€ceaccredited investora€ (as defined in Rule 501(a) of the
1933 Act) in a private transactionor to any of its affiliates without the consent of the Company.A F-46 A A Whilethe
Private Placement Notes remain outstanding, we shall not, without the investora€™s written consent (i) (a) pay, declare
or setapart for such payment, any dividend or other distribution on shares of capital stock other than dividends on
shares of Common Stocksolely in the form of additional shares of Common Stock or (b) directly or indirectly or through
any subsidiary make any other paymentor distribution with respect to its capital stock except for distributions pursuant
to any shareholdersa€™ rights plan which is approvedby a majority of the Companya€™ s disinterested directors, (ii)
redeem, repurchase or otherwise acquire (whether for cash or in exchangefor property or other securities or otherwise)
in any one transaction or series of related transactions any shares of capital stock ofthe Company or any warrants,
rights or options to purchase or acquire any such shares, or repay any indebtedness of the investor (iii)advance any
loans made in the ordinary course of business in excess of $100,000, (iv) sell, lease or otherwise dispose of any
significantportion of our assets outside the ordinary course of business, and (v) enter into any transaction or



arrangement structured in accordancewith, based upon, or related or pursuant to, in whole or in part, either Section
3(a)(9) or Section 3(a)(10) of the Securities Act.A Inconjunction with the August Private Placement Offering, the
Company entered into a registration rights agreement with each of Quick Capitaland Jefferson. The Company agreed to
file a registration statement with the Securities and Exchange Commission to register the re-saleof the maximum
number of shares of Common Stock covered in the August Private Placement Offering within sixty (60) calendar days
fromthe date of execution.A Note7. Stockholdersa€™ EquityA InJanuary 2023, the Company sold an aggregate of 474
shares of common stock for net proceeds of $182,982 in an a€ceat the marketa€offering pursuant to a sales agreement
between the Company and Roth Capital Partners, LLC (3€ceRotha€). On January 31, 2023,151 shares were repurchased
from Roth for $76,323. The offering was terminated on February 2, 2023.A OnFebruary 14, 2023, the Company issued
8,200 shares of common stock and 800 pre-funded warrants to purchase common stock to Aegis CapitalCorp.
(&€oeAegisa€) for net proceeds of $1,692,000 in connection with an underwritten offering.A OnAugust 22, 2023, the
Company issued 4,000shares of common stock with a fair value of $157,980to Mark Crone for consulting services
providedto the Company which is amortized to expense over the term of the agreement. The Company recognized stock
compensation expense of $50,000for the nine months ended September 30, 2023in connection with these

shares.A OnSeptember 11, 2023, the Company sold an aggregate of 13,800 shares of common stock for net proceeds of
$321,195 in an underwritten publicoffering pursuant to a securities purchase agreement. The Company issued an
aggregate of 34,008 shares upon the exercise of warrants.A Duringthe nine months ended September 30, 2023,
between May 2023, June 2023, and August 2023, the Company issued an aggregate of 1,832 sharesof common stock for
cash proceeds of $200,000 pursuant to a securities purchase agreement, dated May 16, 2023 with ClearThink. In
connectionwith such agreement, the Company also issued 1,250 shares of common stock to ClearThink as commitment
fees, with a fair value of $141,250,which was recorded as stock issuance costs.A Duringthe nine months ended
September 30, 2023, the Company issued an aggregate of 27,584 shares of common stock to Lind with a fair valueof
$3,053,089 as payment of $2,075,900 of note principal due on the convertible promissory note, and recorded a loss of
$977,188.A Duringthe nine months ended September 30, 2023, the Company issued an aggregate of 685 shares of
common stock to the designee of ClearThinkfor consulting services provided to the Company.A OnJanuary 25, 2024, the
Company issued 7,092 shares of common stock to ClearThink, with a fair value of $50,000, as a commitment fee onthe
term loan.A OnFebruary 12, 2024, the Company issued 100,000 shares of common stock to be held by The Crone Law
Group as Escrow Agent with a fair valueof $630,000 in connection with the Option Agreement with Afritex Texas.A F-
47 A A OnMay 22, 2024, the Company issued 10,000 shares of common stock to Hart, with a fair value of $23,300, as a
commitment fee on the promissorynote.A OnAugust 12, 2024, the Company issued an aggregate of 39,300shares of
common stock to Jefferson and Quick Capital, with a fair value of $45,588,as a commitment fee on the term

loan.A Duringthe nine months ended September 30, 2024, the Company issued an aggregate of 1,339,656shares of
common stock in consideration of proceedsof $2,982,415pursuant to a securities purchase agreement,dated May 16,
2023 with ClearThink.A Duringthe nine months ended September 30, 2024, the Company issued an aggregate of
571,531 shares of common stock to Lind as partial conversionof $1,144,900 principal pursuant to the May 2023
convertible promissory note.A Duringthe nine months ended September 30, 2024, the Company issued an aggregate of
37,620 shares of common stock to the designee of ClearThinkwith a fair value of $98,999 for consulting services
provided to the Company.A Duringthe nine months ended September 30, 2024, the Company sold an aggregate of
979,823 shares of common stock for net proceeds of $1,036,911in an a€ceat the marketa€ offering pursuant to a sales
agreement between the Company and H.C. Wainwright & Co., LLC (a€eWainwrighta€).A Note8. OptionsA Thefollowing
table represents option activity for the nine months ended September 30, 2024:A A Scheduleof Option Activity A A
Number of OptionsA A Weighted Average Exercise PriceA A Weighted Average Remaining Contractual Life in

YearsA A Aggregate Intrinsic ValueA Outstanding 4€“ December 31, 2023A A 6,331A A $1,426.52A A A 3.80A A $-A
Exercisable a€“ December 31, 2023A A 4,398A A $1,426.52A A A4.27A A $-A GrantedA A-AA $-AA AAAA

A A A ForfeitedA A896AA $-AA AAAA AAA ExpiredA A500AA $-AA AAAA AAA VestedA A4,172AA $-
AA AAAA AAA Outstanding 4€“ September 30, 2024A A 4,935A A $1,502.75A A A 3.62A A $-A Exercisable a4€“
September 30, 2024A A 4,172A A $1,502.75A A A 3.92A A $-A A Forthe nine months ended September 30, 2024, the
Company recognized a net credit to stock compensation expense of $1,317 due to optionsforfeitures.A Note9.
WarrantsA Thefollowing table represents warrant activity for the nine months ended September 30, 2024:A A Schedule
of Warrant Activity A A Number of WarrantsA A Weighted Average Exercise PriceA A Weighted Average Remaining
Contractual Life in YearsA A Aggregate Intrinsic ValueA Outstanding 4€“ December 31, 2023A A 14,619A A
$601.78A A A 4.20A A A AA Exercisable 4€“ December 31, 2023A A 11,114A A $770.50A A A552AA $-A
GrantedA A-AA $-AA AAAA AAA ExercisedA A-AA $-AA AAAA AAA Forfeited or ExpiredA A (2,358)A $-
AA AAAA AAA Outstanding 4€“ September 30, 2024A A 12,261A A $129.05A A A4.15A A AA A Exercisable a€“
September 30, 2024A A 12,261A A $129.05A A A 4.15A A $-A A F-48 A A OnMay 30, 2023, in connection with the
issuance of the $1,200,000 promissory note to Lind pursuant to a securities purchase agreement,the Company issued
Lind a five-year warrant exercisable six months from the date of issuance to purchase 8,701 shares of common stockat
an exercise price of $122.50 per share. The warrant provides for cashless exercise and full ratchet anti-dilution
provisions. Thefair value of the warrants of $381,538 was recorded as a discount to the 2023 Lind Note and classified
as liabilities.A OnJuly 27, 2023, in connection with the issuance of the $300,000 promissory note to Lind pursuant to the
Purchase Agreement Amendment,the Company issued Lind a five-year warrant exercisable six months from the date of
issuance to purchase 3,505 shares of common stockat an exercise price of $67.00 per share. The warrant provides for
cashless exercise and full ratchet anti-dilution provisions. The fairvalue of the warrants of $72,208 was recorded as a
discount to the 2023 Purchase Agreement Amendment and classified as a liability.A OnSeptember 11, 2023, in
connection with the underwritten public offering, the Company issued five-year Series A-1 warrants to purchaseup to
214,823 shares of common stock which warrants are exercisable upon stockholder approval at an exercise price of
$23.28 per share.Since the exercise of these warrants is contingent upon stockholder approval, which stockholder
approval has not been obtained, suchwarrants were not considered as outstanding as of September 30,

2024.A OnSeptember 11, 2023, in connection with the underwritten public offering, the Company issued eighteen-
month Series A-2 warrants to purchaseup to 214,823 shares of common stock which warrants are exercisable upon
stockholder approval at an exercise price of $23.28 per share.Since the exercise of these warrants is contingent upon
stockholder approval, which stockholder approval has not been obtained, suchwarrants were not considered as
outstanding as of September 30, 2024.A Therewas no warrant activity for the nine months ended September 30,
2024.A Note10. Commitment and ContingenciesA OfficeleaseA OnJanuary 1, 2022, the Company entered into a verbal
month-to-month lease agreement for its executive offices with an unrelated thirdparty and paid $52,2000n the lease for



the nine months ended September 30, 2023. For the nine months ended September 30, 2024, the Company paid
$52,200under this lease.A CoastalPride leased approximately 1,100square feet of office space in Beaufort, South
Carolina which consists of a lease with a related party for $1,000per month that expires in October 2024. In August
2024, the lease was terminated as of August 31, 2024. For the nine months endedSeptember 30, 2024, Coastal Pride
paid $8,0000n the lease.A CoastalPride also leased a 9,050 square foot facility for $1,000 per month from Gault for its
soft-shell crab operations in Beaufort, SouthCarolina under a one-year lease that expired in February 2023. On
February 3, 2023, the lease was renewed for $1,500 per month untilFebruary 2024. On February 3, 2024, Coastal Pride
entered into a verbal month-to-month lease agreement with Gault for $1,500 per month.For the nine months ended
September 30, 2024, Coastal Pride paid $13,500 on the lease.A F-49 A A Theoffices and facility of TOBC are located in
Nanaimo, British Columbia, Canada and are on land which was leased to TOBC for approximately$2,500 per month plus
taxes, from Steve and Janet Atkinson, the former TOBC owners. On April 1, 2022, TOBC entered into a new five-
yearlease with Steve and Janet Atkinson for CAD$2,590 per month plus taxes, and an additional five-year lease with
Kathryn Atkinson for CAD$2,370per month plus taxes. Both leases are renewable for two additional five-year

terms.A Rentaland equipment lease expenses were approximately $112,800 and $130,900 for the nine months ended
September 30, 2024 and 2023, respectively.A Notel1. Subsequent EventsA SharesissuancesA On October 1, 2024, and
Novemberl, 2024, the Company issued an aggregate of 56,123 shares of common stock, to the designee of ClearThink
Capital for consulting servicesprovided to the Company.A OnOctober 18, 2024, the Company issued 172,000 shares of
common stock with a fair value of $86,000 to Mark Crone for consulting servicesprovided to the Company.A OnOctober
18, 2024, the Company issued 168,000 shares of common stock with a fair value of $84,000 to Walter F. Lubkin Jr. for
consultingservices provided to the Company.A InOctober 2024 and November 2024, the Company issued 625,631shares
of common stock to Lind as partial conversion of $224,600principal pursuant to the May 2023 and July 2023 convertible
promissory note.A InOctober 2024 and November 2024, the Company sold an aggregate of 3,465,772shares of common
stock for net proceeds of $1,932,972in an a€ceat the marketa€ offering pursuant to a sales agreement between the
Company and Wainwright.A NoteissuancesA On October 1, 2024, pursuant to a securities purchaseagreement, the
Company issued to Diagonal a convertible promissory note in the principal amount of $121,900 with an original issue
discountof $15,900 (the a€ceOctober Diagonal Notead€). The October Diagonal Note has a one-time interest payment of
$14,628 paid upon issuanceand a maturity date of June 30, 2025. The proceeds from the sale of the October Diagonal
Note are for general working capital. Upon theoccurrence of an event of default as described in the October Diagonal
Note, the note will become immediately due and payable at a defaultinterest rate of 22% of the then outstanding
principal amount of the note. The October Diagonal Note has mandatory monthly payments of$15,170 beginning on
October 30, 2024, and due on the 30th of every month thereafter until February 28, 2025.A BritishColumbia

LawsuitA OnJuly 16, 2024, the Company, through TOBC, filed a lawsuit in the Supreme Court of British Columbia (the
a€eCourta€) againsttheir landlords Steven Atkinson, Kathryn Atkinson and Janet Atkinson (the a€ceLandlordsa€)
requesting a declaration that theircommercial lease located at 2904 and 2934 Jameson Road, Nanaimo, B.C. VOR 6W8
dated April 1, 2022 by and between TOBC and their Landlordsis a valid lease and remains in full force and effect. The
Company cannot provide any assurance as to the timing of resolution or outcomeof this matter.A NASDAQ
ComplianceA On October 8, 2024, the a€eCompany received anotice letter from the Listing Qualifications Department
of The Nasdaq Stock Market LLC (a€ceNasdaqga€) notifying the Company that,based upon the closing bid price of the
Companya€™s common stock, par value $0.0001 per share for the last 30 consecutive businessdays, the Company is
not currently in compliance with the requirement to maintain a minimum bid price of $1.00 per share for
continuedlisting on The Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2) (the a€ceMinimum Bid
Requirementa€), whichmatter serves as a basis for delisting the Companya€™ s securities from Nasdaq.A As previously
reported on a Current Report on Form8-K filed on June 12, 2024, the Company is subject to a Mandatory Panel Monitor
for a period of one year, or until June 11, 2025. As such,the Company is not eligible for a compliance period. The
Company requested a hearing with the Hearings Panel (the a&€oePaneld€),on October 16, 2024. The hearing date is set
for December 11, 2024. The hearing request will stay the suspension of the Companya€ ™ ssecurities and the filing of
the Form 25-NSE pending the Panela€™s decision. The fee for the hearing was $20,000.A Vendor AgreementA On
November 12, 2024 the Company entered into a vendoragreement with Low Tide LLC (a€ceLTa€). The term of the
agreement is 180 days, with will be automatically renewed for additionalsuccessive 180 day terms unless either party
gives 90 days written notice to terminate to the other.A LT has developed products, including but not limitedto seafood,
under the Wicked Tuna brand using its licensing rights from Pilgrim and the Toby Keith brand, (collectively the
a€ceProductsa€).We will, with LT, promote and sell the Products.A The Company may, at its discretion, provide
fundingfor the inventory to fulfill a purchase order (each a &4€eP0Oa<€) for the Products sold, and the parties will each
receive the following:A (i)As relates to Wicked Tuna, if the Company obtains a PO of a Product fromits customers, we
will pay LT a five percent (5%) margin on the Net Sales Amount. Net Sales Amount shall mean gross sales less
returnsand promotions and freight allowance.(ii)As relates to the Toby Keith brand, if LT obtains a PO for the
Productsfrom its customers and the Company funds the purchase of the inventory to fulfill the PO, the Company shall
receive a fee of one percent(1%) of the amount funded per month from LT from the first day of each month that the
amount remains outstanding plus an allocation expensewhich shall be a direct pass through of cost which shall be
calculated to include the cost of the product as well expenses associatedwith transportation, storage and miscellaneous
expenses. The Company will be paid directly by LTa€™ s customers. Thereafter, the Companywill pay LT its portion
within 48 hours of receiving funds for each PO.A The parties agreed to certain customary covenants, including those
relating to confidentiality and litigation. Theparties also agreed to certain mutual indemnification provisions for
breaches or inaccuracies in their respective representations andwarranties or covenants.A F-50 A A BLUESTAR
FOODS CORP.1,350,000shares of Common StockA PRELIMINARYPROSPECTUSA A A A PARTIIA INFORMATIONNOT
REQUIRED IN PROSPECTUSA Item13. Other Expenses of Issuance and Distribution.A Weare paying all expenses of the
offering. The following table sets forth all expenses to be paid by the registrant. All amounts shownare estimates except
for the registration fee.A SEC Registration FeeA $60A Legal Fees and ExpensesA A 30,000A Accounting Fees and
ExpensesA A 8,000A Miscellaneous FeesA A -A TotalA $38,060A A *These fees are calculated based on the
securities offered and the number of issuances and accordingly cannot be estimated at this time.The applicable
prospectus supplement will set forth the estimated amount of expenses of any offering of securities.A Wehave
directorsa€™ and officersa€™ liability insurance insuring our directors and officers against liability for acts or
omissionsin their capacities as directors or officers.A Item14. Indemnification of Directors and Officers.A Ourcertificate
of incorporation contains provisions that limit the liability of our directors for monetary damages to the fullest
extentpermitted by Delaware law. Consequently, our directors will not be personally liable to us or our stockholders for



monetary damages forany breach of fiduciary duties as directors, except liability for:A A 4— any breach of the
directora€™s duty of loyalty to us or our stockholders; A A A A 4— any act or omission not in good faith or that
involves intentional misconduct or a knowing violation of law; A A A A 4— unlawful payments of dividends in violation
of the Delaware General Corporation Law; or A Ourcertificate of incorporation and bylaws provide that we are required
to indemnify our directors and officers, in each case to the fullestextent permitted by Delaware law and provide for the
advancement of expenses incurred by a director or officer in advance of the finaldisposition of any action or proceeding,
and permit us to secure insurance on behalf of any director or officer for any liability arisingout of his, her or its actions
in that capacity.A Webelieve that these provisions in our certificate of incorporation and bylaws are necessary to attract
and retain qualified persons asdirectors and officers.A Thelimitation of liability and indemnification provisions in our
certificate of incorporation and bylaws may discourage stockholders frombringing a lawsuit against directors for breach
of their fiduciary duties. They may also reduce the likelihood of derivative litigationagainst directors and officers, even
though an action, if successful, might benefit us and our stockholders. A stockholdera€™s investmentmay be harmed to
the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these
indemnificationprovisions.A II-1 A A Insofaras indemnification for liabilities arising under the Securities Act may be
permitted to our directors, officers and controlling personspursuant to the foregoing provisions, or otherwise, we have
been advised that in the opinion of the SEC such indemnification is againstpublic policy as expressed in the Securities
Act and is, therefore, unenforceable.A Item15. Recent Sales of Unregistered Securities.A Inthe three years preceding
the filing of this registration statement, we have issued the following securities that were not registeredunder the
Securities Act. No underwriters were involved in the sales and the certificates representing the securities sold and
issuedcontain legends restricting transfer of the securities without registration under the Securities Act or an
applicable exemption fromregistration.A OnFebruary 8, 2021, the Company issued 50 shares of common stock to an
investor relations firm for services provided to the Company underan investor relations consulting

agreement.A OnMarch 30, 2021, the Company issued 10 shares of common stock to the designee of a law firm for
services provided to the Company.A OnMarch 31, 2021, the Company issued 5 shares of common stock to an investor
relations firm for services provided to the Company underan investor relations consulting agreement.A OnMarch 31,
2021, the Company issued 12 shares of common stock to Series A preferred stockholders as a common stock dividend
for the threemonths ended March 31, 2021.A OnApril 12, 2021, we granted each director a four-year option to purchase
100 shares of common stock at an exercise price of $2,000.00per share which vests in twelve equal monthly
installments over the first year of the date of grant.A OnApril 15, 2021, the Company issued an aggregate of 16 shares
of common stock to Walter Lubkin Jr., Walter Lubkin III, Tracy Greco andJohn Lubkin (collectively, the a€oeCoastal
Sellersa€) in lieu of $39,504 of outstanding interest under promissory notes issuedby the Company to the Coastal
Sellers in connection with the Coastal Pride acquisition.A OnApril 19, 2021, the Company issued 13 shares of common
stock with a fair value of $25,000 to the designee of a law firm for servicesprovided.A OnApril 29, 2021, the Company
issued 106 shares of common stock to Kenar Overseas Corp. in lieu of $227,378 of outstanding interest underthe
promissory note issued to Kenar Overseas Corp.A OnApril 30, 2021, the Company issued 5 shares of common stock with
a fair value of $28,500 to an investor relations firm for services providedto the Company under an investor relations
consulting agreement.A OnMay 31, 2021, the Company issued 5 shares of common stock to an investor relations firm
for services provided to the Company under aninvestor relations consulting agreement.A OnJune 17, 2021, we sold
pursuant to subscription agreements an aggregate of 475 shares of common stock at a purchase price of $2,000.00per
share and issued warrants to purchase an aggregate of 475 shares at an exercise price of $2,000.00 per share in a
private offeringto four accredited investors for gross proceeds of $950,000.A OnJune 23, 2021, we sold pursuant to
subscription agreements an aggregate of 213 shares of common stock at a purchase price of $2,000.00per share and
issued warrants to purchase an aggregate of 213 shares at an exercise price of $2,000.00 per share in a private
offeringto twenty-seven accredited investors for gross proceeds of $425,000.A OnJune 24, 2021, we issued an
aggregate of 988 shares of common stock to the sellers of Taste of BC Aquafarms Inc. (4€eTOBCa€)as partial
consideration for the sale of TOBC to the Company.A OnJune 30, 2021, the Company issued 5 shares of common stock
to an investor relations firm for services provided to the Company under aninvestor relations consulting

agreement.A OnJune 30, 2021, the Company issued 10 shares of common stock to the designee of a law firm for
services provided to the Company.A OnJune 30, 2021, we sold pursuant to subscription agreements an aggregate of 599
shares of common stock at a purchase price of $2,000.00per share and issued warrants to purchase an aggregate of
599 shares at an exercise price of $2,000.00 per share in a private offeringto twenty-six accredited investors for gross
proceeds of $1,197,500.A OnJune 30, 2021, we issued an aggregate of 707 shares of common stock to Series A
Stockholders upon the conversion of an aggregate of 28shares of Series A Stock.A OnJuly 8, 2021, we sold pursuant to
subscription agreements an aggregate of 84 shares of common stock at a purchase price of $2,000.00per share and
issued warrants to purchase an aggregate of 84 shares at an exercise price of $2,000.00 per share in a private
offeringto sixteen accredited investors for gross proceeds of $167,500.A OnJuly 14, 2021, we sold pursuant to
subscription agreements an aggregate of 130 shares of common stock at a purchase price of $2,000.00per share and
issued warrants to purchase an aggregate of 130 shares at an exercise price of $2,000.00 per share in a private
offeringto four accredited investors for gross proceeds of $259,500.A OnAugust 3, 2021, the Company issued 5 shares
of common stock with a fair value of $30,000 to an investor relations firm for services providedto the Company under
an investor relations consulting agreement.A II-2 A A OnAugust 3, 2021, the Company issued a stock option to
purchase an aggregate of 7 shares of common stock at an exercise price of $6,000per share to Silvia Alana, its chief
financial officer.A OnNovember 5, 2021, we issued 800 shares of common stock to Newbridge Securities Corporation as
underwritersa€™ representative, inconnection with our underwritten public offering for gross proceeds of $4

million.A OnNovember 5, 2021 we issued a warrant to purchase an aggregate of 56 shares of common stock at an
exercise price of $5,000.00 per shareto Newbridge. Such warrant is exercisable on a date which is 180 days from the
closing of the underwritten offering and expires on November11, 2024.A OnDecember 31, 2021, the Company issued 18
shares of common stock to Intelligent Investments I LLC for legal services provided to the Company.A OnDecember 31,
2021, the Company issued 5 shares of common stock to TraDigital Marketing Group for consulting services provided to
theCompany.A OnDecember 31, 2021, we issued 11 shares of common stock to each of Nubar Herian and John Keeler,
15 shares of common stock to each ofTimothy McLellan and Trond Ringstad and 20 shares of common stock to Jeffrey
Guzy for serving as directors of the Company.A Duringthe year ended December 31, 2021, we issued an aggregate of
371 shares of common stock to investors upon the exercise of warrants fortotal proceeds of $882,800.A Duringthe year
ended December 31, 2021, the Company sold pursuant to subscription agreements an aggregate of 1,500 shares of
common stock at$2,000.00 per share and issued warrants to purchase an aggregate of 1,500 shares at an exercise price



of $2,000.00 to various accreditedinvestors in private offerings for gross proceeds of $3 million.A OnJanuary 24, 2022,
the Company issued to Lind Global Fund II LP (a€ceLinda€) a secured convertible promissory note in the
principalamount of $5,750,000 and a five-year warrant to purchase 1,000 shares of common stock of the

Company.A OnJanuary 24, 2022, the Company issued 6125 shares of common stock to an investor upon the exercise of
warrants for total proceeds of $250,000.A OnFebruary 3, 2022, the Company issued 167 shares of common stock with a
fair value of $359,250 to Gault Seafood as partial considerationfor the purchase of certain of its assets.A OnMarch 31,
2022, the Company issued 15 shares of common stock to Intelligent Investments I LLC, with a fair value of $30,000, for
legalservices provided to the Company.A OnMarch 31, 2022, the Company issued 5 shares of common stock with a fair
value of $9,750 to TraDigital Marketing Group for consultingservices provided to the Company.A OnApril 1, 2022, the
Company issued 3 shares of common stock with a fair value of $6,000 to the designee of ClearThink LL1.C
(4€ceClearThinka€)for consulting services provided to the Company.A OnApril 4, 2022, the Company issued 10 shares
of common stock with a fair value of $20,000 to SRAX, Inc. for consulting services providedto the Company which is
amortized to expense over the term of the agreement. The Company recognized stock compensation expense of
$15,000for the year ended December 31, 2022 in connection with these shares.A OnApril 5, 2022, the Company issued
an aggregate of 25 shares of common stock with a fair value of $156,341 to Newbridge Securities Corporationand its
affiliates for consulting services provided to the Company.A II-3 A A OnMay 1, 2022, the Company issued 4 shares of
common stock with a fair value of $6,000 to the designee of ClearThink for consulting servicesprovided to the
Company.A OnJune 1, 2022, the Company issued 4 shares of common stock with a fair value of $6,000 to the designee
of ClearThink for consulting servicesprovided to the Company.A OnJune 3, 2022, the Company issued 10 shares of
common stock with a fair value of $13,800 to TraDigital Marketing Group for consultingservices provided to the
Company.A OnJune 30, 2022, the Company issued 24 shares of common stock to Intelligent Investments I LLC, with a
fair value of $30,000, for legalservices provided to the Company.A OnJuly 1, 2022, the Company issued 5 shares of
common stock with a fair value of $6,000 to the designee of ClearThink for consulting servicesprovided to the
Company.A OnAugust 1, 2022, the Company issued 5 shares of common stock with a fair value of $6,000 to the
designee of ClearThink for consultingservices provided to the Company.A OnAugust 25, 2022, the Company issued 222
shares of common stock to Lind, with a fair value of $271,111, in satisfaction of the convertiblepromissory

note.A OnSeptember 1, 2022, the Company issued 51 shares of common stock with a fair value of $6,000 to the
designee of ClearThink for consultingservices provided to the Company.A OnSeptember 26, 2022, the Company issued
222 shares of common stock to Lind, with a fair value of $176,666, in satisfaction of the convertiblepromissory

note.A OnOctober 1, 2022, the Company issued 10 shares of common stock with a fair value of $6,000 to the designee
of ClearThink for consultingservices provided to the Company.A OnNovember 1, 2022, the Company issued 7 shares of
common stock with a fair value of $6,000 to the designee of ClearThink for consultingservices provided to the
Company.A OnNovember 22, 2022, the Company granted an employee a three-year option to purchase 6 shares of
common stock at an exercise price of $790.00which vests in equal monthly installments during the term of the
option.A OnDecember 1, 2022, the Company issued 9 shares of common stock with a fair value of $6,000 to the
designee of ClearThink for consultingservices provided to the Company.A OnDecember 21, 2022, the Company issued
222 shares of common stock to Lind with a fair value of $100,000, in satisfaction of the convertiblepromissory

note.A OnDecember 31, 2022, the Company issued 63 shares of common stock to each of Nubar Herian and John
Keeler, 100 shares of common stock toeach of Timothy McLellan and Trond Ringstad, 43 shares of common stock to
each of Juan Carlos Dalto and Silvia Alana and 144 shares ofcommon stock to Jeffrey Guzy, for serving as directors of
the Company.A OnDecember 31, 2022, the Company issued an aggregate of 441 shares of common stock to Walter
Lubkin Jr., Walter Lubkin III, Tracy Grecoand John Lubkin in lieu of $176,228 of outstanding principal and interest
under promissory notes issued to them by the Company in connectionwith the Coastal Pride acquisition.A OnJanuary 1,
2023, February 1, 2023, March 1, 2023, April 1, 2023, May 1, 2023, and June 1, 2023, the Company issued 15 shares,
12 shares,39 shares, 47 shares, 48 shares, and 61 shares of common stock, respectively, to the designee of ClearThink
for consulting services providedto the Company.A I1I-4 A A Duringthe three months ended March 31, 2023, the
Company issued an aggregate of 7,471 shares of common stock to Lind with a fair value of $1,743,230as payment of
$1,094,800 of note principal due on the convertible promissory note.A OnMay 16, 2023, the Company entered into a
Purchase Agreement (the a€eELOC Purchase Agreementa€) with ClearThink. Pursuant tothe ELOC Purchase
Agreement, ClearThink has agreed to purchase from the Company, from time to time upon delivery by the Company to
ClearThinkof request notices (each a d€eRequest Noticea€), and subject to the other terms and conditions set forth in
the ELOC PurchaseAgreement, up to an aggregate of $10,000,000 of the Companya€™s common stock. The purchase
price of the shares of common stock tobe purchased under the ELOC Purchase Agreement will be equal to 80% of the
two lowest daily VWAPs during a valuation period of six tradingdays, beginning three trading days preceding the draw
down or put notice to three trading days commencing on the first trading day followingdelivery and clearing of the
delivered shares. Each purchase under the ELOC Purchase Agreement will be in a minimum amount of $25,000and a
maximum amount equal to the lesser of (i) $1,000,000 and (ii) 300% of the average daily trading value of the common
stock overthe ten days preceding the Request Notice date. In addition, pursuant to the ELOC Purchase Agreement, the
Company agreed to issue toClearThink 1,250 restricted shares of the Companya€™s common stock as a
a4€oeCommitment Fee.4€ The ELOC Purchase Agreementhas a maturity date of May 16, 2025.A Theissuance of shares
to ClearThink are subject to a beneficial ownership limitation so that in no event will shares be issued which
wouldresult in ClearThink beneficially owning, together with its affiliates, more than 9.99% of the Companya€™s
outstanding shares ofCommon Stock.A TheCompany may not deliver to ClearThink a Request Notice if we are in
default. Events of default include:A (a)the effectiveness of a registration statement registering the resale of the
Securities lapses for any reason for a period of ten (10)consecutive business days or for more than an aggregate of
thirty (30) business days in any 365-day period, with certain exceptions;A II-5 A A (b)the suspension of the Common
Stock from trading on the principal market for a period of one (1) business day, provided that the Companymay not
direct ClearThink to purchase any shares of Common Stock during any such suspension;A (c)the delisting of the
Common Stock from The OTCQB, provided, however, that the Common Stock is not immediately thereafter trading on
theNew York Stock Exchange, The Nasdaq Global Market, The Nasdaq Global Select Market, the NYSE American (or
nationally recognized successorto any of the foregoing);A (d)if the exchange cap is reached unless and until stockholder
approval is obtained;A (e)the failure for any reason by the transfer agent to issue shares to ClearThink within three (3)
business days after the applicable purchasedate on which ClearThink is entitled to receive such shares;A (f)the
Company breaches any representation, warranty, covenant or other term or condition under any of their transaction
documents withClearThink;A (g)if any person commences a proceeding against the Company pursuant to or within the



meaning of any bankruptcy law or if the Company commencesa proceeding within the meaning of any bankruptcy
law;A (h)if at any time the Company is not eligible to transfer its Common Stock electronically as DWAC

shares.A TheELOC Purchase Agreement terminates as follows:A (a)If pursuant to or within the meaning of any
bankruptcy law, the Company commences a voluntary case or any Person commences a proceedingagainst the
Company, a custodian is appointed for the Company or for all or substantially all of its property, or the Company makes
ageneral assignment for the benefit of its creditors, any of which would be an event of default, shall automatically
terminate withoutany liability or payment to the Company without further action or notice by any person;A (b)In the
event that the commencement of the ELOC Purchase Agreement shall not have occurred on or before December 31,
2023;A (c)for any reason or for no reason by delivering notice to ClearThink electing to terminate;A (d)automatically on
the date that the Company sells and ClearThink purchases the full available amount under the ELOC Purchase
Agreement;A (e)May 16, 2025.A ClearThink,its agents, representatives or affiliates, will not in any manner whatsoever,
enter into or effect directly or indirectly, any (i) a€oeshortsalea€ of the Common Stock or (ii) hedging transaction, which
establishes a net short position with respect to the Common Stock.A Itis possible that we may not have access to the full
amount available to us under the ELOC Purchase Agreement. We have also indemnifiedClearThink pursuant to the
ELOC Purchase Agreement.A Inconnection with the ELOC Purchase Agreement, the Company entered into a
Registration Rights Agreement with ClearThink under which theCompany agreed to file a registration statement with
the Securities and Exchange Commission covering the shares of common stock issuableunder the ELOC Purchase
Agreement (the &€ceRegistration Rights Agreementa€).A OnMay 16, 2023, the Company and ClearThink also entered
into a Securities Purchase Agreement (the € SPA4&€) under which ClearThinkhas agreed to purchase from the
Company an aggregate of 1,000 shares of the Companya€™s restricted common stock for a total purchaseprice of
$200,000 in four closings. The first closing shall occur on or about the execution date of the SPA and the second, third,
andfourth closings shall be within 60 days after the first closing. During the six months ended June 30, 2023, between
May 2023 and September2023, the Company issued an aggregate of 1,000 shares of common stock to ClearThink
pursuant to the SPA and 1,250 to ClearThink pursuantto the ELOC Purchase Agreement, with a fair value of
$341,250.A OnMay 30, 2023, the Company issued to Lind a secured convertible promissory note in the principal
amount of $1,200,000 and a common stockpurchase warrant to acquire 8,701 shares of common stock of the
Company.A Duringthe six months ended June 30, 2023, the Company issued an aggregate of 15,613 shares of common
stock to Lind with a fair value of $2,501,820as payment of $1,668,800 of note principal due on the convertible
promissory note.A OnJuly 1, 2023, the Company issued 105 shares of common stock with a fair value of $6,000 to the
designee of ClearThink for consultingservices provided to the Company.A OnJuly 12, 2023, the Company issued 2,105
shares of common stock to Lind with a fair value of $92,500, in satisfaction of a convertiblepromissory note.A OnJuly 20,
2023, the Company issued 345 shares of common stock to Steve Atkinson and Janet Atkinson as additional
consideration in connectionwith the purchase of TOBC which were held in escrow since June 24, 2021.A OnJuly 27,
2023, the Company issued to Lind a secured convertible promissory note in the principal amount of $300,000 and a
common stockpurchase warrant to acquire 3,505 shares of common stock of the Company.A OnAugust 1, 2023, the
Company issued 143 shares of common stock to the designee of Clear Think Capital for consulting services providedto
the Company.A OnAugust 8, 2023, the Company issued 2,107 shares of common stock to Lind with a fair value of
$70,600, in satisfaction of a convertiblepromissory note.A II-6 A A OnAugust 11, 2023, the Company issued 2,582
shares of common stock to Lind with a fair value of $86,500, in satisfaction of a convertiblepromissory note.A OnAugust
22, 2023, the Company issued 2,586 shares of common stock to Lind with a fair value of $86,000, in satisfaction of a
convertiblepromissory note.A OnAugust 22, 2023, the Company issued 4,000 shares of common stock to The Crone Law
Group P.C. for legal services provided to the Company.A OnSeptember 5, 2023, the Company issued 2,591 shares of
common stock to Lind with a fair value of $85,400.A OnSeptember 11, 2023, the Company sold an aggregate of 13,800
shares of common stock for net proceeds of $ 321,195 in an underwritten publicoffering pursuant to a securities
purchase agreement. The Company issued an aggregate of 34,008 shares of common stock at an exerciseprice of $0.50
per share pursuant to pre-funded warrants in connection with an underwritten offering pursuant to a securities
purchaseagreement.A OnOctober 1, 2023, November 1, 2023, and December 1, 2023, the Company issued 846, 1,746,
and 1,507 shares of common stock, respectively,to the designee of ClearThink Capital for consulting services provided
to the Company.A OnNovember 3, 2023, the Company issued 12,515 shares of common stock to Lind Global Fund LP
and 154,500 shares of common stock to ArmisticeCapital upon the exercise of pre-funded warrants in connection with
an underwritten offering pursuant to a securities purchase agreement.A OnDecember 27, 2023, the Company issued
25,779 shares of common stock to ClearThink as part of the Securities Purchase Agreement (the a€eSPAa€)under
which ClearThink has agreed to purchase from the Company.A OnDecember 31, 2023, the Company issued 3,472
shares of common stock to each of Nubar Herian, John Keeler, and our previous Chief ExecutiveOfficer and director
Silvia Alana, 5,556 shares of common stock to each of Timothy McLellan and Trond Ringstad, 2,025 shares of
commonstock to prior board member Juan Carlos Dalto and 7,986 shares of common stock to Jeffrey Guzy.A OnJanuary
25, 2024, the Company issued 7,092 shares of common stock to ClearThink, with a fair value of $50,000, as a
commitment fee onthe term loan.A OnMay 22, 2024, the Company issued 10,000 shares of common stock to Hart, with
a fair value of $23,300, as a commitment fee on the promissorynote.A OnJanuary 23,2024, February 1, 2024, March 8,
2024, April 8, 2024, May 10, 2024, July 1,2024, August 15, 2024, and September 5, 2024, theCompany issued 1,528,
1,654, 2,056, 2,391, 3,928, 9,900, 5,978, and 10,185 shares of common stock, respectively, to the designee of
ClearThinkCapital for consulting services provided to the Company.A OnjJune 6, 2024, June 13, 2024, June 27, 2024,
June 28, 2024, July 17, 2024, July 23, 2024, October 3, 2024, October 21, 2024, October24, 2024, and November 15,
2024 the company issued 55,954, 55,954, 113,751, 56,970, 64,850, 64,850, 124,434, 125,240, 125,000,and 250,957
shares of common stock to Lind in satisfaction of a convertible promissory note.A OnAugust 12, 2024, the Company
issued 19,650 shares of common stock to Jefferson Street Capital, LLC, with a fair value of $22,794, asa commitment
fee on the promissory note.A OnAugust 12, 2024, the Company issued 19,650 shares of common stock to Quick Capital,
LLC, with a fair value of $22,794, as a commitmentfee on the promissory note.A On October 18, 2024, the
Companyissued 172,000 shares of common stock with a fair value of $86,000 to Mark Crone for consulting services
provided to the Company.A On October 18, 2024, the Companyissued 168,000 shares of common stock with a fair value
of $84,000 to Walter F. Lubkin Jr. for consulting services provided to the CompanyA Thesetransactions were exempt
from registration under Section 4(a)(2) and/or Rule 506(b) of Regulation D as promulgated by the Securitiesand
Exchange Commission under of the Securities Act, as transactions by an issuer not involving any public offering. None
of the securitieswere sold through an underwriter and, accordingly, there were no underwriting discounts or
commissions involved.A 1I-7 A A Item16. ExhibitsA Exhibit Number A Description 2.1 A Agreement and Plan of



Merger, dated as of November 8, 2018, by and among the Company Blue Star Acquisition Sub and John Keeler
(incorporated by reference to Exhibit 2.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on
November 14, 2018) 2.2 A Articles of Merger between Blue Star and Acquisition Sub (incorporated by reference to
Exhibit 2.2 to the Companya€™s Current Report on Form 8-K filed with the SEC on November 14, 2018) 3.1 A
Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.3 to the Companya€™s
Form 10/A filed with the SEC on May 17, 2018) 3.2 A Amended and Restated By-Laws (incorporated by reference to
Exhibit 3.4 to the Companya€™s Form 10/A filed with the SEC on May 17, 2018) 3.3 A Certificate of Amendment, dated
November 5, 2018 (incorporated by reference to Exhibit 3.1 to the Companya€™s Current Report on Form 8-K filed
with the SEC on November 9, 2018) 3.4 A Certificate of Designation of 8% Series A Convertible Preferred Stock
(incorporated by reference to Exhibit 3.2 to the Companya€™s Current Report on Form 8-K filed with the SEC on
November 9, 2018) 3.5 A Certificate of Amendment to Amended and Restated Certificate of Incorporation, dated June
9, 2023 (incorporated by reference to Exhibit 3.1 to the Companya€™s Current Report on Form 8-K filed with the SEC
on June 20, 2023) 4.1 A Form of Promissory Note with TOBC (incorporated by reference to 4.1 to the Companya€™s
Current Report on Form 8-K filed with the SEC on June 30, 2021) 4.2 A Form of Underwriters Warrant, issued
November 5, 2021 (incorporated by reference to Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed
with the SEC on November 8, 2021) 4.3 A Form of Warrant Agent Agreement (incorporated by reference to Exhibit 4.1
to the Companya€™s Current Report on Form 8-K filed with the SEC on February 15, 2023) 4.4 A $5,750,000 Secured
Convertible Promissory Note, dated January 24, 2022, issued to Lind Global Fund II LP (incorporated by reference to
Exhibit 4.2 to the Companya€™s Current Report on Form 8-K filed with the SEC on January 28, 2022) 4.5 A $1,200,000
Senior Secured Convertible Promissory Note, dated May 30, 2023 issued to Lind Global Fund II LP (incorporated by
reference to Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on May 31, 2023) 4.6 A
Senior Secured Convertible Promissory Note, dated July 27, 2023, in the principal amount of $300,000 issued by Blue
Star Foods Corp. to Lind Global Fund II LP (incorporated by reference to Exhibit 4.1 to the Companya€™s Current
Report on Form 8-K filed with the SEC on July 28, 2023) 4.7 A Form of Common Stock Purchase Warrant (incorporated
by reference to Exhibit 4.7 to the Companya€™ s Registration Statement on Form S-1 filed with the SEC on July 28,
2023) 4.8 A Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.8 to the Companya€™ s
Registration Statement on Form S-1 filed with the SEC on July 28, 2023) 4.9 A Form of Pre-funded Warrant
(incorporated by reference to Exhibit 4.9 to the Companya€™s Registration Statement on Form S-1 filed with the SEC
on July 28, 2023) 5.1* A Opinion of The Crone Law Group, P.C. 10.1 A Form of Subscription Agreement (incorporated
by reference to Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018)
10.2 A Form of Amendment to Subscription Agreement (incorporated by reference to Exhibit 10.2 to the Companya€™s
Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.3 A Form of Warrant (incorporated by
reference to Exhibit 10.3 to the Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018)
10.4 A Form of Registration Rights Agreement (incorporated by reference to Exhibit 10.4 to the Companya€™s Current
Report on Form 8-K filed with the SEC on November 8, 2018) 10.5 A Form of Settlement Agreement and Mutual
General Release (incorporated by reference to Exhibit 10.5 to the Companya€™s Current Report on Form 8-K filed with
the SEC on November 8, 2018) 10.6 A Forms of Lockup Agreement for Pre-Merger Stockholders and Officers and
Directors (incorporated by reference to Exhibit 10.6 to the Companya€™s Current Report on Form 8-K filed with the
SEC on November 8, 2018) 10.7 A Form of Redemption Agreement (incorporated by reference to Exhibit 10.7 to the
Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.8 A 2018 Incentive Stock
Option Plan (incorporated by reference to Exhibit 10.8 to the Companya€™s Current Report on Form 8-K filed with the
SEC on November 8, 2018) 10.9 A Form of Stock Option Agreement (incorporated by reference to Exhibit 10.9 to the
Companya€™s Current Report on Form 8-K, dated November 8, 2018) 10.10 A Loan and Security Agreement filed with
the SEC on August 31, 2016 between the Company and ACF (incorporated by reference to Exhibit 10.10 to the
Companya€™s Current Report on Form 8-K, dated November 8, 2018) 10.11 A First Amendment to Loan and Security
Agreement and Reservation of Rights, dated November 18, 2016, between the Company and ACF (incorporated by
reference to Exhibit 10.11 to the Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018)
10.12 A Second Amendment to Loan and Security Agreement, dated June 19, 2017, between the Company and ACF
(incorporated by reference to Exhibit 10.12 to the Companya€™s Current Report on Form 8-K filed with the SEC on
November 8, 2018) 10.13 A Third Amendment to Loan and Security Agreement, dated October 16, 2017, between the
Company and ACF (incorporated by reference to Exhibit 10.13 to the Companya€™s Current Report on Form 8-K filed
with the SEC on November 8, 2018) A 1I-8 A A 10.14 A Fourth Amendment to Loan and Security Agreement, dated
September 19, 2018, between the Company and ACF (incorporated by reference to Exhibit 10.14 to the Companya€™s
Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.15 A Fifth Amendment to Loan and Security
Agreement, dated November 8, 2018, between the Company and ACF (incorporated by reference to Exhibit 10.15 to the
Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.16 A $14,000,000 Revolving
Credit Note, dated August 31, 2016 between the Company and ACF (incorporated by reference to Exhibit 10.16 to the
Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.17 A Patent Security
Agreement, dated August 31, 2016, between Blue Star and ACF FINCO LP (incorporated by reference to Exhibit 10.17
to the Companya€™ s Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.18 A Lease Agreement,
dated May 1, 2001, between Keeler & Co. and John Keeler Real Estate Holdings, Inc. (incorporated by reference to
Exhibit 10.18 to the Companya€™s Current Report on Form 8-K filed with the SEC on November 8, 2018) 10.19 A
Master Software Development Agreement, dated February 6, 2017 between the Company and Claritus Management
Pvt. Ltd. (incorporated by reference to Exhibit 10.19 to the Companya€™s Current Report on Form 8-K filed with the
SEC on November 8, 2018) 10.20 A $500,000 Demand Note, dated January 4, 2006 from Keeler & Co. in favor of John
Keeler and Maria Keeler (incorporated by reference to Exhibit 10.20 to the Companya€™s Current Report on Form 8-K
filed with the SEC on November 8, 2018) 10.21 A $200,000 Demand Note, dated March 31, 2006 from Keeler & Co. in
favor of John Keeler and Maria Keeler (incorporated by reference to Exhibit 10.22 to the Companya€™s Current Report
on Form 8-K filed with the SEC on November 8, 2018) 10.22 A $100,000 Demand Note, dated November 21, 2007,
from Keeler & Co. in favor of John Keeler (incorporated by reference to Exhibit 10.23 to the Companya€™s Current
Report on Form 8-K filed with the SEC on November 8, 2018) 10.23 A $516,833.83 Demand Note, dated July 31, 2013
from Keeler & Co. in favor of John Keeler (incorporated by reference to Exhibit 10.24 to the Companya€™s Current
Report on Form 8-K filed with the SEC on November 8, 2018) 10.24 A Form of Subscription Agreement for February 1,
2019 offering (incorporated by reference to Exhibit 10.26 to the Companya€™s Annual Report on Form 10-K, filed with
the SEC on April 1, 2019) 10.25 A $1,000,000 Promissory Note, dated March 26, 2019, issued to Kenar Overseas Corp.



(incorporated by reference to Exhibit 10.27 to the Companya€™s Annual Report on Form 10-K, filed with the SEC on
April 1, 2019) 10.26 A $100,000 Promissory Note, dated January 1, 2021, issued to Lobo Holdings, LLLP (incorporated
by reference to Exhibit 10.26 to the Companya€™s Annual Report on Form 10-K filed with the SEC on April 15, 2021)
10.27 A Agreement and Plan of Merger and Reorganization, dated as of November 26, 2019, by and among John Keeler
& Co., Inc., Coastal Pride Seafood, LLC, Coastal Pride Company, Inc., The Walter F. Lubkin, Jr. Irrevocable Trust dated
1/8/03, Walter F. Lubkin III, Tracy Lubkin Greco and John C. Lubkin (incorporated by reference to Exhibit 10.29 to the
Companya€™s Current Report on Form 8-K filed with the SEC on December 2, 2019) 10.28 A 4% Promissory Note in
the principal amount of $500,000, dated November 26, 2019, issued by John Keeler & Co., Inc. to Walter Lubkin, Jr.
(incorporated by reference to Exhibit 10.30 to the Companya€™s Current Report on Form 8-K filed with the SEC on
December 2, 2019) 10.29 A Form of 4% Convertible Promissory Note, dated November 26, 2019, issued by John Keeler
& Co., Inc. (incorporated by reference to Exhibit 10.31 to the Companya€™s Current Report on Form 8-K filed with the
SEC on December 2, 2019) 10.30 A Form of Leak-Out Agreement, dated November 26, 2019 (incorporated by
reference to Exhibit 10.32 to the Companya€™s Current Report on Form 8-K filed with the SEC on December 2, 2019)
10.31 A Joinder and Seventh Amendment to Loan and Security Agreement, dated November 26, 2019, by and among
ACF Finco I LP, John Keeler & Co., Inc. and Coastal Pride Seafood, LLC (incorporated by reference to Exhibit 10.33 to
the Companya€™s Current Report on Form 8-K filed with the SEC on December 2, 2019) A 1I-9 A A 10.32 A Form of
Lock-Up and Resale Restriction Agreement, dated December 26, 2019 (incorporated by reference to Exhibit 10.34 to
the Companya€™s Annual Report on Form 10-K filed with the SEC on May 29, 2020) 10.33 A Loan Amendment, dated
May 21, 2020 to Promissory Note issued to Kenar Overseas Corp. (incorporated by reference to Exhibit 10.36 to the
Companya€™s Annual Report on Form 10-K filed with the SEC on May 29, 2020) 10.34 A Eight Amendment to Loan
and Security Agreement, dated May 7, 2020, between the Company and ACF Separation and Mutual Release
Agreement, dated February 25, 2020, between the Company and Christopher Constable (incorporated by reference to
Exhibit 10.37 to the Companya€™s Annual Report on Form 10-K filed with the SEC on May 29, 2020) 10.35 A
Separation and Mutual Release Agreement, dated February 25, 2020, between the Company and Christopher Constable
(incorporated by reference to Exhibit 10.38 to the Companya€™s Annual Report on Form 10-K filed with the SEC on
May 29, 2020) 10.36 A Mutual Lease Termination Agreement, dated December 31, 2020, between Keeler & Co. and
John Keeler Real Estate Holdings, Inc. (incorporated by reference to Exhibit 10.36 to the Companya€™s Annual Report
on Form 10-K filed with the SEC on April 15, 2021) 10.37 A Debt Repayment Agreement, dated December 30, 2020,
between the Company and John Keeler (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report
on Form 10-K filed with the SEC on February 9, 2021) 10.38 A Investment Banking Agreement, dated July 1, 2020,
between the Company and Newbridge Securities Corporation(incorporated by reference to Exhibit 10.38 to the
Companya€™s Annual Report on Form 10-K filed with the SEC on April 15, 2021) 10.39 A Amendment No. 1 to
Investment Banking Agreement, dated October 30, 2020, between the Company and Newbridge Securities
Corporation(incorporated by reference to Exhibit 10.39 to the Companya€™s Annual Report on Form 10-K filed with the
SEC on April 15, 2021) 10.40 A Loan and Security Agreement dated March 31, 2021, by and among John Keeler & Co.
Inc. and Coastal Pride Seafood, LLC and Lighthouse Financial Corp. (incorporated by reference to Exhibit 10.40 to the
Companya€™s Current Report on Form 10-K filed with the SEC on April 6, 2021) 10.41 A Revolving Credit Note dated
March 31, 2021 in the amount of up to $5,000,000 issued by John Keeler & Co. Inc. and Coastal Pride Seafood, LLC to
Lighthouse Financial Corp. (incorporated by reference to Exhibit 10.41 to the Companya€™s Current Report on Form
10-K filed with the SEC on April 6, 2021) 10.42 A Guarantee Agreement dated March 31, 2021 executed by Blue Star
Foods Corp. in favor of Lighthouse Financial Corp. (incorporated by reference to Exhibit 10.42 to the Companya€™s
Current Report on Form 10-K filed with the SEC on April 6, 2021) 10.43 A Form of Director Services Agreement
(incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on
March 31, 2021 10.44 A Stock Purchase Agreement, dated April 27, 2021, by and among the Company, Taste of BC
Adquafarms Inc., and Steve Atkinson and Janet Atkinson (incorporated by reference to Exhibit 10.44 to the
Companya€™s Current Report on Form 8-K filed with the SEC on April 29, 2021) 10.45 A Second Loan Amendment,
dated April 28, 2021 between the Company and Kenar Overseas Corp. (incorporated by reference to Exhibit 10.45 to
the Companya€™s Current Report on Form 8-K filed with the SEC on April 29, 2021) 10.46 A Form of Subscription
Agreement for common stock offering (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report
on Form 8-K filed with the SEC on June 23, 2021) 10.47 A Form of common stock Purchase Warrant at $2.00 per share
(incorporated by reference to Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on June
23, 2021) 10.48 A Form of Promissory Note with Taste of BC Aquafarms, Inc. Sellers (incorporated by reference to
Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on June 30, 2021) 10.49 A First
Amendment to Stock Purchase Agreement, dated June 24, 2021, by and among, the Company, Taste of BC Aquafarms,
Inc, Steven Atkinson and Janet Atkinson (incorporated by reference to Exhibit 10.1 to the Companya€™s Current
Report on Form 8-K filed with the SEC on June 30, 2021) 10.50 A Form of Confidentiality, Non-Competition and Non-
Solicitation Agreement, dated June 24, 2021 (incorporated by reference to Exhibit 10.2 to the Companya€™s Current
Report on Form 8-K filed with the SEC on June 30, 2021) A 1I-10 A A 10.51 A $100,000 Promissory Note, dated July 1,
2021, issued to Lobo Holdings, LLC (incorporated by reference to Exhibit 4.1 to the Companya€™s Current Report on
Form 8-K filed with the SEC on July 7, 2021) 10.52 A Note Payoff Indemnity Agreement, dated July 6, 2021 between the
Company and Kenar Overseas Corp. (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report on
Form 8-K filed with the SEC on July 7, 2021) 10.53 A Employment At Will Agreement, dated August 3, 2020, between
the Company and Silvia Alana (incorporated by reference to Exhibit 10.53 to the Companya€™s Registration Statement
on Form S-1 filed with the SEC on August 2, 2021) 10.54 A Investment Banking Engagement Agreement, dated July 8,
2021, between the Company and Newbridge Securities Corporation (incorporated by reference to Exhibit 10.54 to the
Companya€™s Registration Statement on Form S-1 filed with the SEC on August 2, 2021) 10.55 A Consulting
Agreement, dated July 8, 2021, between the Company and MEC Consulting, Inc. (incorporated by reference to Exhibit
10.55 to the Companya€™s Registration Statement on Form S-1 filed with the SEC on August 2, 2021) 10.56 A Form of
Warrant issuable to Newbridge Securities Corporation (incorporated by reference to Exhibit 10.56 to the
Companya€™s Registration Statement on Form S-1/A filed with the SEC on October 25, 2021) 10.57 A Securities
Purchase Agreement, dated January 24, 2022, between the Company and Lind Global Fund II LP (incorporated by
reference to Exhibit 10.57 to the Companya€™s Current Report on Form 8-K filed with the SEC on January 28, 2022)
10.58 A Warrant, dated January 24, 2022, issued by the Company to Lind Global Fund II LP (incorporated by reference
to Exhibit 10.58 to the Companya€™s Current Report on Form 8-K filed with the SEC on January 28, 2022) 10.59 A
Security Agreement, dated as of January 24, 2022, between the Company and Lind Global Fund II LP (incorporated by



reference to Exhibit 10.59 to the Companya€™s Current Report on Form 8-K filed with the SEC on January 28, 2022)
10.60 A Stock Pledge Agreement, dated as of January 24, 2022, between the Company and Lind Global Fund II LP
(incorporated by reference to Exhibit 10.60 to the Companya€™s Current Report on Form 8-K filed with the SEC on
January 28, 2022) 10.61 A Form of Warrant, dated November 5, 2021 issued to Newbridge Securities Corporation
(incorporated by reference to Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on
November 8, 2021) 10.62 A Asset Purchase Agreement, dated February 3, 2022, between Coastal Pride Seafood, LLC,
Gault Seafood, LLC and Robert J. Gault II (incorporated by reference to Exhibit 10.61 to the Companya€™s Current
Report on Form 8-K filed with the SEC on February 9, 2022) 10.63 A Consulting Agreement, dated February 3, 2022
between Coastal Pride Seafood, LLC and Robert J. Gault (incorporated by reference to Exhibit 10.62 to the
Companya€™s Current Report on Form 8-K filed with the SEC on February 9, 2022) 10.64 A Leak-Out Agreement,
dated February 3, 2022 for Robert J. Gault (incorporated by reference to Exhibit 10.63 to the Companya€™s Current
Report on Form 8-K filed with the SEC on February 9, 2022) 10.65 A Fingerling Supply Agreement, dated December 3,
2021, between Taste of BC Aquafarms Inc. and West Coast Fishculture (Lois Lake) Ltd. (incorporated by reference to
Exhibit 10.65 to the Companya€™s Annual Report on Form 10-K filed with the SEC on March 31, 2022) 10.66 A Form
of Director Service Agreement, dated April 20, 2022 (incorporated by reference to Exhibit 10.66 to the Companya€™s
Current Report of Form 8-K filed with the SEC on April 25, 2022) 10.67 A Land Lease Agreement, dated April 1, 2022,
between Taste of BC Aquafarms Inc. and Steven and Janet Atkinson (incorporated by reference to Exhibit 10.67 to the
Companya€™s Annual Report on Form 10-K filed with the SEC on April 17, 2023) 10.68 A Land Lease Agreement,
dated April 1, 2022, between Taste of BC Aquafarms Inc. and Kathryn Atkinson (incorporated by reference to Exhibit
10.68 to the Companya€™s Annual Report on Form 10-K filed with the SEC on April 17, 2023) 10.69 A Vendor and
Supply Agreement, effective January 28, 2023, between the Company and Just Food For Dogs, LLC (incorporated by
reference to Exhibit 10.69 to the Companya€™s Annual Report on Form 10-K filed with the SEC on April 17, 2023) A 1I-
11 A A 10.70 A Warrant Agent Agreement, dated February 10, 2023, between the Company and VStock Transfer,
LLC, including the Pre-Funded Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to the
Companya€™s Current Report on Form 8-K filed with the SEC on February 15, 2023) 10.71 A Purchase Agreement,
dated May 16, 2023, by and between the Company and ClearThink Capital Partners, LLC (incorporated by reference to
Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on May 17, 2023) 10.72 A Securities
Purchase Agreement, dated May 16, 2023, by and between the Company and ClearThink Capital Partners, LLC
(incorporated by reference to Exhibit 10.2 to the Companya€™s Current Report on Form 8-K filed with the SEC on May
17, 2023) 10.73 A Registration Rights Agreement, dated May 16, 2023, by and between the Company and ClearThink
Capital Partners, LLC (incorporated by reference to Exhibit 10.3 to the Companya€™s Current Report on Form 8-K filed
with the SEC on May 17, 2023) 10.74 A Securities Purchase Agreement, dated May 30, 2023 by and between Blue Star
Foods Corp. and Lind Global Fund II LP (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report
on Form 8-K filed with the SEC on May 31, 2023) 10.75 A Warrant dated May 30, 2023 issued by the Company to Lind
Global Fund II LP (incorporated by reference to Exhibit 10.2 to the Companya€™s Current Report on Form 8-K filed
with the SEC on May 31, 2023) 10.76 A Amended and Restated Security Agreement dated as of May 30, 2023 by and
between the Company and Lind Global Fund II LP (incorporated by reference to Exhibit 10.1 to the Companya€™s
Current Report on Form 8-K filed with the SEC on May 31, 2023) 10.77 A Waiver Agreement, dated July 6, 2023,
among the Company, Taste of BC Aquafarms Inc., Steve Atkinson and Janet Atkinson (incorporated by reference to
Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on July 11, 2023) 10.78 A First
Amendment to Securities Purchase Agreement, dated July 27, 2023 by and between Blue Star Foods Corp. and Lind
Global Fund II LP (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed
with the SEC on July 28, 2023) 10.79 A Warrant dated July 27, 2023 issued by Blue Star Foods Corp. to Lind Global
Fund II LP (incorporated by reference to Exhibit 10.2 to the Companya€™s Current Report on Form 8-K filed with the
SEC on July 28, 2023) 10.80 A First Amendment to Security Agreement dated as of July 27, 2023 by and between Blue
Star Foods Corp. and Lind Global Fund II LP (incorporated by reference to Exhibit 10.3 to the Companya€™s Current
Report on Form 8-K filed with the SEC on July 28, 2023) 10.81 A Form of Securities Purchase Agreement (incorporated
by reference to Exhibit 10.81 to the Companya€™s Registration Statement on Form S-1 filed with the SEC on July 28,
2023) 10.82 A Subordinated Business Loan and Security Agreement dated May 9, 2024 by and between Blue Star
Foods Corp. and AgileLending, LLC (incorporated by reference to Exhibit 10.82 to the Companya€™ s Registration
Statement on Form S-1 filed with the SEC on August 12, 2024) 10.83 A Subordinated Business Loan and Security
Agreement dated July 25, 2024 by and between Blue Star Foods Corp. and AgileLending, LL.C (incorporated by
reference to Exhibit 10.83 to the Companya€™s Registration Statement on Form S-1 filed with the SEC on August 12,
2024) 10.84 A Promissory Note dated May 17, 2024 issued to FirstFire Global Opportunities Fund, LLC (incorporated
by reference to Exhibit 10.84 to the Companya€™s Registration Statement on Form S-1 filed with the SEC on August
12, 2024) 10.85 A Waiver and Acknowledgement Agreement by and between Blue Star Foods Corp. and Lind Global
Fund II LLP (incorporated by reference to Exhibit 10.85 to the Companya€ ™s Registration Statement on Form S-1 filed
with the SEC on August 12, 2024) 10.86 A Form of Securities Purchase Agreement for the August 2024 Private
Placement Offering (incorporated by reference to Exhibit 10.86 to the Companya€™s Form 10-Q filed with the SEC on
August 14, 2024) 10.87 A Form of Promissory Note for the August 2024 Private Placement Offering (incorporated by
reference to Exhibit 10.87 to the Companya€™s Form 10-Q filed with the SEC on August 14, 2024) 10.88 A Form of
Registration Rights Agreement for the August 2024 Private Placement Offering (incorporated by reference to Exhibit
10.88 to the Companya€™s Form 10-Q filed with the SEC on August 14, 2024) 10.89 A Securities Purchase Agreement
dated September 9, 2024 by and between Blue Star Foods Corp. and 1800 Diagonal Lending LL.C 10.90 A Promissory
Note dated September 8, 2024 by issued to1800 Diagonal Lending LLC 10.91 A Securities Purchase Agreement dated
October 1, 2024 by and between Blue Star Foods Corp. and 1800 Diagonal Lending LLC 10.92 A Promissory Note
dated October 1, 2024 by issued to1800 Diagonal Lending LLC 21.1 A List of Subsidiaries of the Registrant
(incorporated by reference to Exhibit 21.1 to the Companya€™s Registration Statement on Form S-1 filed with the SEC
on August 12, 2024) 23.1 A Consent of MaloneBailey, LLP 23.2* A Consent of The Crone Law Group, P.C. (included in
Exhibit 5.1) 24.1 A Power of Attorney (included in Part II of this Registration Statement) 107 A Filing Fee Table A *To
be filed by amendmentA 1I-12 A A Item17. UndertakingsA TheCompany hereby undertakes:A (a)(1) To file, during any
period in which offers or sales are being made, a post-effective amendment to this registration statement: A A i. To
include any prospectus required by section 10(a)(3) of the Securities Act of 1933; A A A A ii. To reflect in the
prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the



information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than 20% change in the maximum aggregate offering price set forth in the a€ceCalculation of Registration Feea€
table in the effective registration statement. A A A A iii. To include any material information with respect to the plan
of distribution not previously disclosed in the registration statement or any material change to such information in the
registration statement; A (2) That, for the purpose of determining any liability under the Securities Act of 1933, each
such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. A A
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering. A A (4) That, for the purpose of determining liability of the Company
under the Securities Act of 1933 to any purchaser in the initial distribution of the securities: The undersigned Company
undertakes that in a primary offering of securities of the undersigned Company pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned Company will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser: A A (i) Any preliminary prospectus
or prospectus of the undersigned Company relating to the offering required to be filed pursuant to Rule 424; A A A A
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Company or used or
referred to by the undersigned Company; A A A A (iii) The portion of any other free writing prospectus relating to the
offering containing material information about the undersigned Company or its securities provided by or on behalf of
the undersigned Company; and A A A A (iv) Any other communication that is an offer in the offering made by the
undersigned Company to the purchaser. A (5) That, for the purpose of determining liability under the Securities Act of
1933 to any purchaser, if the Company is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of
a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as
of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use. A Insofaras indemnification for liabilities arising under the Securities Act of
1933 (the a€oeActa€) may be permitted to our directors,officers and controlling persons pursuant to the provisions
above, or otherwise, we have been advised that in the opinion of the SECsuch indemnification is against public policy as
expressed in the Securities Act, and is, therefore, unenforceable. In the event thata claim for indemnification against
such liabilities, other than the payment by us of expenses incurred or paid by one of our directors,officers, or
controlling persons in the successful defense of any action, suit or proceeding, is asserted by one of our directors,
officers,or controlling persons in connection with the securities being registered, we will, unless in the opinion of our
counsel the matter hasbeen settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification is againstpublic policy as expressed in the Securities Act, and we will be governed by the
final adjudication of such issue.A 1I-13 A A SIGNATURESA Pursuantto the requirements of the Securities Act of 1933,
the registrant has duly caused this registration statement to be signed on its behalfby the undersigned, thereunto duly
authorized, in the City of Miami, State of Florida on November 18, 2024.A A BLUE STAR FOODS CORP. A A A A By:
/s/ John Keeler A A JohnKeeler A A Chief Executive Officer and Executive Chairman (Principal Executive Officer and
Principal Financial and Accounting Officer) A Pursuantto the requirements of the Securities Act, this registration
statement has been signed by the following persons in the capacities andon the dates indicated.A November 18, 2024
By: /s/ John Keeler A A John Keeler A A Chief Executive Officer and Executive Chairman and director A A (Principal
Executive Officer and Principal Financial and Accounting Officer) A A A November 18, 2024 By: /s/ Claudia Campos A
A Claudia Campos A A Corporate Controller A A A November 18, 2024 By: /s/ Jeffrey J. GuzyA A Jeffrey J. Guzy A
A Director A A A November 18, 2024 By: /s/ Nubar Herian A A Nubar Herian A A Director A A A November 18,
2024 By: /s/ Timothy McLellan A A Timothy McLellan A A Director A A A November 18, 2024 By: /s/ Trond Ringstad
A A Trond Ringstad A A Director A 1I-14 A A Exhibit10.89A SECURITIESPURCHASE

AGREEMENTA ThisSECURITIES PURCHASE AGREEMENT (the d€ceAgreementa€), dated as of September 9, 2024, by
and between BLUE STAR FOODSCORP., a Delaware corporation, with its address at 3000 NW 109th Avenue, Miami,
Florida 33172 (the a4€ceCompanya€), and 1800DIAGONAL LENDING LLC, a Virginia limited liability company, with its
address at 1800 Diagonal Road, Suite 623, Alexandria VA 22314(the 4€ceBuyera€).A WHEREAS:A A.The Company and
the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities registration
affordedby the rules and regulations as promulgated by the United States Securities and Exchange Commission (the
4€0eSECA€) under theSecurities Act of 1933, as amended (the 4€021933 Acta€); andA B.Buyer desires to purchase and
the Company desires to issue and sell, upon the terms and conditions set forth in this Agreement, a promissorynote of
the Company, in the form attached hereto as Exhibit A, in the aggregate principal amount of $179,400.00 (including
$23,400.000f Original Issue Discount) (the a€ceNotea€); andA NOWTHEREFORE, the Company and the Buyer severally
(and not jointly) hereby agree as follows:A 1.Purchase and Sale of the Securities.A a.Purchase of the Securities. On the
Closing Date (as defined below), the Company shall issue and sell to the Buyer and the Buyeragrees to purchase from
the Company the Securities as is set forth immediately below the Buyera€™s name on the signature pages

hereto.A b.Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for the
Securities be issuedand sold to it at the Closing (as defined below) (the d€cePurchase Pricea€) by wire transfer of
immediately available funds tothe Company, in accordance with the Companya€™ s written wiring instructions, against
delivery of the Securities, and (ii) the Companyshall deliver such duly executed Note on behalf of the Company against
delivery of such Purchase Price.A c.Closing Date. Subject to the satisfaction (or written waiver) of the conditions
thereto set forth in Section 6 and Section 7 below,the date and time of the issuance and sale of the Securities pursuant
to this Agreement (the 4€ceClosing Datea€) shall be 12:00noon, Eastern Standard Time on or about September 9, 2024,
or such other mutually agreed upon time. The closing of the transactions contemplatedby this Agreement (the
a€ceClosinga€) shall occur on the Closing Date at such location as may be agreed to by the parties.A 2.Buyera€™s
Representations and Warranties. The Buyer represents and warrants to the Company that:A a.Investment Purpose. As



of the date hereof, the Buyer is purchasing the Note and the shares of Common Stock issuable upon conversionof or
otherwise pursuant to the Note (such shares of Common Stock being collectively referred to herein as the
d€eConversion Sharesa€and, collectively with the Note, the d€ceSecuritiesa€) for its own account and not with a
present view towards the public saleor distribution thereof, except pursuant to sales registered or exempted from
registration under the 1933 Act.A A A A b.Accredited Investor Status. The Buyer is an 4€ceaccredited investora€ as
that term is defined in Rule 501(a) of RegulationD (an a€oeAccredited Investora€).A c.Reliance on Exemptions. The
Buyer understands that the Securities are being offered and sold to it in reliance upon specific exemptionsfrom the
registration requirements of United States federal and state securities laws and that the Company is relying upon the
truthand accuracy of, and the Buyera€™s compliance with, the representations, warranties, agreements,
acknowledgments and understandingsof the Buyer set forth herein in order to determine the availability of such
exemptions and the eligibility of the Buyer to acquire theSecurities.A d.Information. The Company has not disclosed to
the Buyer any material nonpublic information and will not disclose such informationunless such information is disclosed
to the public prior to or promptly following such disclosure to the Buyer.A e.Legends. The Buyer understands that the
Securities have not been registered under the 1933 Act; and may bear a restrictive legendin substantially the following
form:A 4€ceTHESECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE a4€eSECURITIESACTa€), OR UNDER ANY STATE SECURITIES
LAWS, AND MAY NOT BE PLEDGED, SOLD, ASSIGNED, HYPOTHECATED 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)THE ISSUER OF SUCH SECURITIES RECEIVES AN
OPINION OF COUNSEL TO THE BUYER OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE
REASONABLYACCEPTABLE TO THE ISSUER&€™ S TRANSFER AGENT, THAT SUCH SECURITIES MAY BE PLEDGED,
SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE TRANSFERREDWITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.4€A 2 A A Thelegend set
forth above shall be removed and the Company shall issue a certificate without such legend to the Buyer of any
Securityupon which it is stamped, if, unless otherwise required by applicable state securities laws, (a) such Security is
registered forsale under an effective registration statement filed under the 1933 Act or otherwise may be sold pursuant
to an exemption fromregistration without any restriction as to the number of securities as of a particular date that can
then be immediatelysold, or (b) such Buyer provides the Company with an opinion of counsel, in form, substance and
scope customary for opinions ofcounsel in comparable transactions, to the effect that a public sale or transfer of such
Security may be made without registrationunder the 1933 Act, which opinion shall be accepted by the Company so that
the sale or transfer is effected. The Buyer agrees tosell all Securities, including those represented by a certificate(s)
from which the legend has been removed, in compliance withapplicable prospectus delivery requirements, if any. In the
event that the Company does not reasonably accept the opinion of counselthat properly conforms to applicable
securities laws provided by the Buyer with respect to the transfer of any Securities pursuantto an exemption from
registration, such as Rule 144, at the Deadline, it will be considered an Event of Default pursuant to Section3.2 of the
Note.A f.Authorization; Enforcement. This Agreement has been duly and validly authorized. This Agreement has been
duly executed and deliveredon behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the
Buyer enforceable in accordance with itsterms.A 3.Representations and Warranties of the Company. The Company
represents and warrants to the Buyer that:A a.Organization and Qualification. The Company and each of its Subsidiaries
(as defined below), if any, is a corporation duly organized,validly existing and in good standing under the laws of the
jurisdiction in which it is incorporated, with full power and authority (corporateand other) to own, lease, use and
operate its properties and to carry on its business as and where now owned, leased, used, operatedand conducted.
d€ceSubsidiariesa€ means any corporation or other organization, whether incorporated or unincorporated, in whichthe
Company owns, directly or indirectly, any equity or other ownership interest.A b.Authorization; Enforcement. (i) The
Company has all requisite corporate power and authority to enter into and perform this Agreement,the Note and to
consummate the transactions contemplated hereby and thereby and to issue the Securities, in accordance with the
termshereof and thereof, (ii) the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactionscontemplated hereby and thereby (including without limitation, the issuance of
the Note has been duly authorized by the Companya€ ™ sBoard of Directors and no further consent or authorization of
the Company, its Board of Directors, or its shareholders is required, (iii)this Agreement has been duly executed and
delivered by the Company by its authorized representative, and such authorized representativeis the true and official
representative with authority to sign this Agreement and the other documents executed in connection herewithand bind
the Company accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the
Note, eachof such instruments will constitute, a legal, valid and binding obligation of the Company enforceable against
the Company in accordancewith its terms.A c.Capitalization. As of the date hereof, the authorized common stock of the
Company consists of 100,000,000 authorized shares ofCommon Stock, $0.0001 par value per share, of which 2,511,458
shares are issued and outstanding. All of such outstanding shares of capitalstock are, or upon issuance will be, duly
authorized, validly issued, fully paid and non-assessable. A 3 A A d.Issuance of Shares. The Securities are duly
authorized and reserved for issuance in accordance with its respective terms, willbe validly issued, fully paid and non-
assessable, and free from all taxes, liens, claims and encumbrances with respect to the issue thereofand shall not be
subject to preemptive rights or other similar rights of shareholders of the Company and will not impose personal
liabilityupon the Buyer thereof.A e.No Conflicts. The execution, delivery and performance of this Agreement, the Note
by the Company and the consummation by the Companyof the transactions contemplated hereby and thereby will not (i)
conflict with or result in a violation of any provision of the Certificateof Incorporation or By-laws, or (ii) violate or
conflict with, or result in a breach of any provision of, or constitute a default (oran event which with notice or lapse of
time or both could become a default) under, or give to others any rights of termination, amendment,acceleration or
cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or any of its
Subsidiariesis a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including
federal and state securitieslaws and regulations and regulations of any self-regulatory organizations to which the
Company or its securities are subject) applicableto the Company or any of its Subsidiaries or by which any property or
asset of the Company or any of its Subsidiaries is bound or affected(except for such conflicts, defaults, terminations,
amendments, accelerations, cancellations and violations as would not, individuallyor in the aggregate, have a Material
Adverse Effect). The businesses of the Company and its Subsidiaries, if any, are not being conducted,and shall not be
conducted so long as the Buyer owns any of the Securities, in violation of any law, ordinance or regulation of any
governmentalentity. 4€ceMaterial Adverse Effecta€ means any material adverse effect on the business, operations,



assets, financial conditionor prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreementsor instruments to be entered into in connection

herewith.A f.SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements
and other documents requiredto be filed by it with the SEC pursuant to the reporting requirements of the Securities
Exchange Act of 1934, as amended (the &€0e1934Acta€) (all of the foregoing filed prior to the date hereof and all
exhibits included therein and financial statements and schedulesthereto and documents (other than exhibits to such
documents) incorporated by reference therein, being hereinafter referred to hereinas the 4€0eSEC Documentsa€). Upon
written request the Company will deliver to the Buyer true and complete copies of the SEC Documents,except for such
exhibits and incorporated documents. As of their respective dates or if amended, as of the dates of the amendments,
theSEC Documents complied in all material respects with the requirements of the 1934 Act and the rules and
regulations of the SEC promulgatedthereunder applicable to the SEC Documents, and none of the SEC Documents, at
the time they were filed with the SEC, contained any untruestatement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statementstherein, in light of the circumstances
under which they were made, not misleading. None of the statements made in any such SEC Documentsis, or has been,
required to be amended or updated under applicable law (except for such statements as have been amended or updated
insubsequent filings prior the date hereof). As of their respective dates or if amended, as of the dates of the
amendments, the financialstatements of the Company included in the SEC Documents complied as to form in all
material respects with applicable accounting requirementsand the published rules and regulations of the SEC with
respect thereto. Such financial statements have been prepared in accordance withUnited States generally accepted
accounting principles, consistently applied, during the periods involved and fairly present in all materialrespects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the
consolidatedresults of their operations and cash flows for the periods then ended (subject, in the case of unaudited
statements, to normal year-endaudit adjustments). The Company is subject to the reporting requirements of the 1934
Act.A 4 A A g.Absence of Certain Changes. Since June 30, 2024, except as set forth in the SEC Documents, there has
been no material adversechange and no material adverse development in the assets, liabilities, business, properties,
operations, financial condition, resultsof operations, prospects or 1934 Act reporting status of the Company or any of its
Subsidiaries.A h.Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim,
proceeding, inquiry or investigationbefore or by any court, public board, government agency, self-regulatory
organization or body pending or, to the knowledge of the Companyor any of its Subsidiaries, threatened against or
affecting the Company or any of its Subsidiaries, or their officers or directors intheir capacity as such, that could have a
Material Adverse Effect. The Company and its Subsidiaries are unaware of any facts or circumstanceswhich might give
rise to any of the foregoing.A i.No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person
acting on its or their behalf, has directlyor indirectly made any offers or sales in any security or solicited any offers to
buy any security under circumstances that would requireregistration under the 1933 Act of the issuance of the
Securities to the Buyer. The issuance of the Securities to the Buyer will notbe integrated with any other issuance of the
Companya€™s securities (past, current or future) for purposes of any shareholder approvalprovisions applicable to the
Company or its securities.A j.No Brokers. The Company has taken no action which would give rise to any claim by any
person for brokerage commissions, transactionfees or similar payments relating to this Agreement or the transactions
contemplated hereby.A k.No Investment Company. The Company is not, and upon the issuance and sale of the
Securities as contemplated by this Agreementwill not be an d&€ceinvestment companya€ required to be registered under
the Investment Company Act of 1940 (an a€celnvestmentCompanya€). The Company is not controlled by an Investment
Company.A 1.Breach of Representations and Warranties by the Company. If the Company breaches any of the material
representations or warrantiesset forth in this Section 3 which is continuing after the applicable cure period as set forth
in the Note, if any, and in addition toany other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of default under Article III ofthe Note.A 5 A A 4.COVENANTS.A a.Reasonable Commercial Efforts.
The Company shall use its reasonable commercial efforts to satisfy timely each of the conditionsdescribed in Section 7
of this Agreement.A b.Use of Proceeds. The Company shall use the proceeds for general working capital

purposes.A c.Expenses. At the Closing, the Companya€™s obligation with respect to the transactions contemplated by
this Agreement is toreimburse Buyera€™ expenses shall be $6,000.00 for Buyera€™s legal fees and due diligence
fee.A d.Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its corporate
existence and shallnot sell all or substantially all of the Companya€™s assets, except with the prior written consent of
the Buyer.A e.Breach of Covenants. If the Company breaches any of the material covenants set forth in this Section 4,
and in addition to anyother remedies available to the Buyer pursuant to this Agreement which is continuing after the
applicable cure period as set forth inthe Note, it will be considered an event of default under Article III of the

Note.A f.Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company shall
comply with the reportingrequirements of the 1934 Act; and the Company shall continue to be subject to the reporting
requirements of the 1934 Act.A g.The Buyer is Not a &€ceDealera€. The Buyer and the Company hereby acknowledge
and agree that the Buyer has not: (i) actedas an underwriter; (ii) acted as a market maker or specialist; (iii) acted as
a€cede factoa€ market maker; or (iv) conductedany other professional market activities such as providing investment
advice, extending credit and lending securities in connection;and thus that the Buyer is not a a€ceDealera€ as such
term is defined in the 1934 Act.A h.Trading Activities. Neither the Buyer nor its affiliates has an open short position in
the common stock of the Company and theBuyer agrees that it shall not, and that it will cause its affiliates not to,
engage in any short sales of or hedging transactions withrespect to the common stock of the Company.A 6 A

A 5.Transfer Agent Instructions. The Company shall issue irrevocable instructions to its transfer agent to issue
certificates, registeredin the name of the Buyer or its nominee, for the shares underlying any conversion of the Note
upon default of the Note (the a€ceConversionSharesa€) in such amounts as specified from time to time by the Buyer to
the Company upon conversion of the Note in accordance withthe terms thereof (the a€celrrevocable Transfer Agent
Instructionsa€). In the event that the Company proposes to replace itstransfer agent, the Company shall provide, prior
to the effective date of such replacement, a fully executed Irrevocable Transfer AgentInstructions in a form as initially
delivered pursuant to this Agreement (including but not limited to the provision to irrevocably reserveshares of
Common Stock in the Reserved Amount as such term is defined in the Note) signed by the successor transfer agent to
Companyand the Company. Prior to registration of the Conversion Shares under the 1933 Act or the date on which the
Conversion Shares may besold pursuant to an exemption from registration, all such certificates shall bear the
restrictive legend specified in Section 2(e) ofthis Agreement. The Company warrants that: (i) no instruction other than
the Irrevocable Transfer Agent Instructions referred to in thisSection 5, will be given by the Company to its transfer



agent and that the Securities shall otherwise be freely transferable on the booksand records of the Company as and to
the extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent notto transfer or delay,
impair, and/or hinder its transfer agent in transferring (or issuing)(electronically or in certificated form) anycertificate
for Conversion Shares to be issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when
requiredby the Note and this Agreement; and (iii) it will not fail to remove (or directs its transfer agent not to remove or
impairs, delays,and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof)on any certificate for any Conversion Shares issued to the Buyer upon
conversion of or otherwise pursuant to the Note as and when requiredby the Note and/or this Agreement. If the Buyer
provides the Company and the Companya€™ s transfer, at the cost of the Buyer, withan opinion of counsel in form,
substance and scope customary for opinions in comparable transactions, to the effect that a public saleor transfer of
such Securities may be made without registration under the 1933 Act, the Company shall permit the transfer, and, in
thecase of the Conversion Shares, promptly instruct its transfer agent to issue one or more certificates, free from
restrictive legend,in such name and in such denominations as specified by the Buyer. The Company acknowledges that
a breach by it of its obligations hereunderwill cause irreparable harm to the Buyer, by vitiating the intent and purpose
of the transactions contemplated hereby. Accordingly, theCompany acknowledges that the remedy at law for a breach
of its obligations under this Section 5 may be inadequate and agrees, in theevent of a breach or threatened breach by
the Company of the provisions of this Section, that the Buyer shall be entitled, in additionto all other available
remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of
showingeconomic loss and without any bond or other security being required.A 6.Conditions to the Companya€™s
Obligation to Sell. The obligation of the Company hereunder to issue and sell the Securitiesto the Buyer at the Closing
is subject to the satisfaction, at or before the Closing Date of each of the following conditions thereto,provided that
these conditions are for the Companya€ ™ s sole benefit and may be waived by the Company at any time in its sole
discretion:A a.The Buyer shall have executed this Agreement and delivered the same to the Company.A b.The Buyer
shall have delivered the Purchase Price in accordance with Section 1(b) above.A 7 A A c.The representations and
warranties of the Buyer shall be true and correct in all material respects as of the date when made and as ofthe Closing
Date as though made at that time (except for representations and warranties that speak as of a specific date), and the
Buyershall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by thisAgreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing
Date.A d.No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgatedor endorsed by or in any court or governmental authority of competent jurisdiction or any self-
regulatory organization having authorityover the matters contemplated hereby which prohibits the consummation of
any of the transactions contemplated by this Agreement.A 7.Conditions to The Buyera€™s Obligation to Purchase. The
obligation of the Buyer hereunder to purchase the Securities at theClosing is subject to the satisfaction, at or before the
Closing Date of each of the following conditions, provided that these conditionsare for the Buyera€™s sole benefit and
may be waived by the Buyer at any time in its sole discretion:A a.The Company shall have executed this Agreement and
delivered the same to the Buyer.A b.The Company shall have delivered to the Buyer the duly executed Note, in
accordance with Section 1(b) above.A c.The Irrevocable Transfer Agent Instructions, in form and substance satisfactory
to the Buyer, shall have been delivered to and acknowledgedin writing by the Companya€™ s Transfer Agent.A d.The
representations and warranties of the Company shall be true and correct in all material respects as of the date when
made and asof the Closing Date as though made at such time (except for representations and warranties that speak as
of a specific date) and theCompany shall have performed, satisfied and complied in all material respects with the
covenants, agreements and conditions requiredby this Agreement to be performed, satisfied or complied with by the
Company at or prior to the Closing Date. The Buyer shall have receiveda certificate or certificates, executed by the
chief executive officer of the Company, dated as of the Closing Date, to the foregoingeffect and as to such other matters
as may be reasonably requested by the Buyer including, but not limited to certificates with respectto the Board of
Directorsa€™ resolutions relating to the transactions contemplated hereby.A e.No litigation, statute, rule, regulation,
executive order, decree, ruling or injunction shall have been enacted, entered, promulgatedor endorsed by or in any
court or governmental authority of competent jurisdiction or any self-regulatory organization having authorityover the
matters contemplated hereby which prohibits the consummation of any of the transactions contemplated by this
Agreement.A 8 A A f.No event shall have occurred which could reasonably be expected to have a Material Adverse
Effect on the Company including but not limitedto a change in the 1934 Act reporting status of the Company or the
failure of the Company to be timely in its 1934 Act reporting obligations.A 8.Governing Law;

Miscellaneous.A a.Governing Law. This Agreement shall be governed by and construed in accordance with the laws of
the Commonwealth of Virginia withoutregard to principles of conflicts of laws. Any action brought by either party
against the other concerning the transactions contemplatedby this Agreement shall be brought only in the Circuit Court
of Fairfax County, Virginia or in the Alexandria Division of the UnitedStates District Court for the Eastern District of
Virginia. The parties to this Agreement hereby irrevocably waive any objection to jurisdictionand venue of any action
instituted hereunder and shall not assert any objection or defense based on lack of jurisdiction or venue orbased upon
forum non conveniens. The Company and Buyer waive trial by jury. The Buyer shall be entitled to recover from the
Companyits reasonable attorneya€™s fees and costs incurred in connection with or related to any Event of Default by
the Company, as definedin Article III of the Note. Each party hereby irrevocably waives personal service of process and
consents to process being served inany suit, action or proceeding in connection with this Agreement, the Note or any
related document or agreement by mailing a copy thereofvia registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for noticesto it under this Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothingcontained herein shall be
deemed to limit in any way any right to serve process in any other manner permitted by law.A b.Counterparts. This
Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all ofwhich
shall constitute one and the same agreement and shall become effective when counterparts have been signed by each
party and deliveredto the other party.A c.Headings. The headings of this Agreement are for convenience of reference
only and shall not form part of, or affect the interpretationof, this Agreement.A d.Severability. In the event that any
provision of this Agreement is invalid or unenforceable under any applicable statute or ruleof law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified toconform with
such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law shall not
affectthe validity or enforceability of any other provision hereof A e.Entire Agreement; Amendments. This Agreement
and the instruments referenced herein contain the entire understanding of the partieswith respect to the matters



covered herein and therein and, except as specifically set forth herein or therein, neither the Company northe Buyer
makes any representation, warranty, covenant or undertaking with respect to such matters. No provision of this
Agreement maybe waived or amended other than by an instrument in writing signed by each of the parties hereto.A 9
A A f.Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted
hereunder shall bein writing and, unless otherwise specified herein, shall be (i) personally served, (ii) deposited in the
mail, registered or certified,return receipt requested, postage prepaid, (iii) delivered by reputable air courier service
with charges prepaid, or (iv) transmittedby hand delivery, telegram, or facsimile, addressed as set forth below or to
such other address as such party shall have specified mostrecently by written notice. Any notice or other
communication required or permitted to be given hereunder shall be deemed effective (a)upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the addressor number
designated below (if delivered on a business day during normal business hours where such notice is to be received), or
thefirst business day following such delivery (if delivered other than on a business day during normal business hours
where such noticeis to be received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressedto such address, or upon actual receipt of such mailing, whichever shall first occur. The
addresses for such communications shall beas set forth in the heading of this Agreement with a copy by fax only to
(which copy shall not constitute notice) to Naidich Wurman LLP,111 Great Neck Road, Suite 214, Great Neck, NY
11021, Attn: Allison Naidich, facsimile: 516-466-3555, e-mail: allison@nwlaw.com.Each party shall provide notice to the
other party of any change in address.A g.Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the parties and their successors andassigns. Neither the Company nor the Buyer shall assign this
Agreement or any rights or obligations hereunder without the prior writtenconsent of the other. Notwithstanding the
foregoing, the Buyer may assign its rights hereunder to any person that purchases Securitiesin a private transaction
from the Buyer or to any of its a€ceaffiliates,a€ as that term is defined under the 1934 Act, withoutthe consent of the
Company.A h.Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shallsurvive the closing hereunder notwithstanding any due diligence investigation conducted by or
on behalf of the Buyer. The Company agreesto indemnify and hold harmless the Buyer and all their officers, directors,
employees and agents for loss or damage arising as a resultof or related to any breach or alleged breach by the
Company of any of its representations, warranties and covenants set forth in thisAgreement or any of its covenants and
obligations under this Agreement, including advancement of expenses as they are incurred.A i.Further Assurances.
Each party shall do and perform, or cause to be done and performed, all such further acts and things, andshall execute
and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably
requestin order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the
transactions contemplatedhereby.A 10 A A j.No Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to expresstheir mutual intent, and no rules of strict construction will
be applied against any party.A k.Remedies. The Company acknowledges that a breach by it of its obligations hereunder
will cause irreparable harm to the Buyer byvitiating the intent and purpose of the transaction contemplated hereby.
Accordingly, the Company acknowledges that the remedy at lawfor a breach of its obligations under this Agreement will
be inadequate and agrees, in the event of a breach or threatened breach bythe Company of the provisions of this
Agreement, that the Buyer shall be entitled, in addition to all other available remedies at lawor in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing anybreach
of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing
economic lossand without any bond or other security being required.A [THEREMAINDER OF THIS PAGE IS
INTENTIONALLY LEFT BLANK]A 11 A A INWITNESS WHEREOF, the undersigned Buyer and the Company have
caused this Agreement to be duly executed as of the date first above written.A BLUE STAR FOODS CORP. A A A A
By: /s/ John R. Keeler A A John R. Keeler A A Chief Executive Officer A A 1800 DIAGONAL LENDING LLCA A A A
By: A A A Curt Kramer A A President A A Aggregate Principal Amount of Note:A $179,400.00A AA A A A Original
Issue DiscountA $23,400.00A A A A A A Aggregate Purchase Price:A $156,000.00A A 12 AA

A Exhibit10.90A THEISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,OR APPLICABLE STATE SECURITIES
LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF (A)AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICHCOUNSEL SHALL BE SELECTED BY THE
HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID

ACT.A THEISSUE PRICE OF THIS NOTE IS $179,400.00THE ORIGINAL ISSUE DISCOUNT IS $23,400.00A Principal
Amount: $179,400.00IssueDate: September 9, 2024Purchase Price: $156,000.00A A PROMISSORYNOTEA FORVALUE
RECEIVED, BLUE STAR FOODS CORP., a Delaware corporation (hereinafter called the a€ceBorrowera€), hereby
promisesto pay to the order of 1800 DIAGONAL LENDING LLC, a Virginia limited liability company, or registered
assigns (the a€ceHoldera€)the sum of $179,400.00 together with any interest as set forth herein, on June 15, 2025 (the
d€ceMaturity Datea€), and to payinterest on the unpaid principal balance hereof from the date hereof (the a€celssue
Dateda€) as set forth herein. This Note maynot be prepaid in whole or in part except as otherwise explicitly set forth
herein. Any amount of principal or interest on this Notewhich is not paid when due shall bear interest at the rate of
twenty two percent (22%) per annum from the due date thereof until thesame is paid (4€ceDefault Interesta€). All
payments due hereunder (to the extent not converted into common stock, $0.0001 parvalue per share (the &4€ceCommon
Stocka€) in accordance with the terms hereof) shall be made in lawful money of the United Statesof America. All
payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice made in
accordancewith the provisions of this Note. Each capitalized term used herein, and not otherwise defined, shall have
the meaning ascribed theretoin that certain Securities Purchase Agreement dated the date hereof, pursuant to which
this Note was originally issued (the é€oePurchaseAgreementé€).A ThisNote is free from all taxes, liens, claims and
encumbrances with respect to the issue thereof and shall not be subject to preemptiverights or other similar rights of
shareholders of the Borrower and will not impose personal liability upon the holder thereof.A Thefollowing terms shall
apply to this Note:A ARTICLEI. GENERAL TERMSA 1.1 Interest.A one-time interest charge of thirteen percent (13%)
(the 4€celnterest Ratea€) shall be applied on the Issuance Date to theprincipal amount ($179,400.00 * thirteen percent
(13%) = $23,322.00). Interest hereunder shall be paid as set forth herein to theHolder or its assignee in whose name
this Note is registered on the records of the Company regarding registration and transfers ofNotes in cash or, in the
Event of Default, at the Option of the Holder, converted into share of Common Stock as set forthherein.A A A

A 1.2Mandatory Monthly Payments. Accrued, unpaid interest and outstanding principal, subject to adjustment, shall be



paid in four (4)payments as follows (a total payback of $202,722.00):A Payment DateA Payment Amount March 15,
2025A $131,769.30A April 15, 2025A $23,650.90A May 15, 2025A $23,650.90A June 15, 2025A $23,650.90A

A TheCompany shall have a five (5) day grace period with respect to each payment. The Company has right to prepay in
full at any time withno prepayment penalty. All payments shall be made by bank wire transfer to the Holdera€™s wire
instructions, attached hereto as ExhibitA. For the avoidance of doubt, a missed payment shall be considered an Event of
Default.A ARTICLEII. CERTAIN COVENANTSA 2.1 Saleof Assets. So long as the Borrower shall have any obligation
under this Note, the Borrower shall not, without the Holdera€ ™ swritten consent, sell, lease or otherwise dispose of any
significant portion of its assets outside the ordinary course of business.Any consent to the disposition of any assets may
be conditioned on a specified use of the proceeds of disposition subject to anyrequirements by the Borrowera€™ s senior
secured lender.A ARTICLEIIl. EVENTS OF DEFAULTA Ifany of the following events of default (each, an &€ceEvent of
Defaulta€) shall occur:A 3.1 Failureto Pay Principal and Interest. The Borrower fails to pay the principal hereof or
interest thereon when due on this Note, whetherat maturity, upon acceleration or otherwise and such breach continues
for a period of five (5) days after written notice from theHolder.A 3.2 Breachof Covenants. The Borrower breaches any
material covenant or other material term or condition contained in this Note and anycollateral documents including but
not limited to the Purchase Agreement aqd such breach continues for a period of twenty (20) daysafter written notice
thereof to the Borrower from the Holder.A 3.3 Breachof Representations and Warranties. Any representation or
warranty of the Borrower made herein or in any agreement, statement orcertificate given in writing pursuant hereto or
in connection herewith (including, without limitation, the Purchase Agreement),shall be false or misleading in any
material respect when made and the breach of which has (or with the passage of time will have) amaterial adverse
effect on the rights of the Holder with respect to this Note or the Purchase Agreement.A 3.4 Receiveror Trustee. The
Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of creditors, or apply foror
consent to the appointment of a receiver or trustee for it or for a substantial part of its property or business, or such
areceiver or trustee shall otherwise be appointed.A 2 A A 3.5 Bankruptcy.Bankruptcy, insolvency, reorganization or
liquidation proceedings or other proceedings, voluntary or involuntary, for relief underany bankruptcy law or any law
for the relief of debtors shall be instituted by or against the Borrower or any subsidiary of theBorrower on or after the
Issue Date.A 3.6 Delistingof Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on the
Nasdaq National Market, the NasdagSmallCap Market, the New York Stock Exchange, or the NYSE American Stock
Exchange (collectively, thed€oeExchangesa€).A 3.7 Failureto Comply with the Exchange Act. The Borrower shall fail to
materially comply with the reporting requirements of the ExchangeAct; and/or the Borrower shall cease to be subject to
the reporting requirements of the Exchange Act.A 3.8 Liquidation.Any dissolution, liquidation, or winding up of
Borrower or any substantial portion of its business.A 3.9 Cessationof Operations. Any cessation of operations by
Borrower or Borrower admits it is otherwise generally unable to pay its debts assuch debts become due, provided,
however, that any disclosure of the Borrowera€™ s ability to continue as a a€cegoingconcerna€ shall not be an
admission that the Borrower cannot pay its debts as they become due.A 3.10 FinancialStatement Restatement. The
restatement of any financial statements filed by the Borrower with the SEC at any time after 180 daysafter the Issuance
Date for any date or period until this Note is no longer outstanding, if the result of such restatement would,
bycomparison to the un-restated financial statement, have constituted a material adverse effect on the rights of the
Holder withrespect to this Note or the Purchase Agreement.A 3.11 Replacementof Transfer Agent. In the event that the
Borrower proposes to replace its transfer agent, the Borrower fails to provide, priorto the effective date of such
replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially deliveredpursuant to the
Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common Stock in
theReserved Amount) signed by the successor transfer agent to Borrower and the Borrower.A Uponthe occurrence and
during the continuation of any Event of Default, the Note shall become immediately due and payable and the
Borrowershall pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal to 150% times the
sum of (w)the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the unpaid
principal amount of thisNote to the date of payment (the &4€ceMandatory Prepayment Datea€) plus (y) Default Interest,
if any, on the amounts referredto in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant to Article
IV hereof (the then outstanding principalamount of this Note to the date of payment plus the amounts referred to in
clauses (x), (y) and (z) shall collectively be knownas the d€ceDefault Amounta€) and all other amounts payable
hereunder shall immediately become due and payable, all without demand,presentment or notice, all of which hereby
are expressly waived, together with all costs, including, without limitation, legal fees andexpenses, of collection, and the
Holder shall be entitled to exercise all other rights and remedies available at law or in equity.A 3 A A ARTICLEIV.
CONVERSION RIGHTSA 4.1 Conversion Right. After the occurrence of an Event of Default, at any time, the Holder
shall have the right, to convert all or any part of the outstanding and unpaid amount of this Note into fully paid and non-
assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or
other securities of the Borrower into which such Common Stock shall hereafter be changed or reclassified at the
conversion price determined as provided herein (a &€ceConversiona€); provided, however, that in no event shall the
Holder be entitled to convert any portion of this Note in excess of that portion of this Note upon conversion of which the
sum of (1) the number of shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares
of Common Stock which may be deemed beneficially owned through the ownership of the unconverted portion of the
Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation on
conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock
issuable upon the conversion of the portion of this Note with respect to which the determination of this proviso is being
made, would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding shares
of Common Stock. For purposes of the proviso to the immediately preceding sentence, beneficial ownership shall be
determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the a€eExchange
Acta€), and Regulations 13D-G thereunder, except as otherwise provided in clause (1) of such proviso. The beneficial
ownership limitations on conversion as set forth in the section may NOT be waived by the Holder. The number of shares
of Common Stock to be issued upon each conversion of this Note shall be determined by dividing the Conversion
Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the notice of
conversion, in the form attached hereto as Exhibit B(the &€ceNotice of Conversiona€), delivered to the Borrower by the
Holder in accordance with Section 4.4 below; provided that the Notice of Conversion is submitted by facsimile or e-mail
(or by other means resulting in, or reasonably expected to result in, notice) to the Borrower before 6:00 p.m., New York,
New York time on such conversion date (the a€ceConversion Datea€); however, if the Notice of Conversion is sent after
6:00pm, New York, New York time the Conversion Date shall be the next business day. The term a€oeConversion



Amounta€ means, with respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be
converted in such conversion plus (2) at the Holdera€™ s option, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date, plus (3) at the Holdera€™s option, Default
Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2) plus (4) at the
Holdera€™s option, any amounts owed to the Holder pursuant to Sections 4.4 hereof. Notwithstanding anything in this
Agreement to the contrary, and in addition to the limitations set forth herein, if the Borrower has not obtained
Shareholder Approval, the Borrower shall not issue a number of shares of Common Stock under this Agreement, which
when aggregated with all other securities that are required to be aggregated for purposes of Rule 5635(d), would
exceed 19.99% of the shares of Common Stock outstanding as of the date of definitive agreement with respect to the
first of such aggregated transactions (the &€ceConversion Limitationa€). For purposes of this section, &€ceShareholder
Approvala€ means such approval as may be required by the applicable rules and regulations of the Nasdaq Stock
Market LLC (or any successor entity) from the shareholders of the Company with respect to the issuance of the shares
under this Agreement that, when taken together with any other securities that are required to be aggregated with the
issuance of the shares issued under this Agreement for purposes of Rule 5635(d) of the Nasdaq Stock Market LLC
(&€ceRule 5635(d)a€), would exceed 19.99% of the issued and outstanding common stock as of the date of definitive
agreement with respect to the first of such aggregated transactions. 4€cePrincipal Marketa€ means the Exchanges, the
quotation platforms maintained by the OTC Markets Group) or an equivalent replacement exchange, and all rules and
regulations relating to such exchange. Upon the occurrence of an Event of Default pursuant to Section 3.6 hereof, the
Conversion Limitation shall no longer apply to limit the issuance of shares in conversion of this Note.A 4 A

A TheHolder shall be entitled to deduct $1,500.00 from the conversion amount in each Notice of Conversion to cover
Holdera€™s depositfees associated with each Notice of Conversion. Any additional expenses incurred by Holder with
respect to the Borrowera€™ s transferagent, for the issuance of the Common Stock into which this Note is convertible
into, shall immediately and automatically be added tothe balance of the Note at such time as the expenses are incurred
by Holder.A 4.2 ConversionPrice. The Conversion Price shall mean 65% multiplied by the Market Price (as defined
herein) (representing a discount rate 0f35%). (subject to equitable adjustments for stock splits, stock dividends or rights
offerings by the Borrower relating to theBorrowera€™ s securities or the securities of any subsidiary of the Borrower,
combinations, recapitalization, reclassifications,extraordinary distributions and similar events). a€ceMarket Pricea€
means the lowest Trading Price (as defined below) forthe Common Stock during the twenty (20) Trading Day period
ending on the latest complete Trading Day prior to the Conversion Date.d€ceTrading Priced€ means, for any security as
of any date, the closing bid price on the or applicable exchange or tradingmarket (the a€oeTrading Marketa€) as
reported by a reliable reporting service (a€eReporting Serviced€) designatedby the Holder (i.e. Bloomberg) or, if the
Trading Market is not the principal trading market for such security, the closing bidprice of such security on the
principal securities exchange or trading market where such security is listed or traded or, if noclosing bid price of such
security is available in any of the foregoing manners, the average of the closing bid prices of any marketmakers for
such security that are listed in the a€cepink sheetsa€. If the Trading Price cannot be calculated for suchsecurity on such
date in the manner provided above, the Trading Price shall be the fair market value as mutually determined by
theBorrower and the holders of a majority in interest of the Notes being converted for which the calculation of the
Trading Price isrequired in order to determine the Conversion Price of such Notes. &€ceTrading Daya€ shall mean any
day on which the CommonStock is tradable for any period on the Trading Market, or on the principal securities
exchange or other securities market on whichthe Common Stock is then being traded.A 4.3 AuthorizedShares. The
Borrower covenants that during the period that the Note is outstanding, the Borrower will reserve from itsauthorized
and unissued Common Stock a sufficient number of shares, free from preemptive rights, to provide for the issuance
ofCommon Stock upon the full conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is
required at all timesto have authorized and reserved four times the number of shares that is actually issuable upon full
conversion of the Note (based onthe Conversion Price of the Note in effect from time to time initially 1,533,333 shares)
(the &€eReserved Amounta€). TheReserved Amount shall be increased (or decreased) from time to time (and in the
case of each payment received by the Holderhereunder) in accordance with the Borrowera€™s obligations hereunder.
The Borrower represents that upon issuance, such shareswill be duly and validly issued, fully paid and non-assessable.
In addition, if the Borrower shall issue any securities or make anychange to its capital structure which would change
the number of shares of Common Stock into which the Notes shall be convertible atthe then current Conversion Price,
the Borrower shall at the same time make proper provision so that thereafter there shall be asufficient number of
shares of Common Stock authorized and reserved, free from preemptive rights, for conversion of the outstandingNote.
The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the Common
Stockissuable upon conversion of this Note, and (ii) agrees that its issuance of this Note shall constitute full authority to
itsofficers and agents who are charged with the duty of executing stock certificates to execute and issue the necessary
certificatesfor shares of Common Stock in accordance with the terms and conditions of this Note.A If,at any time the
Borrower does not maintain the Reserved Amount it will be considered an Event of Default under this Note. A 5 A A
4.4 Method of Conversion.A (a) Mechanicsof Conversion. As set forth in Section 4.1 hereof, at any time following an
Event of Default, and during the continuationthereof, the balance due pursuant to this Note may be converted by the
Holder in whole or in part at any time from time to timeafter the Issue Date, by (A) submitting to the Borrower a Notice
of Conversion (by facsimile, e-mail or other reasonable means ofcommunication dispatched on the Conversion Date
prior to 6:00 p.m., New York, New York time) and (B) subject to Section 4.4(b),surrendering this Note at the principal
office of the Borrower (upon payment in full of any amounts owed hereunder).A (b) Surrenderof Note Upon Conversion.
Notwithstanding anything to the contrary set forth herein, upon conversion of this Note in accordancewith the terms
hereof, the Holder shall not be required to physically surrender this Note to the Borrower unless the entire
unpaidprincipal amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount soconverted and the dates of such conversions or shall use such other method, reasonably satisfactory
to the Holder and the Borrower,so as not to require physical surrender of this Note upon each such conversion.A (c)
Deliveryof Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a facsimile transmission
or e-mail (or otherreasonable means of communication) of a Notice of Conversion meeting the requirements for
conversion as provided in this Section4.4, the Borrower shall issue and deliver or cause to be issued and delivered to or
upon the order of the Holder certificates forthe Common Stock issuable upon such conversion within three (3) business
days after such receipt subject to the terms hereof andapplicable rules of the Principal Market (as defined hereinbelow)
(the a€eDeadlinea€) (and, solely in the case ofconversion of the entire unpaid principal amount hereof, surrender of
this Note) in accordance with the terms hereof and thePurchase Agreement. Upon receipt by the Borrower of a Notice



of Conversion, the Holder shall be deemed to be the holder of record ofthe Common Stock issuable upon such
conversion, the outstanding principal amount and the amount of accrued and unpaid interest onthis Note shall be
reduced to reflect such conversion, and, unless the Borrower defaults on its obligations hereunder, all rightswith
respect to the portion of this Note being so converted shall forthwith terminate except the right to receive the Common
Stockor other securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have given a
Notice ofConversion as provided herein, the Borrowera€™s obligation to issue and deliver the certificates for Common
Stock shall beabsolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same,
any waiver or consent withrespect to any provision thereof, the recovery of any judgment against any person or any
action to enforce the same, any failure ordelay in the enforcement of any other obligation of the Borrower to the holder
of record, or any setoff, counterclaim, recoupment,limitation or termination, or any breach or alleged breach by the
Holder of any obligation to the Borrower, and irrespective of anyother circumstance which might otherwise limit such
obligation of the Borrower to the Holder in connection with suchconversion.A (d) Deliveryof Common Stock by
Electronic Transfer. In lieu of delivering physical certificates representing the Common Stock issuable uponconversion,
provided the Borrower is participating in the Depository Trust Company (&€ceDTCa€) Fast Automated
SecuritiesTransfer (a€eFASTa€) program, upon request of the Holder and its compliance with the provisions set forth
herein, theBorrower shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock
issuable upon conversionto the Holder by crediting the account of Holdera€™s Prime Broker with DTC through its
Deposit and Withdrawal at Custodian(a€oeDWACAEE) system.A 6 A A (e) Failureto Deliver Common Stock Prior to
Deadline. Without in any way limiting the Holdera€™ s right to pursue other remedies,including actual damages and/or
equitable relief, the parties agree that if delivery of the Common Stock issuable upon conversion ofthis Note is not
delivered by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to the Holder$2,000 per
day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock (the a€eFail
toDeliver Feea€); provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a third
party(i.e., transfer agent; and not the result of any failure to pay such transfer agent) despite the best efforts of the
Borrower toeffect delivery of such Common Stock. Such cash amount shall be paid to Holder by the fifth day of the
month following the month inwhich it has accrued or, at the option of the Holder (by written notice to the Borrower by
the first day of the month following themonth in which it has accrued), shall be added to the principal amount of this
Note, in which event interest shall accrue thereon inaccordance with the terms of this Note and such additional
principal amount shall be convertible into Common Stock in accordancewith the terms of this Note. The Borrower
agrees that the right to convert is a valuable right to the Holder. The damages resultingfrom a failure, attempt to
frustrate, interference with such conversion right are difficult if not impossible to qualify.Accordingly, the parties
acknowledge that the liquidated damages provision contained in this Section 4.4(e) arejustified.A 4.5 Concerningthe
Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or transferred unless: (i)
suchshares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or its transfer
agent shall havebeen furnished with an opinion of counsel (which opinion shall be in form, substance and scope
customary for opinions of counsel incomparable transactions) to the effect that the shares to be sold or transferred may
be sold or transferred pursuant to an exemptionfrom such registration (such as Rule 144 or a successor rule) (a&€eRule
1444€); or (iii) such shares are transferred to ana€ceaffiliatea€ (as defined in Rule 144) of the Borrower who agrees to
sell or otherwise transfer the shares only inaccordance with this Section 4.5 and who is an Accredited Investor (as
defined in the Purchase Agreement).A Anyrestrictive legend on certificates representing shares of Common Stock
issuable upon conversion of this Note shall be removed and theBorrower shall issue to the Holder a new certificate
therefore free of any transfer legend if the Borrower or its transfer agent shallhave received an opinion of counsel from
Holdera€™s counsel, in form, substance and scope customary for opinions of counsel in comparabletransactions, to the
effect that (i) a public sale or transfer of such Common Stock may be made without registration under the Act,
whichopinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common
Stock issuable uponconversion of this Note, such security is registered for sale by the Holder under an effective
registration statement filed under theAct; or otherwise may be sold pursuant to an exemption from registration. In the
event that the Company does not reasonably accept theopinion of counsel provided by the Holder with respect to the
transfer of Securities pursuant to an exemption from registration (suchas Rule 144), it will be considered an Event of
Default pursuant to this Note.A 4.6 Effect of Certain Events.A (a) Effectof Merger, Consolidation, Etc. At the option of
the Holder, the sale, conveyance or disposition of all or substantially all ofthe assets of the Borrower, the effectuation
by the Borrower of a transaction or series of related transactions in which more than50% of the voting power of the
Borrower is disposed of, or the consolidation, merger or other business combination of the Borrowerwith or into any
other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to be an Event
ofDefault (as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon the
consummation ofand as a condition to such transaction an amount equal to the Default Amount (as defined in Article
III). a€cePersona€ shallmean any individual, corporation, limited liability company, partnership, association, trust or
other entity ororganization.A 7 A A (b) AdjustmentDue to Merger, Consolidation, Etc. If, at any time when this Note is
issued and outstanding and prior to conversion of all ofthe Note, there shall be any merger, consolidation, exchange of
shares, recapitalization, reorganization, or other similar event, asa result of which shares of Common Stock of the
Borrower shall be changed into the same or a different number of shares of anotherclass or classes of stock or
securities of the Borrower or another entity, or in case of any sale or conveyance of all orsubstantially all of the assets
of the Borrower other than in connection with a plan of complete liquidation of the Borrower, thenthe Holder of this
Note shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon the termsand
conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon
conversion, suchstock, securities or assets which the Holder would have been entitled to receive in such transaction
had this Note been converted infull immediately prior to such transaction (without regard to any limitations on
conversion set forth herein), and in any such caseappropriate provisions shall be made with respect to the rights and
interests of the Holder of this Note to the end that theprovisions hereof (including, without limitation, provisions for
adjustment of the Conversion Price and of the number of sharesissuable upon conversion of the Note) shall thereafter
be applicable, as nearly as may be practicable in relation to any securitiesor assets thereafter deliverable upon the
conversion hereof. The Borrower shall not affect any transaction described in this Section4.6(b) unless (a) it first gives,
to the extent practicable, ten (10) days prior written notice (but in any event at least five (5)days prior written notice) of
the record date of the special meeting of shareholders to approve, or if there is no such record date,the consummation
of, such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or saleof



assets (during which time the Holder shall be entitled to convert this Note) and (b) the resulting successor or acquiring
entity(if not the Borrower) assumes by written instrument the obligations of this Note. The above provisions shall
similarly apply tosuccessive consolidations, mergers, sales, transfers or share exchanges.A (c) AdjustmentDue to
Distribution. If the Borrower shall declare or make any distribution of its assets (or rights to acquire its assets)
toholders of Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise (including any
dividend ordistribution to the Borrowera€™s shareholders in cash or shares (or rights to acquire shares) of capital
stock of a subsidiary(i.e., a spin-off)) (a a&€eDistributiona€), then the Holder of this Note shall be entitled, upon any
conversion of this Noteafter the date of record for determining shareholders entitled to such Distribution, to receive the
amount of such assets whichwould have been payable to the Holder with respect to the shares of Common Stock
issuable upon such conversion had such Holder beenthe holder of such shares of Common Stock on the record date for
the determination of shareholders entitled to suchDistribution.A ARTICLEV. MISCELLANEOUSA 5.1 Failureor
Indulgence Not Waiver. No failure or delay on the part of the Holder in the exercise of any power, right or
privilegehereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or
privilege precludeother or further exercise thereof or of any other right, power or privileges. All rights and remedies
existing hereunder arecumulative to, and not exclusive of, any rights or remedies otherwise available. A 8 A A 5.2
Notices.All notices, demands, requests, consents, approvals, and other communications required or permitted
hereunder shall be in writingand, unless otherwise specified herein, shall be (i) personally served, (ii) deposited in the
mail, registered or certified, returnreceipt requested, postage prepaid, (iii) delivered by reputable air courier service
with charges prepaid, or (iv) transmitted byhand delivery, telegram, or electronic mail, addressed as set forth below or
to such other address as such party shall havespecified most recently by written notice. Any notice or other
communication required or permitted to be given hereunder shall bedeemed effective (a) upon hand delivery or delivery
by electronic mail, at the address or number designated below (if delivered on abusiness day during normal business
hours where such notice is to be received), or the first business day following such delivery(if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the secondbusiness day
following the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actualreceipt
of such mailing, whichever shall first occur. The addresses for such communications shall be:A Ifto the Borrower,

to:A BLUESTAR FOODS CORP.3000NW 109th Avenue Miami, Florida 33172Attn:John R. Keeler, Chief Executive
OfficerEmail: jkeeler@bluestarfoods.comA Ifto the Holder:A 1800DIAGONAL LENDING LLC1800Diagonal Road, Suite
623AlexandriaVA 22314 Attn:Curt Kramer, PresidentEmail: ckramer6@bloomberg.netA 5.3 Amendments.This Note and
any provision hereof may only be amended by an instrument in writing signed by the Borrower and the Holder. The
terma€meNotea€ and all reference thereto, as used throughout this instrument, shall mean this instrument (and the
other Notesissued pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented,
then as so amended orsupplemented.A 5.4 Assignability.This Note shall be binding upon the Borrower and its
successors and assigns, and shall inure to be the benefit of the Holder and itssuccessors and assigns. Each transferee of
this Note must be an a€oeaccredited investora€ (as defined in Rule 501(a) of theSecurities and Exchange Commission).
Notwithstanding anything in this Note to the contrary, this Note may be pledged as collateralin connection with a bona
fide margin account or other lending arrangement; and may be assigned by the Holder without theconsent of the
Borrower.A 5.5 Costof Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder
hereof costs of collection,including reasonable attorneysa€™ fees.A 9 A A 5.6 GoverningLaw. This Note shall be
governed by and construed in accordance with the laws of the Commonwealth of Virginia without regard toprinciples of
conflicts of laws. Any action brought by either party against the other concerning the transactions contemplated bythis
Note shall be brought only in the Circuit Court of Fairfax County, Virginia or in the Alexandria Division of the United
StatesDistrict Court for the Eastern District of Virginia. The parties to this Note hereby irrevocably waive any objection
to jurisdictionand venue of any action instituted hereunder and shall not assert any objection or defense based on lack
of jurisdiction or venue orbased upon forum non conveniens. The Borrower and Holder waive trial by jury. The Holder
shall be entitled to recover fromthe Borrower its reasonable attorneya€™s fees and costs incurred in connection with or
related to any Event of Default by theCompany, as defined in Article III hereof. In the event that any provision of this
Note or any other agreement delivered inconnection herewith is invalid or unenforceable under any applicable statute
or rule of law, then such provision shall be deemedinoperative to the extent that it may conflict therewith and shall be
deemed modified to conform with such statute or rule of law.Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of anyother provision hereof or any
agreement delivered in connection herewith. Each party hereby irrevocably waives personal service ofprocess and
consents to process being served in any suit, action or proceeding in connection with this Note, any agreement or
anyother document delivered in connection with this Note by mailing a copy thereof via registered or certified mail or
overnightdelivery (with evidence of delivery) to such party at the address in effect for notices to it under this Note and
agrees that suchservice shall constitute good and sufficient service of process and notice thereof. Nothing contained
herein shall be deemed tolimit in any way any right to serve process in any other manner permitted by law.A 5.7
PurchaseAgreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the
PurchaseAgreement.A 5.8 Remedies.The Borrower acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Holder, by vitiatingthe intent and purpose of the transaction contemplated hereby.
Accordingly, the Borrower acknowledges that the remedy at law for abreach of its obligations under this Note will be
inadequate and agrees, in the event of a breach or threatened breach by theBorrower of the provisions of this Note,
that the Holder shall be entitled, in addition to all other available remedies at law or inequity, and in addition to the
penalties assessable herein, to an injunction or injunctions restraining, preventing or curing anybreach of this Note and
to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss andwithout any
bond or other security being required.A INWITNESS WHEREOF, Borrower has caused this Note to be signed in its
name by its duly authorized officer this on September 9, 2024A BLUE STAR FOODS CORP. A A A A By: /s/John R.
Keeler A A John R. Keeler A A Chief Executive Officer A A 10 A A EXHIBITA 4€“ WIRE INSTRUCTIONSA Bank
Name: United Bank Fairfax Bank Address: 11185 Fairfax Road, Fairfax, VA 22030 Routing Number: 056004445
Beneficiary Account Number: 86475980 Beneficiary: 1800 Diagonal Lending LLC Mailing Address: 1800 Diagonal Road,
Suite 623, Alexandria, VA 22314 A 11 A A EXHIBITB 4€” NOTICE OF CONVERSIONA Theundersigned hereby elects
to convert $ principal amount of the Note (defined below) into that number of shares of Common Stockto be issued
pursuant to the conversion of the Note (a&€ceCommon Stocka€) as set forth below, of BLUE STAR FOODS CORP., a
Delawarecorporation (the &€ceBorrowera€) according to the conditions of the convertible note of the Borrower dated as
of September 9,2024 (the 4€eNotea€), as of the date written below. No fee will be charged to the Holder for any



conversion, except for transfertaxes, if any.A BoxChecked as to applicable instructions:A A &~ The Borrower shall
electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the account of the
undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system (&€ceDWAC
Transferd€). A A A A A Name of DTC Prime Broker: A A Account Number: A A A A &~ The undersigned hereby
requests that the Borrower issue a certificate or certificates for the number of shares of Common Stock set forth below
(which numbers are based on the Holdera€™s calculation attached hereto) in the name(s) specified immediately below
or, if additional space is necessary, on an attachment hereto:A A Date of conversion: A A A Applicable Conversion
Price: $ A A Number of shares of common stock to be issued pursuant to conversion of the Notes: A A A Amount of
Principal Balance due remaining under the Note after this conversion: A AA A 1800 DIAGONAL LENDING LLC A A
A A A A By:A A A Name: Curt Kramer A A Title: President A A Date: A AA 12AA

A Exhibit10.91A SECURITIESPURCHASE AGREEMENTA ThisSECURITIES PURCHASE AGREEMENT (the
a€meAgreementa€), dated as of October 1, 2024, by and between BLUE STAR FOODS CORP.,a Delaware corporation,
with its address at 3000 NW 109th Avenue, Miami, Florida 33172 (the &€ceCompanyéa€), and 1800 DIAGONALLENDING
LLC, a Virginia limited liability company, with its address at 1800 Diagonal Road, Suite 623, Alexandria VA 22314 (the
a€ceBuyera€).A WHEREAS:A A.The Company and the Buyer are executing and delivering this Agreement in reliance
upon the exemption from securities registration affordedby the rules and regulations as promulgated by the United
States Securities and Exchange Commission (the a€0eSECa€) under theSecurities Act of 1933, as amended (the
4€021933 Acté€); andA B.Buyer desires to purchase and the Company desires to issue and sell, upon the terms and
conditions set forth in this Agreement, a promissorynote of the Company, in the form attached hereto as Exhibit A, in
the aggregate principal amount of $121,900.00 (including $15,900.000f Original Issue Discount) (the a€ceNotea€);
andA NOWTHEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:A 1.Purchase
and Sale of the Securities.A a.Purchase of the Securities. On the Closing Date (as defined below), the Company shall
issue and sell to the Buyer and the Buyeragrees to purchase from the Company the Securities as is set forth
immediately below the Buyera€™ s name on the signature pages hereto.A b.Form of Payment. On the Closing Date (as
defined below), (i) the Buyer shall pay the purchase price for the Securities be issuedand sold to it at the Closing (as
defined below) (the &€oePurchase Pricea€) by wire transfer of immediately available funds tothe Company, in
accordance with the Companya€™s written wiring instructions, against delivery of the Securities, and (ii) the
Companyshall deliver such duly executed Note on behalf of the Company against delivery of such Purchase

Price.A c.Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 6 and
Section 7 below,the date and time of the issuance and sale of the Securities pursuant to this Agreement (the
a€ceClosing Dateé€) shall be 12:00noon, Eastern Standard Time on or about October 2, 2024, or such other mutually
agreed upon time. The closing of the transactions contemplatedby this Agreement (the 4€ceClosinga€) shall occur on
the Closing Date at such location as may be agreed to by the parties.A 2.Buyera€™s Representations and Warranties.
The Buyer represents and warrants to the Company that:A a.Investment Purpose. As of the date hereof, the Buyer is
purchasing the Note and the shares of Common Stock issuable upon conversionof or otherwise pursuant to the Note
(such shares of Common Stock being collectively referred to herein as the a€ceConversion Sharesa€and, collectively
with the Note, the a€oeSecuritiesa€) for its own account and not with a present view towards the public saleor
distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act.A A A

A b.Accredited Investor Status. The Buyer is an a€ceaccredited investora€ as that term is defined in Rule 501(a) of
RegulationD (an &€ceAccredited Investora€).A c.Reliance on Exemptions. The Buyer understands that the Securities are
being offered and sold to it in reliance upon specific exemptionsfrom the registration requirements of United States
federal and state securities laws and that the Company is relying upon the truthand accuracy of, and the Buyera€™s
compliance with, the representations, warranties, agreements, acknowledgments and understandingsof the Buyer set
forth herein in order to determine the availability of such exemptions and the eligibility of the Buyer to acquire
theSecurities.A d.Information. The Company has not disclosed to the Buyer any material nonpublic information and will
not disclose such informationunless such information is disclosed to the public prior to or promptly following such
disclosure to the Buyer.A e.Legends. The Buyer understands that the Securities have not been registered under the
1933 Act; and may bear a restrictive legendin substantially the following form:A 4€ceTHESECURITIES REPRESENTED
BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
4€eSECURITIESACTéa€), OR UNDER ANY STATE SECURITIES LAWS, AND MAY NOT BE PLEDGED, SOLD,
ASSIGNED, HYPOTHECATED 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)THE ISSUER OF SUCH SECURITIES RECEIVES AN OPINION OF COUNSEL TO THE BUYER OF SUCH
SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLYACCEPTABLE TO THE ISSUERa€™S TRANSFER
AGENT, THAT SUCH SECURITIES MAY BE PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE
TRANSFERREDWITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS.4€A 2 A A Thelegend set forth above shall be removed and the Company
shall issue a certificate without such legend to the Buyer of any Security uponwhich it is stamped, if, unless otherwise
required by applicable state securities laws, (a) such Security is registered for sale underan effective registration
statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from registration withoutany
restriction as to the number of securities as of a particular date that can then be immediately sold, or (b) such Buyer
providesthe Company with an opinion of counsel, in form, substance and scope customary for opinions of counsel in
comparable transactions, tothe effect that a public sale or transfer of such Security may be made without registration
under the 1933 Act, which opinion shall beaccepted by the Company so that the sale or transfer is effected. The Buyer
agrees to sell all Securities, including those representedby a certificate(s) from which the legend has been removed, in
compliance with applicable prospectus delivery requirements, if any. Inthe event that the Company does not reasonably
accept the opinion of counsel that properly conforms to applicable securities laws providedby the Buyer with respect to
the transfer of any Securities pursuant to an exemption from registration, such as Rule 144, at the Deadline,it will be
considered an Event of Default pursuant to Section 3.2 of the Note.A f.Authorization; Enforcement. This Agreement has
been duly and validly authorized. This Agreement has been duly executed and deliveredon behalf of the Buyer, and this
Agreement constitutes a valid and binding agreement of the Buyer enforceable in accordance with

itsterms.A 3.Representations and Warranties of the Company. The Company represents and warrants to the Buyer
that:A a.Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a
corporation duly organized,validly existing and in good standing under the laws of the jurisdiction in which it is
incorporated, with full power and authority (corporateand other) to own, lease, use and operate its properties and to



carry on its business as and where now owned, leased, used, operatedand conducted. a€ceSubsidiariesa€ means any
corporation or other organization, whether incorporated or unincorporated, in whichthe Company owns, directly or
indirectly, any equity or other ownership interest.A b.Authorization; Enforcement. (i) The Company has all requisite
corporate power and authority to enter into and perform this Agreement,the Note and to consummate the transactions
contemplated hereby and thereby and to issue the Securities, in accordance with the termshereof and thereof, (ii) the
execution and delivery of this Agreement, the Note by the Company and the consummation by it of the
transactionscontemplated hereby and thereby (including without limitation, the issuance of the Note has been duly
authorized by the Companya€ ™ sBoard of Directors and no further consent or authorization of the Company, its Board
of Directors, or its shareholders is required, (iii)this Agreement has been duly executed and delivered by the Company
by its authorized representative, and such authorized representativeis the true and official representative with authority
to sign this Agreement and the other documents executed in connection herewithand bind the Company accordingly,
and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the Note, eachof such
instruments will constitute, a legal, valid and binding obligation of the Company enforceable against the Company in
accordancewith its terms.A c.Capitalization. As of the date hereof, the authorized common stock of the Company
consists of 100,000,000 authorized shares ofCommon Stock, $0.0001 par value per share, of which 2,511,458 shares
are issued and outstanding. All of such outstanding shares of capitalstock are, or upon issuance will be, duly authorized,
validly issued, fully paid and non-assessable. .A 3 A A d.Issuance of Shares. The Securities are duly authorized and
reserved for issuance in accordance with its respective terms, willbe validly issued, fully paid and non-assessable, and
free from all taxes, liens, claims and encumbrances with respect to the issue thereofand shall not be subject to
preemptive rights or other similar rights of shareholders of the Company and will not impose personal liabilityupon the
Buyer thereof.A e.No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company
and the consummation by the Companyof the transactions contemplated hereby and thereby will not (i) conflict with or
result in a violation of any provision of the Certificateof Incorporation or By-laws, or (ii) violate or conflict with, or result
in a breach of any provision of, or constitute a default (oran event which with notice or lapse of time or both could
become a default) under, or give to others any rights of termination, amendment,acceleration or cancellation of, any
agreement, indenture, patent, patent license or instrument to which the Company or any of its Subsidiariesis a party, or
(iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state
securitieslaws and regulations and regulations of any self-regulatory organizations to which the Company or its
securities are subject) applicableto the Company or any of its Subsidiaries or by which any property or asset of the
Company or any of its Subsidiaries is bound or affected(except for such conflicts, defaults, terminations, amendments,
accelerations, cancellations and violations as would not, individuallyor in the aggregate, have a Material Adverse
Effect). The businesses of the Company and its Subsidiaries, if any, are not being conducted,and shall not be conducted
so long as the Buyer owns any of the Securities, in violation of any law, ordinance or regulation of any
governmentalentity. a€ceMaterial Adverse Effectd€ means any material adverse effect on the business, operations,
assets, financial conditionor prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreementsor instruments to be entered into in connection

herewith.A f.SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements
and other documents requiredto be filed by it with the SEC pursuant to the reporting requirements of the Securities
Exchange Act of 1934, as amended (the 4€0e1934Acta€) (all of the foregoing filed prior to the date hereof and all
exhibits included therein and financial statements and schedulesthereto and documents (other than exhibits to such
documents) incorporated by reference therein, being hereinafter referred to hereinas the 4€0eSEC Documentsa€). Upon
written request the Company will deliver to the Buyer true and complete copies of the SEC Documents,except for such
exhibits and incorporated documents. As of their respective dates or if amended, as of the dates of the amendments,
theSEC Documents complied in all material respects with the requirements of the 1934 Act and the rules and
regulations of the SEC promulgatedthereunder applicable to the SEC Documents, and none of the SEC Documents, at
the time they were filed with the SEC, contained any untruestatement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statementstherein, in light of the circumstances
under which they were made, not misleading. None of the statements made in any such SEC Documentsis, or has been,
required to be amended or updated under applicable law (except for such statements as have been amended or updated
insubsequent filings prior the date hereof). As of their respective dates or if amended, as of the dates of the
amendments, the financialstatements of the Company included in the SEC Documents complied as to form in all
material respects with applicable accounting requirementsand the published rules and regulations of the SEC with
respect thereto. Such financial statements have been prepared in accordance withUnited States generally accepted
accounting principles, consistently applied, during the periods involved and fairly present in all materialrespects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the
consolidatedresults of their operations and cash flows for the periods then ended (subject, in the case of unaudited
statements, to normal year-endaudit adjustments). The Company is subject to the reporting requirements of the 1934
Act.A 4 A A g.Absence of Certain Changes. Since June 30, 2024, except as set forth in the SEC Documents, there has
been no material adversechange and no material adverse development in the assets, liabilities, business, properties,
operations, financial condition, resultsof operations, prospects or 1934 Act reporting status of the Company or any of its
Subsidiaries.A h.Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim,
proceeding, inquiry or investigationbefore or by any court, public board, government agency, self-regulatory
organization or body pending or, to the knowledge of the Companyor any of its Subsidiaries, threatened against or
affecting the Company or any of its Subsidiaries, or their officers or directors intheir capacity as such, that could have a
Material Adverse Effect. The Company and its Subsidiaries are unaware of any facts or circumstanceswhich might give
rise to any of the foregoing.A i.No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person
acting on its or their behalf, has directlyor indirectly made any offers or sales in any security or solicited any offers to
buy any security under circumstances that would requireregistration under the 1933 Act of the issuance of the
Securities to the Buyer. The issuance of the Securities to the Buyer will notbe integrated with any other issuance of the
Companya€™s securities (past, current or future) for purposes of any shareholder approvalprovisions applicable to the
Company or its securities.A j.No Brokers. The Company has taken no action which would give rise to any claim by any
person for brokerage commissions, transactionfees or similar payments relating to this Agreement or the transactions
contemplated hereby.A k.No Investment Company. The Company is not, and upon the issuance and sale of the
Securities as contemplated by this Agreementwill not be an d&€ceinvestment companya€ required to be registered under
the Investment Company Act of 1940 (an a€ceInvestmentCompanya€). The Company is not controlled by an Investment



Company.A 1.Breach of Representations and Warranties by the Company. If the Company breaches any of the material
representations or warrantiesset forth in this Section 3 which is continuing after the applicable cure period as set forth
in the Note, if any, and in addition toany other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of default under Article III ofthe Note.A 5 A A 4. COVENANTS.A a.Reasonable Commercial Efforts.
The Company shall use its reasonable commercial efforts to satisfy timely each of the conditionsdescribed in Section 7
of this Agreement.A b.Use of Proceeds. The Company shall use the proceeds for general working capital

purposes.A c.Expenses. At the Closing, the Companya€™s obligation with respect to the transactions contemplated by
this Agreement is toreimburse Buyera€™ expenses shall be $6,000.00 for Buyera€™s legal fees and due diligence
fee.A d.Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its corporate
existence and shallnot sell all or substantially all of the Companya€™ s assets, except with the prior written consent of
the Buyer.A e.Breach of Covenants. If the Company breaches any of the material covenants set forth in this Section 4,
and in addition to anyother remedies available to the Buyer pursuant to this Agreement which is continuing after the
applicable cure period as set forth inthe Note, it will be considered an event of default under Article III of the

Note.A f.Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company shall
comply with the reportingrequirements of the 1934 Act; and the Company shall continue to be subject to the reporting
requirements of the 1934 Act.A g.The Buyer is Not a a€ceDealerd€. The Buyer and the Company hereby acknowledge
and agree that the Buyer has not: (i) actedas an underwriter; (ii) acted as a market maker or specialist; (iii) acted as
d€cede factoa€ market maker; or (iv) conductedany other professional market activities such as providing investment
advice, extending credit and lending securities in connection;and thus that the Buyer is not a 4€ceDealera€ as such
term is defined in the 1934 Act.A h.Trading Activities. Neither the Buyer nor its affiliates has an open short position in
the common stock of the Company and theBuyer agrees that it shall not, and that it will cause its affiliates not to,
engage in any short sales of or hedging transactions withrespect to the common stock of the Company.A 6 A

A 5.Transfer Agent Instructions. The Company shall issue irrevocable instructions to its transfer agent to issue
certificates, registeredin the name of the Buyer or its nominee, for the shares underlying any conversion of the Note
upon default of the Note (the a€ceConversionSharesa€) in such amounts as specified from time to time by the Buyer to
the Company upon conversion of the Note in accordance withthe terms thereof (the a&€oelrrevocable Transfer Agent
Instructionsa€). In the event that the Company proposes to replace itstransfer agent, the Company shall provide, prior
to the effective date of such replacement, a fully executed Irrevocable Transfer Agentinstructions in a form as initially
delivered pursuant to this Agreement (including but not limited to the provision to irrevocably reserveshares of
Common Stock in the Reserved Amount as such term is defined in the Note) signed by the successor transfer agent to
Companyand the Company. Prior to registration of the Conversion Shares under the 1933 Act or the date on which the
Conversion Shares may besold pursuant to an exemption from registration, all such certificates shall bear the
restrictive legend specified in Section 2(e) ofthis Agreement. The Company warrants that: (i) no instruction other than
the Irrevocable Transfer Agent Instructions referred to in thisSection 5, will be given by the Company to its transfer
agent and that the Securities shall otherwise be freely transferable on the booksand records of the Company as and to
the extent provided in this Agreement and the Note; (ii) it will not direct its transfer agent notto transfer or delay,
impair, and/or hinder its transfer agent in transferring (or issuing)(electronically or in certificated form) anycertificate
for Conversion Shares to be issued to the Buyer upon conversion of or otherwise pursuant to the Note as and when
requiredby the Note and this Agreement; and (iii) it will not fail to remove (or directs its transfer agent not to remove or
impairs, delays,and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof)on any certificate for any Conversion Shares issued to the Buyer upon
conversion of or otherwise pursuant to the Note as and when requiredby the Note and/or this Agreement. If the Buyer
provides the Company and the Companya€™s transfer, at the cost of the Buyer, withan opinion of counsel in form,
substance and scope customary for opinions in comparable transactions, to the effect that a public saleor transfer of
such Securities may be made without registration under the 1933 Act, the Company shall permit the transfer, and, in
thecase of the Conversion Shares, promptly instruct its transfer agent to issue one or more certificates, free from
restrictive legend,in such name and in such denominations as specified by the Buyer. The Company acknowledges that
a breach by it of its obligations hereunderwill cause irreparable harm to the Buyer, by vitiating the intent and purpose
of the transactions contemplated hereby. Accordingly, theCompany acknowledges that the remedy at law for a breach
of its obligations under this Section 5 may be inadequate and agrees, in theevent of a breach or threatened breach by
the Company of the provisions of this Section, that the Buyer shall be entitled, in additionto all other available
remedies, to an injunction restraining any breach and requiring immediate transfer, without the necessity of
showingeconomic loss and without any bond or other security being required.A 6.Conditions to the Companya€™s
Obligation to Sell. The obligation of the Company hereunder to issue and sell the Securitiesto the Buyer at the Closing
is subject to the satisfaction, at or before the Closing Date of each of the following conditions thereto,provided that
these conditions are for the Companya€™s sole benefit and may be waived by the Company at any time in its sole
discretion:A a.The Buyer shall have executed this Agreement and delivered the same to the Company.A 7 A A b.The
Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.A c.The representations and
warranties of the Buyer shall be true and correct in all material respects as of the date when made and as ofthe Closing
Date as though made at that time (except for representations and warranties that speak as of a specific date), and the
Buyershall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by thisAgreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing
Date.A d.No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgatedor endorsed by or in any court or governmental authority of competent jurisdiction or any self-
regulatory organization having authorityover the matters contemplated hereby which prohibits the consummation of
any of the transactions contemplated by this Agreement.A 7.Conditions to The Buyera€™s Obligation to Purchase. The
obligation of the Buyer hereunder to purchase the Securities at theClosing is subject to the satisfaction, at or before the
Closing Date of each of the following conditions, provided that these conditionsare for the Buyera€™s sole benefit and
may be waived by the Buyer at any time in its sole discretion:A a.The Company shall have executed this Agreement and
delivered the same to the Buyer.A b.The Company shall have delivered to the Buyer the duly executed Note, in
accordance with Section 1(b) above.A c.The Irrevocable Transfer Agent Instructions, in form and substance satisfactory
to the Buyer, shall have been delivered to and acknowledgedin writing by the Companya€™ s Transfer Agent.A d.The
representations and warranties of the Company shall be true and correct in all material respects as of the date when
made and asof the Closing Date as though made at such time (except for representations and warranties that speak as
of a specific date) and theCompany shall have performed, satisfied and complied in all material respects with the



covenants, agreements and conditions requiredby this Agreement to be performed, satisfied or complied with by the
Company at or prior to the Closing Date. The Buyer shall have receiveda certificate or certificates, executed by the
chief executive officer of the Company, dated as of the Closing Date, to the foregoingeffect and as to such other matters
as may be reasonably requested by the Buyer including, but not limited to certificates with respectto the Board of
Directorsa€™ resolutions relating to the transactions contemplated hereby.A e.No litigation, statute, rule, regulation,
executive order, decree, ruling or injunction shall have been enacted, entered, promulgatedor endorsed by or in any
court or governmental authority of competent jurisdiction or any self-regulatory organization having authorityover the
matters contemplated hereby which prohibits the consummation of any of the transactions contemplated by this
Agreement.A 8 A A f.No event shall have occurred which could reasonably be expected to have a Material Adverse
Effect on the Company including but not limitedto a change in the 1934 Act reporting status of the Company or the
failure of the Company to be timely in its 1934 Act reporting obligations.A 8.Governing Law;

Miscellaneous.A a.Governing Law. This Agreement shall be governed by and construed in accordance with the laws of
the Commonwealth of Virginia withoutregard to principles of conflicts of laws. Any action brought by either party
against the other concerning the transactions contemplatedby this Agreement shall be brought only in the Circuit Court
of Fairfax County, Virginia or in the Alexandria Division of the UnitedStates District Court for the Eastern District of
Virginia. The parties to this Agreement hereby irrevocably waive any objection to jurisdictionand venue of any action
instituted hereunder and shall not assert any objection or defense based on lack of jurisdiction or venue orbased upon
forum non conveniens. The Company and Buyer waive trial by jury. The Buyer shall be entitled to recover from the
Companyits reasonable attorneya€™s fees and costs incurred in connection with or related to any Event of Default by
the Company, as definedin Article III of the Note. Each party hereby irrevocably waives personal service of process and
consents to process being served inany suit, action or proceeding in connection with this Agreement, the Note or any
related document or agreement by mailing a copy thereofvia registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for noticesto it under this Agreement and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothingcontained herein shall be
deemed to limit in any way any right to serve process in any other manner permitted by law.A b.Counterparts. This
Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all ofwhich
shall constitute one and the same agreement and shall become effective when counterparts have been signed by each
party and deliveredto the other party.A c.Headings. The headings of this Agreement are for convenience of reference
only and shall not form part of, or affect the interpretationof, this Agreement.A d.Severability. In the event that any
provision of this Agreement is invalid or unenforceable under any applicable statute or ruleof law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified toconform with
such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law shall not
affectthe validity or enforceability of any other provision hereof.A e.Entire Agreement; Amendments. This Agreement
and the instruments referenced herein contain the entire understanding of the partieswith respect to the matters
covered herein and therein and, except as specifically set forth herein or therein, neither the Company northe Buyer
makes any representation, warranty, covenant or undertaking with respect to such matters. No provision of this
Agreement maybe waived or amended other than by an instrument in writing signed by each of the parties hereto.A 9
A A f.Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted
hereunder shall bein writing and, unless otherwise specified herein, shall be (i) personally served, (ii) deposited in the
mail, registered or certified,return receipt requested, postage prepaid, (iii) delivered by reputable air courier service
with charges prepaid, or (iv) transmittedby hand delivery, telegram, or facsimile, addressed as set forth below or to
such other address as such party shall have specified mostrecently by written notice. Any notice or other
communication required or permitted to be given hereunder shall be deemed effective (a)upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the addressor number
designated below (if delivered on a business day during normal business hours where such notice is to be received), or
thefirst business day following such delivery (if delivered other than on a business day during normal business hours
where such noticeis to be received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressedto such address, or upon actual receipt of such mailing, whichever shall first occur. The
addresses for such communications shall beas set forth in the heading of this Agreement with a copy by fax only to
(which copy shall not constitute notice) to Naidich Wurman LLP,111 Great Neck Road, Suite 214, Great Neck, NY
11021, Attn: Allison Naidich, facsimile: 516-466-3555, e-mail: allison@nwlaw.com.Each party shall provide notice to the
other party of any change in address.A g.Successors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the parties and their successors andassigns. Neither the Company nor the Buyer shall assign this
Agreement or any rights or obligations hereunder without the prior writtenconsent of the other. Notwithstanding the
foregoing, the Buyer may assign its rights hereunder to any person that purchases Securitiesin a private transaction
from the Buyer or to any of its a€ceaffiliates,a€ as that term is defined under the 1934 Act, withoutthe consent of the
Company.A h.Survival. The representations and warranties of the Company and the agreements and covenants set forth
in this Agreement shallsurvive the closing hereunder notwithstanding any due diligence investigation conducted by or
on behalf of the Buyer. The Company agreesto indemnify and hold harmless the Buyer and all their officers, directors,
employees and agents for loss or damage arising as a resultof or related to any breach or alleged breach by the
Company of any of its representations, warranties and covenants set forth in thisAgreement or any of its covenants and
obligations under this Agreement, including advancement of expenses as they are incurred.A i.Further Assurances.
Each party shall do and perform, or cause to be done and performed, all such further acts and things, andshall execute
and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably
requestin order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the
transactions contemplatedhereby.A 10 A A j.No Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to expresstheir mutual intent, and no rules of strict construction will
be applied against any party.A k.Remedies. The Company acknowledges that a breach by it of its obligations hereunder
will cause irreparable harm to the Buyer byvitiating the intent and purpose of the transaction contemplated hereby.
Accordingly, the Company acknowledges that the remedy at lawfor a breach of its obligations under this Agreement will
be inadequate and agrees, in the event of a breach or threatened breach bythe Company of the provisions of this
Agreement, that the Buyer shall be entitled, in addition to all other available remedies at lawor in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing anybreach
of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing
economic lossand without any bond or other security being required.A [THEREMAINDER OF THIS PAGE IS



INTENTIONALLY LEFT BLANK]JA 11 A A INWITNESS WHEREOF, the undersigned Buyer and the Company have
caused this Agreement to be duly executed as of the date first above written. A BLUE STAR FOODS CORP.A A A A
By: /s/ John R. Keeler A A John R. Keeler A A Chief Executive Officer A A 1800 DIAGONAL LENDING LLCA A A A
By: A A A Curt Kramer A A President A A Aggregate Principal Amount of Note:A $121,900.00A Original Issue
DiscountA $15,900.00A Aggregate Purchase Price:A $106,000.00A A 12 A A A Exhibit10.92A THEISSUANCE AND
SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED,OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A)AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B)
AN OPINION OF COUNSEL (WHICHCOUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.A THEISSUE PRICE OF THIS
NOTE IS $121,900.00THEORIGINAL ISSUE DISCOUNT IS $15,900.00A Principal Amount: $121,900.00 A Issue Date:
October 1, 2024 Purchase Price: $106,000.00 A A A PROMISSORYNOTEA FORVALUE RECEIVED, BLUE STAR FOODS
CORP., a Delaware corporation (hereinafter called the a€oeBorrowera€), hereby promisesto pay to the order of 1800
DIAGONAL LENDING LLC, a Virginia limited liability company, or registered assigns (the a€ceHoldera€)the sum of
$121,900.00 together with any interest as set forth herein, on June 30, 2025 (the &€ceMaturity Datea€), and to
payinterest on the unpaid principal balance hereof from the date hereof (the d€celssue Datea€) as set forth herein. This
Note maynot be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of principal or
interest on this Notewhich is not paid when due shall bear interest at the rate of twenty two percent (22%) per annum
from the due date thereof until thesame is paid (a&€ceDefault Interesta€). All payments due hereunder (to the extent not
converted into common stock, $0.0001 parvalue per share (the &€ceCommon Stocka€) in accordance with the terms
hereof) shall be made in lawful money of the United Statesof America. All payments shall be made at such address as
the Holder shall hereafter give to the Borrower by written notice made in accordancewith the provisions of this Note.
Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed theretoin that certain
Securities Purchase Agreement dated the date hereof, pursuant to which this Note was originally issued (the
é€oePurchaseAgreementé€).A ThisNote is free from all taxes, liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptiverights or other similar rights of shareholders of the Borrower and will not
impose personal liability upon the holder thereof.A Thefollowing terms shall apply to this Note:A ARTICLEI. GENERAL
TERMSA 1.1Interest. A one-time interest charge of twelve percent (12%) (the &€ceInterest Ratea€) shall be applied on
the IssuanceDate to the principal amount ($121,900.00 * twelve percent (12%) = $14,628.00). Interest hereunder shall
be paid as set forth hereinto the Holder or its assignee in whose name this Note is registered on the records of the
Company regarding registration and transfersof Notes in cash or, in the Event of Default, at the Option of the Holder,
converted into share of Common Stock as set forth herein.A A A A 1.2Mandatory Monthly Payments. Accrued, unpaid
Interest and outstanding principal, subject to adjustment, shall be paid in nine (9)payments each in the amount of
$15,169.78 (a total payback to the Holder of 136,528.00). The first payment shall be due October 30, 2024with eight (8)
subsequent payments on the 30th of each month thereafter (the February payments shall be due February 28,
2025).The Company shall have a five (5) day grace period with respect to each payment. The Company has right to
accelerate payments or prepayin full at any time with no prepayment penalty. All payments shall be made by bank wire
transfer to the Holdera€™s wire instructions,attached hereto as Exhibit A. For the avoidance of doubt, a missed
payment shall be considered an Event of Default.A ARTICLEII. CERTAIN COVENANTSA 2.1Sale of Assets. So long as
the Borrower shall have any obligation under this Note, the Borrower shall not, without the Holdera€ ™ swritten
consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of business.
Anyconsent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition subject
to any requirementsby the Borrowera€™s senior secured lender.A ARTICLEIIL. EVENTS OF DEFAULTA Ifany of the
following events of default (each, an a€eEvent of Defaulta€) shall occur:A 3.1Failure to Pay Principal and Interest. The
Borrower fails to pay the principal hereof or interest thereon when due on this Note,whether at maturity, upon
acceleration or otherwise and such breach continues for a period of five (5) days after written notice fromthe

Holder.A 3.2Breach of Covenants. The Borrower breaches any material covenant or other material term or condition
contained in this Note andany collateral documents including but not limited to the Purchase Agreement and such
breach continues for a period of twenty (20) daysafter written notice thereof to the Borrower from the

Holder.A 3.3Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or
in any agreement, statementor certificate given in writing pursuant hereto or in connection herewith (including,
without limitation, the Purchase Agreement), shallbe false or misleading in any material respect when made and the
breach of which has (or with the passage of time will have) a materialadverse effect on the rights of the Holder with
respect to this Note or the Purchase Agreement.A 3.4Receiver or Trustee. The Borrower or any subsidiary of the
Borrower shall make an assignment for the benefit of creditors, orapply for or consent to the appointment of a receiver
or trustee for it or for a substantial part of its property or business, or sucha receiver or trustee shall otherwise be
appointed.A 3.5Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings,
voluntary or involuntary,for relief under any bankruptcy law or any law for the relief of debtors shall be instituted by or
against the Borrower or any subsidiaryof the Borrower on or after the Issue Date.A 3.6Delisting of Common Stock. The
Borrower shall fail to maintain the listing of the Common Stock on the Nasdaq National Market,the Nasdaq SmallCap
Market, the New York Stock Exchange, or the NYSE American Stock Exchange (collectively, the é€erxchangesé€).A 2
A A 3.7Failure to Comply with the Exchange Act. The Borrower shall fail to materially comply with the reporting
requirements of the ExchangeAct; and/or the Borrower shall cease to be subject to the reporting requirements of the
Exchange Act.A 3.8Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its
business.A 3.9Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise
generally unable to pay itsdebts as such debts become due, provided, however, that any disclosure of the
Borrowera€™s ability to continue as a a€cegoingconcerna€ shall not be an admission that the Borrower cannot pay its
debts as they become due.A 3.10Financial Statement Restatement. The restatement of any financial statements filed by
the Borrower with the SEC at any time after180 days after the Issuance Date for any date or period until this Note is no
longer outstanding, if the result of such restatement would,by comparison to the un-restated financial statement, have
constituted a material adverse effect on the rights of the Holder with respectto this Note or the Purchase

Agreement.A 3.11Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent,
the Borrower fails to provide,prior to the effective date of such replacement, a fully executed Irrevocable Transfer
Agent Instructions in a form as initially deliveredpursuant to the Purchase Agreement (including but not limited to the



provision to irrevocably reserve shares of Common Stock in the ReservedAmount) signed by the successor transfer
agent to Borrower and the Borrower.A Uponthe occurrence and during the continuation of any Event of Default, the
Note shall become immediately due and payable and the Borrowershall pay to the Holder, in full satisfaction of its
obligations hereunder, an amount equal to 150% times the sum of (w)the then outstanding principal amount of this
Note plus (x) accrued and unpaid interest on the unpaid principal amount of thisNote to the date of payment (the
d€eMandatory Prepayment Datea€) plus (y) Default Interest, if any, on the amounts referredto in clauses (w) and/or (x)
plus (z) any amounts owed to the Holder pursuant to Article IV hereof (the then outstanding principalamount of this
Note to the date of payment plus the amounts referred to in clauses (x), (y) and (z) shall collectively be knownas the
a€eDefault Amounta€) and all other amounts payable hereunder shall immediately become due and payable, all
without demand,presentment or notice, all of which hereby are expressly waived, together with all costs, including,
without limitation, legal fees andexpenses, of collection, and the Holder shall be entitled to exercise all other rights and
remedies available at law or in equity.A 3 A A ARTICLEIV. CONVERSION RIGHTSA 4.1Conversion Right. After the
occurrence of an Event of Default, at any time, the Holder shall have the right, to convert all orany part of the
outstanding and unpaid amount of this Note into fully paid and non-assessable shares of Common Stock, as such
CommonStock exists on the Issue Date, or any shares of capital stock or other securities of the Borrower into which
such Common Stock shallhereafter be changed or reclassified at the conversion price determined as provided herein (a
a€eConversiona€); provided, however, that in no event shall the Holder be entitled to convert any portion of this Note
in excess of that portion of this Noteupon conversion of which the sum of (1) the number of shares of Common Stock
beneficially owned by the Holder and its affiliates (otherthan shares of Common Stock which may be deemed
beneficially owned through the ownership of the unconverted portion of the Notes or theunexercised or unconverted
portion of any other security of the Borrower subject to a limitation on conversion or exercise analogousto the
limitations contained herein) and (2) the number of shares of Common Stock issuable upon the conversion of the
portion of thisNote with respect to which the determination of this proviso is being made, would result in beneficial
ownership by the Holder and itsaffiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes
of the proviso to the immediately preceding sentence,beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the 4€ccExchangeActa€), and Regulations 13D-G
thereunder, except as otherwise provided in clause (1) of such proviso. The beneficial ownershiplimitations on
conversion as set forth in the section may NOT be waived by the Holder. The number of shares of Common Stock to
beissued upon each conversion of this Note shall be determined by dividing the Conversion Amount (as defined below)
by the applicable ConversionPrice then in effect on the date specified in the notice of conversion, in the form attached
hereto as Exhibit B(the a€ceNotice ofConversiona€), delivered to the Borrower by the Holder in accordance with
Section 4.4 below; provided that the Notice of Conversionis submitted by facsimile or e-mail (or by other means
resulting in, or reasonably expected to result in, notice) to the Borrower before6:00 p.m., New York, New York time on
such conversion date (the a&€oeConversion Datea€); however, if the Notice of Conversionis sent after 6:00pm, New York,
New York time the Conversion Date shall be the next business day. The term a€oeConversion Amounta€means, with
respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be converted in such
conversionplus (2) at the Holdera€™s option, accrued and unpaid interest, if any, on such principal amount at the
interest rates providedin this Note to the Conversion Date, plus (3) at the Holdera€™s option, Default Interest, if any,
on the amounts referredto in the immediately preceding clauses (1) and/or (2) plus (4) at the Holdera€™s option, any
amounts owed to the Holder pursuantto Sections 4.4 hereof. Notwithstanding anything in this Agreement to the
contrary, and in addition to the limitations set forth herein,if the Borrower has not obtained Shareholder Approval, the
Borrower shall not issue a number of shares of Common Stock under this Agreement,which when aggregated with all
other securities that are required to be aggregated for purposes of Rule 5635(d), would exceed 19.99%of the shares of
Common Stock outstanding as of the date of definitive agreement with respect to the first of such aggregated
transactions(the &€ceConversion Limitationa€). For purposes of this section, &€ceShareholder Approvala€ means such
approval as maybe required by the applicable rules and regulations of the Nasdaq Stock Market LLC (or any successor
entity) from the shareholders ofthe Company with respect to the issuance of the shares under this Agreement that,
when taken together with any other securities thatare required to be aggregated with the issuance of the shares issued
under this Agreement for purposes of Rule 5635(d) of the NasdagStock Market LLC (a€ceRule 5635(d)a€), would
exceed 19.99% of the issued and outstanding common stock as of the date of definitiveagreement with respect to the
first of such aggregated transactions. a€cePrincipal Marketa€ means the Exchanges, the quotationplatforms maintained
by the OTC Markets Group) or an equivalent replacement exchange, and all rules and regulations relating to
suchexchange. Upon the occurrence of an Event of Default pursuant to Section 3.6 hereof, the Conversion Limitation
shall no longer applyto limit the issuance of shares in conversion of this Note.A TheHolder shall be entitled to deduct
$1,500.00 from the conversion amount in each Notice of Conversion to cover Holdera€™s depositfees associated with
each Notice of Conversion. Any additional expenses incurred by Holder with respect to the Borrowera€™s
transferagent, for the issuance of the Common Stock into which this Note is convertible into, shall immediately and
automatically be added tothe balance of the Note at such time as the expenses are incurred by Holder.A 4 A

A 4.2Conversion Price. The Conversion Price shall mean 75% multiplied by the Market Price (as defined herein)
(representing a discountrate of 25%). (subject to equitable adjustments for stock splits, stock dividends or rights
offerings by the Borrower relating to theBorrowera€™ s securities or the securities of any subsidiary of the Borrower,
combinations, recapitalization, reclassifications, extraordinarydistributions and similar events). &€eMarket Pricea€
means the lowest Trading Price (as defined below) for the Common Stockduring the ten (10) Trading Day period ending
on the latest complete Trading Day prior to the Conversion Date. &€ceTrading Pricea€means, for any security as of any
date, the closing bid price on the or applicable exchange or trading market (the a€ceTrading Marketa€)as reported by a
reliable reporting service (d€ceReporting Servicea€) designated by the Holder (i.e. Bloomberg) or, if the TradingMarket
is not the principal trading market for such security, the closing bid price of such security on the principal securities
exchangeor trading market where such security is listed or traded or, if no closing bid price of such security is available
in any of the foregoingmanners, the average of the closing bid prices of any market makers for such security that are
listed in the a€cepink sheetsa€.If the Trading Price cannot be calculated for such security on such date in the manner
provided above, the Trading Price shall be thefair market value as mutually determined by the Borrower and the
holders of a majority in interest of the Notes being converted for whichthe calculation of the Trading Price is required
in order to determine the Conversion Price of such Notes. d€ceTrading Daya€shall mean any day on which the Common
Stock is tradable for any period on the Trading Market, or on the principal securities exchangeor other securities
market on which the Common Stock is then being traded.A 4.3Authorized Shares. The Borrower covenants that during



the period that the Note is outstanding, the Borrower will reserve fromits authorized and unissued Common Stock a
sufficient number of shares, free from preemptive rights, to provide for the issuance of CommonStock upon the full
conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is required at all times to
haveauthorized and reserved four times the number of shares that is actually issuable upon full conversion of the Note
(based on the ConversionPrice of the Note in effect from time to time initially 1,427,233 shares) (the a€ceReserved
Amounta€). The Reserved Amount shallbe increased (or decreased) from time to time (and in the case of each payment
received by the Holder hereunder) in accordance with theBorrowera€™s obligations hereunder. The Borrower
represents that upon issuance, such shares will be duly and validly issued, fullypaid and non-assessable. In addition, if
the Borrower shall issue any securities or make any change to its capital structure which wouldchange the number of
shares of Common Stock into which the Notes shall be convertible at the then current Conversion Price, the
Borrowershall at the same time make proper provision so that thereafter there shall be a sufficient number of shares of
Common Stock authorizedand reserved, free from preemptive rights, for conversion of the outstanding Note. The
Borrower (i) acknowledges that it has irrevocablyinstructed its transfer agent to issue certificates for the Common
Stock issuable upon conversion of this Note, and (ii) agrees thatits issuance of this Note shall constitute full authority to
its officers and agents who are charged with the duty of executing stockcertificates to execute and issue the necessary
certificates for shares of Common Stock in accordance with the terms and conditions ofthis Note.A If,at any time the
Borrower does not maintain the Reserved Amount it will be considered an Event of Default under this Note.A 5 A

A 4.4Method of Conversion.A (a)Mechanics of Conversion. As set forth in Section 4.1 hereof, at any time following an
Event of Default, and during the continuationthereof, the balance due pursuant to this Note may be converted by the
Holder in whole or in part at any time from time to time afterthe Issue Date, by (A) submitting to the Borrower a Notice
of Conversion (by facsimile, e-mail or other reasonable means of communicationdispatched on the Conversion Date
prior to 6:00 p.m., New York, New York time) and (B) subject to Section 4.4(b), surrendering this Noteat the principal
office of the Borrower (upon payment in full of any amounts owed hereunder).A (b)Surrender of Note Upon Conversion.
Notwithstanding anything to the contrary set forth herein, upon conversion of this Note inaccordance with the terms
hereof, the Holder shall not be required to physically surrender this Note to the Borrower unless the entireunpaid
principal amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amountso converted and the dates of such conversions or shall use such other method, reasonably satisfactory
to the Holder and the Borrower,so as not to require physical surrender of this Note upon each such

conversion.A (c)Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a
facsimile transmission or e-mail (orother reasonable means of communication) of a Notice of Conversion meeting the
requirements for conversion as provided in this Section4.4, the Borrower shall issue and deliver or cause to be issued
and delivered to or upon the order of the Holder certificates for theCommon Stock issuable upon such conversion
within three (3) business days after such receipt subject to the terms hereof and applicablerules of the Principal Market
(as defined hereinbelow) (the a€eDeadlinea€) (and, solely in the case of conversion of the entireunpaid principal
amount hereof, surrender of this Note) in accordance with the terms hereof and the Purchase Agreement. Upon
receiptby the Borrower of a Notice of Conversion, the Holder shall be deemed to be the holder of record of the Common
Stock issuable upon suchconversion, the outstanding principal amount and the amount of accrued and unpaid interest
on this Note shall be reduced to reflect suchconversion, and, unless the Borrower defaults on its obligations hereunder,
all rights with respect to the portion of this Note beingso converted shall forthwith terminate except the right to receive
the Common Stock or other securities, cash or other assets, as hereinprovided, on such conversion. If the Holder shall
have given a Notice of Conversion as provided herein, the Borrowera€™ s obligationto issue and deliver the certificates
for Common Stock shall be absolute and unconditional, irrespective of the absence of any actionby the Holder to
enforce the same, any waiver or consent with respect to any provision thereof, the recovery of any judgment againstany
person or any action to enforce the same, any failure or delay in the enforcement of any other obligation of the
Borrower to theholder of record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or
alleged breach by the Holder ofany obligation to the Borrower, and irrespective of any other circumstance which might
otherwise limit such obligation of the Borrowerto the Holder in connection with such conversion.A (d)Delivery of
Common Stock by Electronic Transfer. In lieu of delivering physical certificates representing the Common Stock
issuableupon conversion, provided the Borrower is participating in the Depository Trust Company (a€0eDTC4&€) Fast
Automated SecuritiesTransfer (3€weFASTa€) program, upon request of the Holder and its compliance with the
provisions set forth herein, the Borrowershall use its best efforts to cause its transfer agent to electronically transmit
the Common Stock issuable upon conversion to the Holderby crediting the account of Holdera€™s Prime Broker with
DTC through its Deposit and Withdrawal at Custodian (4€ceDWAC&€)system.A (e)Failure to Deliver Common Stock
Prior to Deadline. Without in any way limiting the Holdera€™ s right to pursue other remedies,including actual damages
and/or equitable relief, the parties agree that if delivery of the Common Stock issuable upon conversion ofthis Note is
not delivered by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to the Holder
$2,000per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common Stock (the
a€eFail to Deliver Feea€);provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a
third party (i.e., transfer agent; andnot the result of any failure to pay such transfer agent) despite the best efforts of
the Borrower to effect delivery of such CommonStock. Such cash amount shall be paid to Holder by the fifth day of the
month following the month in which it has accrued or, at theoption of the Holder (by written notice to the Borrower by
the first day of the month following the month in which it has accrued), shallbe added to the principal amount of this
Note, in which event interest shall accrue thereon in accordance with the terms of this Noteand such additional
principal amount shall be convertible into Common Stock in accordance with the terms of this Note. The Borrower
agreesthat the right to convert is a valuable right to the Holder. The damages resulting from a failure, attempt to
frustrate, interferencewith such conversion right are difficult if not impossible to qualify. Accordingly, the parties
acknowledge that the liquidated damagesprovision contained in this Section 4.4(e) are justified.A 6 A A 4.5Concerning
the Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or transferred unless:(i)
such shares are sold pursuant to an effective registration statement under the Act or (ii) the Borrower or its transfer
agent shallhave been furnished with an opinion of counsel (which opinion shall be in form, substance and scope
customary for opinions of counselin comparable transactions) to the effect that the shares to be sold or transferred may
be sold or transferred pursuant to an exemptionfrom such registration (such as Rule 144 or a successor rule) (d€ceRule
1444€); or (iii) such shares are transferred to an d€ceaffiliated€(as defined in Rule 144) of the Borrower who agrees to
sell or otherwise transfer the shares only in accordance with this Section 4.5and who is an Accredited Investor (as
defined in the Purchase Agreement).A Anyrestrictive legend on certificates representing shares of Common Stock



issuable upon conversion of this Note shall be removed and theBorrower shall issue to the Holder a new certificate
therefore free of any transfer legend if the Borrower or its transfer agent shallhave received an opinion of counsel from
Holdera€™s counsel, in form, substance and scope customary for opinions of counsel in comparabletransactions, to the
effect that (i) a public sale or transfer of such Common Stock may be made without registration under the Act,
whichopinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common
Stock issuable uponconversion of this Note, such security is registered for sale by the Holder under an effective
registration statement filed under theAct; or otherwise may be sold pursuant to an exemption from registration. In the
event that the Company does not reasonably accept theopinion of counsel provided by the Holder with respect to the
transfer of Securities pursuant to an exemption from registration (suchas Rule 144), it will be considered an Event of
Default pursuant to this Note.A 4.6Effect of Certain Events.A (a)Effect of Merger, Consolidation, Etc. At the option of
the Holder, the sale, conveyance or disposition of all or substantiallyall of the assets of the Borrower, the effectuation
by the Borrower of a transaction or series of related transactions in which morethan 50% of the voting power of the
Borrower is disposed of, or the consolidation, merger or other business combination of the Borrowerwith or into any
other Person (as defined below) or Persons when the Borrower is not the survivor shall be deemed to be an Event of
Default(as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon the
consummation of and as a conditionto such transaction an amount equal to the Default Amount (as defined in Article
III). a€cePersona€ shall mean any individual,corporation, limited liability company, partnership, association, trust or
other entity or organization.A 7 A A (b)Adjustment Due to Merger, Consolidation, Etc. If, at any time when this Note is
issued and outstanding and prior to conversionof all of the Note, there shall be any merger, consolidation, exchange of
shares, recapitalization, reorganization, or other similarevent, as a result of which shares of Common Stock of the
Borrower shall be changed into the same or a different number of shares ofanother class or classes of stock or
securities of the Borrower or another entity, or in case of any sale or conveyance of all or substantiallyall of the assets
of the Borrower other than in connection with a plan of complete liquidation of the Borrower, then the Holder of
thisNote shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon the terms and
conditions specifiedherein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion,
such stock, securities or assets whichthe Holder would have been entitled to receive in such transaction had this Note
been converted in full immediately prior to such transaction(without regard to any limitations on conversion set forth
herein), and in any such case appropriate provisions shall be made with respectto the rights and interests of the Holder
of this Note to the end that the provisions hereof (including, without limitation, provisionsfor adjustment of the
Conversion Price and of the number of shares issuable upon conversion of the Note) shall thereafter be applicable,as
nearly as may be practicable in relation to any securities or assets thereafter deliverable upon the conversion hereof.
The Borrowershall not affect any transaction described in this Section 4.6(b) unless (a) it first gives, to the extent
practicable, ten (10) daysprior written notice (but in any event at least five (5) days prior written notice) of the record
date of the special meeting of shareholdersto approve, or if there is no such record date, the consummation of, such
merger, consolidation, exchange of shares, recapitalization,reorganization or other similar event or sale of assets
(during which time the Holder shall be entitled to convert this Note) and (b)the resulting successor or acquiring entity
(if not the Borrower) assumes by written instrument the obligations of this Note. The aboveprovisions shall similarly
apply to successive consolidations, mergers, sales, transfers or share exchanges.A (c)Adjustment Due to Distribution. If
the Borrower shall declare or make any distribution of its assets (or rights to acquire itsassets) to holders of Common
Stock as a dividend, stock repurchase, by way of return of capital or otherwise (including any dividendor distribution to
the Borrowera€™ s shareholders in cash or shares (or rights to acquire shares) of capital stock of a subsidiary(i.e., a
spin-off)) (a &€meDistributiona€), then the Holder of this Note shall be entitled, upon any conversion of this Noteafter
the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets
which wouldhave been payable to the Holder with respect to the shares of Common Stock issuable upon such
conversion had such Holder been the holderof such shares of Common Stock on the record date for the determination
of shareholders entitled to such Distribution.A ARTICLEV. MISCELLANEOUSA 5.1Failure or Indulgence Not Waiver.
No failure or delay on the part of the Holder in the exercise of any power, right or privilegehereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such power, right or privilege precludeother or further
exercise thereof or of any other right, power or privileges. All rights and remedies existing hereunder are cumulativeto,
and not exclusive of, any rights or remedies otherwise available.A 5.2Notices. All notices, demands, requests, consents,
approvals, and other communications required or permitted hereunder shall bein writing and, unless otherwise
specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified,return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv) transmittedby
hand delivery, telegram, or electronic mail, addressed as set forth below or to such other address as such party shall
have specifiedmost recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective(a) upon hand delivery or delivery by electronic mail, at the address or number
designated below (if delivered on a business day duringnormal business hours where such notice is to be received), or
the first business day following such delivery (if delivered other thanon a business day during normal business hours
where such notice is to be received) or (b) on the second business day following the dateof mailing by express courier
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shallfirst occur. The
addresses for such communications shall be:A Ifto the Borrower, to:A BLUESTAR FOODS CORP.3000NW 109th
AvenueMiami,Florida 33172Attn:John R. Keeler, Chief Executive OfficerEmail:jkeeler@bluestarfoods.comA Ifto the
Holder:A 1800DIAGONAL LENDING LLC1800Diagonal Road, Suite 623AlexandriaVA 22314Attn:Curt Kramer,
PresidentEmail:ckramer6@bloomberg.netA 8 A A 5.3Amendments. This Note and any provision hereof may only be
amended by an instrument in writing signed by the Borrower and theHolder. The term a€ceNotea€ and all reference
thereto, as used throughout this instrument, shall mean this instrument (and theother Notes issued pursuant to the
Purchase Agreement) as originally executed, or if later amended or supplemented, then as so amendedor
supplemented.A 5.4Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and
shall inure to be the benefitof the Holder and its successors and assigns. Each transferee of this Note must be an
d€ceaccredited investora€ (as defined inRule 501(a) of the Securities and Exchange Commission). Notwithstanding
anything in this Note to the contrary, this Note may be pledgedas collateral in connection with a bona fide margin
account or other lending arrangement; and may be assigned by the Holder withoutthe consent of the

Borrower.A 5.5Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder
hereof costs of collection,including reasonable attorneysa€™ fees.A 5.6Governing Law. This Note shall be governed by
and construed in accordance with the laws of the Commonwealth of Virginia withoutregard to principles of conflicts of



laws. Any action brought by either party against the other concerning the transactions contemplatedby this Note shall
be brought only in the Circuit Court of Fairfax County, Virginia or in the Alexandria Division of the United StatesDistrict
Court for the Eastern District of Virginia. The parties to this Note hereby irrevocably waive any objection to
jurisdictionand venue of any action instituted hereunder and shall not assert any objection or defense based on lack of
jurisdiction or venue orbased upon forum non conveniens. The Borrower and Holder waive trial by jury. The Holder
shall be entitled to recover from theBorrower its reasonable attorneya€™s fees and costs incurred in connection with or
related to any Event of Default by the Company,as defined in Article III hereof. In the event that any provision of this
Note or any other agreement delivered in connection herewithis invalid or unenforceable under any applicable statute
or rule of law, then such provision shall be deemed inoperative to the extentthat it may conflict therewith and shall be
deemed modified to conform with such statute or rule of law. Any such provision which mayprove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision hereof or any
agreementdelivered in connection herewith. Each party hereby irrevocably waives personal service of process and
consents to process being servedin any suit, action or proceeding in connection with this Note, any agreement or any
other document delivered in connection with thisNote by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at theaddress in effect for notices to it under this Note and
agrees that such service shall constitute good and sufficient service of processand notice thereof. Nothing contained
herein shall be deemed to limit in any way any right to serve process in any other manner permittedby

law.A 5.7Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of
the Purchase Agreement.A 5.8Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder
will cause irreparable harm to the Holder,by vitiating the intent and purpose of the transaction contemplated hereby.
Accordingly, the Borrower acknowledges that the remedy atlaw for a breach of its obligations under this Note will be
inadequate and agrees, in the event of a breach or threatened breach by theBorrower of the provisions of this Note,
that the Holder shall be entitled, in addition to all other available remedies at law or inequity, and in addition to the
penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breachof this Note and
to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and withoutany
bond or other security being required.A INWITNESS WHEREOF, Borrower has caused this Note to be signed in its
name by its duly authorized officer this on October 1, 2024A BLUE STAR FOODS CORP.A A A A By: /s/John R.
Keeler A A John R. Keeler A A Chief Executive Officer AA 9 A A EXHIBITA 4€“ WIRE INSTRUCTIONSA Bank
Name: United Bank Fairfax Bank Address: 11185 Fairfax Road, Fairfax, VA 22030 Routing Number: 056004445
Beneficiary Account Number: 86475980 Beneficiary: 1800 Diagonal Lending LLC Mailing Address: 1800 Diagonal Road,
Suite 623, Alexandria, VA 22314 A 10 A A EXHIBITB 4€” NOTICE OF CONVERSIONA Theundersigned hereby elects
to convert $ principal amount of the Note (defined below) into that number of shares of CommonStock to be
issued pursuant to the conversion of the Note (a4€cCommon Stocka€) as set forth below, of BLUE STAR FOODS
CORP.,a Delaware corporation (the &€oeBorrowera€) according to the conditions of the convertible note of the
Borrower dated as of Octoberl, 2024 (the d€eNotea€), as of the date written below. No fee will be charged to the
Holder for any conversion, except for transfertaxes, if any.A BoxChecked as to applicable instructions:A A 4" The
Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the account
of the undersigned or its nominee with DTC through its Deposit Withdrawal Agent Commission system (a€eDWAC
Transferd€). A A A A A Name of DTC Prime Broker: A A Account Number: A A A A 4" The undersigned hereby
requests that the Borrower issue a certificate or certificates for the number of shares of Common Stock set forth below
(which numbers are based on the Holdera€™s calculation attached hereto) in the name(s) specified immediately below
or, if additional space is necessary, on an attachment hereto:A A Date of conversion: A A A Applicable Conversion
Price: $ A A Number of shares of common stock to be issued pursuant to conversion of the Notes: A A A Amount of
Principal Balance due remaining under the Note after this conversion: A AA A 1800 DIAGONAL LENDING LLC A A
A A A A By:A A A Name: Curt Kramer A A Title: President A A Date: A AA 11 A Exhibit23.1A CONSENTOF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMA Weconsent to the inclusion in this Registration
Statement on Form S-1 of our report dated April 1, 2024, except for Note 15, as to whichthe date is August 5, 2024,
with respect to the audited consolidated financial statements of Blue Star Foods Corp. for the years endedDecember 31,
2023 and 2022. Our report contains an explanatory paragraph regarding the Companya€™s ability to continue as a
goingconcern.A Wealso consent to the references to us under the heading 4€ceExpertsa€ in such Registration
Statement.A /s/MaloneBailey, LLPwww.malonebailey.comHouston, TexasNovember15, 2024A A A

A Exhibit107A Calculationof Filing Fee TablesA FormS-1(FormType)A BlueStar Foods Corp.(ExactName of Registrant
as Specified in its Charter)A Tablel: Newly Registered and Carry Forward SecuritiesA A A Security Type A Security
Class Title A Fee Calculation or Carry Forward Rule A A Amount Registered A A Proposed Maximum Offering Price
Per Share A A Proposed Maximum Aggregate Offering Price (1) A A Fee Rate A A Amount of Registration Fee A
Carry Forward Form Type A A Carry Forward File Number A Carry Forward Initial effective date A Filing Fee

Previously Paid In Connection with Unsold Securities to be Carried Forward A A A Newly Registered Securities A A
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
Fees to be Paid A Equity A Common Stock, $0.0001 par value per share (1) A A 457 (o) A A 1,350,000 A A A
02950AAAAAA$398250AAA0000153 AAAA$6097TAAAAAAAAAAAAAAAAAA
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA Carry
Forward Securities A Carry Forward Securites A A A A AAAAAAAAAAAAAAAAAAAAAAA
AAAAAAAAAAAAAAAAAAA A Total Offering Amounts A A A A A A $398250A A AAAA
AAAAAAG$6097AAAAAAAAAAAAA A Total Fees Previously PaidA A A A AAAAAAAA
AAAAAAAASAAAAAAAAAAAAAAATotalFeeOffsetsA AAAAAAAAAAAAAA
AAAAAAAAAAAAAAAAAAAAANetFeeDueA AAAAAAAAAAAAAAAAAA
A $6097A AAAAAAAAAAA A(1)Estimated solely for the purpose of calculating the registration fee in
ccordance with Rule 457(0) of the Securities Act of 1933, asamended (the 4€ceSecurities Acta€).A A A



