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APPROXIMATE
 DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: As soon as practicable after this Registration
Statement becomes effective.
 
If
any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following
box. ☒

 
If
this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ☐

 
If
 this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 
Indicate
by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company,
or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller
 reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 

Large
accelerated filer ☐ Accelerated
filer ☐

Non-accelerated
filer ☒ Smaller
reporting company ☒

    Emerging
growth company ☒

 
If
an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant
has elected
not to use the extended transition period for complying with any new or revised financial accounting standards† provided
pursuant to Section 7(a)(2)(B) of



the Securities Act. ☐
 
The
 registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the

registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective
in accordance
with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective
on such date as the Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.
 
 

 
 



 
 
EXPLANATORY
NOTE: This Amendment No. 2 to the Form S-1 is filed only to include the Auditor’s Report for the periods December 31 2023 and 2022
and for the years then ended. This Amendment No. 2 does not modify any provision of the prospectus that forms a part of the Registration
Statement and
accordingly such prospectus has not been included herein.
 
 



 
 
  Yusufali
& Associates, LLC
  Certified
Public Accountants & IT Consultants
  AICPA,
HITRUST, PCAOB, PCIDSS, & ISC2 Registered
  55
Addison Drive, Short Hills, NJ 07078

 
Report
of Independent Registered Public Accounting Firm

 
To
the Board of Directors and Stockholders of
Lottery.com
Inc.
Spicewood,
Texas
 
Opinion
on the Consolidated Financial Statements
 
We
have audited the accompanying restated consolidated balance sheets of Lottery.com Inc. (the “Company”) as of December 31,
2023, and 2022, and the
related consolidated statements of operations and comprehensive loss, equity, and cash flows for each of the
years in the two-year period ended December
31, 2023, and the related notes (collectively referred to as the “financial statements”).
In our opinion, except for the effects of the Company having not filed
its 2023 and 2022 United States federal and state corporate income
tax returns as described in Note 14 of the financial statements, the financial statements
present fairly, in all material respects, the
financial position of the Company as of December 31, 2023, and 2022, and the results of its operations and its
cash flows for the years
then ended in conformity with accounting principles generally accepted in the United States of America.
 
Going
Concern
 
The
accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note
2 to the
financial statements, the Company has stockholder’s deficit, net losses, and negative working capital. These factors raise
 substantial doubt about the
Company’s ability to continue as a going concern. Management’s plans in regard to these matters
are also described in Note 2. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.
 
Basis
for Opinion
 
The
 Company’s management is responsible for these consolidated financial statements. Our responsibility is to express an opinion on
 the Company’s
consolidated financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board
(United States) (PCAOB) and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
 
We
conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud.
 The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part
of our audits, we are required to obtain
an understanding of internal control over financial reporting but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion.
 
Our
audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements.
We believe that our audits provide a reasonable basis
for our opinion.
 
Critical
Audit Matters: The management listed the critical audit matters in the notes on accounts as they relate to the current period audit
of the financial
statements, specifically to (1) Note 2 revenue recognition as the core basis for the restatement of the Financial Statements
 (2) relate to accounts or
disclosures that are material to the financial statements and (3) involved especially challenging, subjective,
 or complex judgments. These critical audit
matters do not alter in any way our opinion on the financial statements, taken as a whole,
and we are not, by referring the critical audit matters, providing
separate opinions on the critical audit matters or on the accounts
or disclosures to which they relate.
 

 
Yusufali
Musaji
Managing
Partner
Yusufali
& Associates, LLC
Short
Hills, NJ
PCAOB
registration # 3313
 
We
have served as the company’s auditor since 2022
 
June
4, 2024
 
 



 
 

EXHIBITS
 

(1)
Financial Statements
 
The
consolidated financial statements listed in the accompanying Index to Consolidated Financial Statements are filed as part of this prospectus.
 
(2)
Exhibits
 
  The
exhibits listed below are filed as part of this prospectus or incorporated herein by reference to the location indicated.
 
Exhibit    
Number   Description
2.1†   Business Combination Agreement, dated as of February 21, 2021, by and among Trident Acquisitions Corp., Trident Merger Sub II Corp.,

and AutoLotto, Inc. (incorporated by reference to Exhibit 2.1 of the Current Report on Form 8-K, filed by Lottery.com with the SEC on
February 23, 2021).

3.1   Second Amended and Restated Certificate of Incorporation of Lottery.com Inc. (incorporated by reference to Exhibit 3.1 of the Current
Report on Form 8-K filed by Lottery.com with the SEC on November 4, 2021).

3.2   Amended and Restated Bylaws of Lottery.com Inc. (incorporated by reference to Exhibit 3.2 of the Current Report on Form 8-K filed by
Lottery.com with the SEC on November 4, 2021).

4.1   Warrant Agreement, dated as of May 29, 2018, between TDAC and Continental Stock Transfer & Trust Company, as warrant agent
(incorporated by reference to Exhibit 4.1 of the Current Report on Form 8-K, filed by Lottery.com with the SEC on June 4, 2018).

4.2   Description of Capital Stock (incorporated by reference to Exhibit 4.2 of the Annual Report on Form 10-K filed by Lottery.com with the
SEC on April 1, 2022).

5.1   Opinion
 of Cutler Law Group, P.C. as to the legality of the securities being registered (incorporated by reference to Exhibit 5.1 of
Amendment
No. 1 to the Registration Statement on Form S-1 filed with the SEC on September 26, 2024)

10.1   Letter Agreement among Trident Acquisitions Corp., Trident Acquisitions Corp.’s officers, directors and stockholders (incorporated by
reference to Exhibit 10.2 to Amendment No. 2 to the Registration Statement on Form S-1/A (File No. 333-223655) filed by Lottery.com
with the SEC on May 21, 2018).

10.2   Stock Escrow Agreement between Trident Acquisitions Corp., Continental Stock Transfer & Trust Company and the initial stockholders of
Trident Acquisitions Corp (incorporated by reference to Exhibit 10.3 of the Current Report on Form 8-K, filed by Lottery.com with the SEC
on June 4, 2018).

10.3   Services Agreement, dated as of March 10, 2020, by and between AutoLotto, Inc. and Master Goblin Games LLC (incorporated by
reference to Exhibit 10.8 of the Registration Statement on Form S-4 (Reg. No. 333-257734), filed by Lottery.com with the SEC on October
5, 2021).

10.4   Amendment No. 1 to Services Agreement, dated as of June 28, 2021, by and between AutoLotto, Inc. and Master Goblin Games LLC
(incorporated by reference to Exhibit 10.9 of the Registration Statement on Form S-4 (Reg. No. 333-257734), filed by Lottery.com with the
SEC on October 5, 2021).

10.5   Investor Rights Agreement, dated as of October 29, 2021, by and among Lottery.com Inc., AutoLotto, Inc. and the security holders party
thereto (incorporated by reference to Exhibit 10.12 of the Current Report on Form 8-K filed by Lottery.com with the SEC on November 4,
2021).

10.6   Initial Stockholder Forfeiture Agreement, dated as of October 29, 2021, by and among Lottery.com Inc., AutoLotto, Inc. and the security
holders party thereto (incorporated by reference to Exhibit 10.13 of the Current Report on Form 8-K filed by Lottery.com with the SEC on
November 4, 2021).

10.7#   Employment Agreement, dated as of February 21, 2021, by and between Lawrence Anthony DiMatteo III and AutoLotto, Inc. (incorporated
by reference to Exhibit 10.3 of the Current Report on Form 8-K filed by Lottery.com with the SEC on November 4, 2021).

10.8#   Employment Agreement, dated as of February 21, 2021, by and between Matthew Clemenson and AutoLotto, Inc. (incorporated by
reference to Exhibit 10.4 of the Current Report on Form 8-K filed by Lottery.com with the SEC on November 4, 2021).

10.9#   Amendment to Employment Agreement, dated March 23, 2022, by and between Matthew Clemenson and Lottery.com (incorporated by
reference to Exhibit 10.9 of the Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).

10.10#   Employment Agreement, dated as of February 21, 2021, by and between Ryan Dickinson and AutoLotto, Inc. (incorporated by reference to
Exhibit 10.5 of the Current Report on Form 8-K filed by Lottery.com with the SEC on November 4, 2021).

10.11#   Amendment to Employment Agreement, dated March 23, 2022, by and between Ryan Dickinson and Lottery.com (incorporated by
reference to Exhibit 10.11 of the Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).

10.12#   Employment Agreement, dated as of March 19, 2021, by and between Kathryn Lever and AutoLotto, Inc. (incorporated by reference to
Exhibit 10.12 of the Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).

10.13#   Amendment to Employment Agreement, dated as of March 28, 2022, by and between Kathryn Lever and Lottery.com Inc. (incorporated by
reference to Exhibit 10.13 of the Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).

10.14#   Form of Indemnification Agreement (incorporated by reference to Exhibit 10.6 of the Current Report on Form 8-K filed by Lottery.com
with the SEC on November 4, 2021).

10.15#   AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (incorporated by reference to Exhibit 10.8 of the Current Report on Form 8-K filed
by Lottery.com with the SEC on November 4, 2021).

 
 

https://www.sec.gov/Archives/edgar/data/1673481/000121390021010982/ea136229ex2-1_tridentacqu.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex3-1_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex3-2_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000161577418004826/s110634_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex4-2_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315224038184/ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1673481/000161577418004132/s110321_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1673481/000161577418004826/s110634_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021048657/fs42021a2ex10-8_trident.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021048657/fs42021a2ex10-9_trident.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-12_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-13_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-3_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-4_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-9_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-5_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-11_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-12_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-13_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-6_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-8_lottery.htm


 
 
10.16#   Form of Restricted Stock Award Agreement under the AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (incorporated by reference to

Exhibit 10.9 of the Current Report on Form 8-K filed by Lottery.com with the SEC on November 4, 2021).
10.17#   Lottery.com 2021 Incentive Plan (incorporated by reference to Exhibit 10.7 of the Registration Statement on Form S-4 (Reg. No. 333-

257734), filed by Lottery.com with the SEC on October 5, 2021).
10.18#   Form of Option Award Agreement under the Lottery.com 2021 Incentive Plan (incorporated by reference to Exhibit 10.18 of the Annual

Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).
10.19#   Form of Restricted Stock Award Agreement under the Lottery.com 2021 Incentive Plan (incorporated by reference to Exhibit 10.19 of the

Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).
10.20#   Form of Director Restricted Stock Award Agreement under the Lottery.com 2021 Incentive Plan (incorporated by reference to Exhibit 10.20

of the Annual Report on Form 10-K filed by Lottery.com with the SEC on April 1, 2022).
10.21#   Resignation and Release Agreement, dated July 22, 2022, by and between Lottery.com and Lawrence Anthony DiMatteo III (incorporated

by reference to Exhibit 10.1 of the Current Report on Form 8-K filed by Lottery.com with the SEC on July 22, 2022).
10.22#   Consulting Agreement by and between AutoLotto, Inc. dba Lottery.com and Simpexe, LLC, specifically Harry Dhaliwal, dated July 1, 2022

(incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K filed by Lottery.com with the SEC on July 6, 2022).
10.23+   Master Affiliate Agreement, dated as of October 2, 2021 (incorporated by reference to Exhibit 10.4 of the Quarterly Report on Form 10-Q

filed by Lottery.com with the SEC on May 16, 2022).
10.24   Loan Agreement (Deed), dated December 7, 2022, between Lottery.com and Woodford Eurasia Assets Ltd, as lender (incorporated by

reference to Exhibit 10.24 of the Annual Report on Form 10-K/A filed by Lottery.com with the SEC on May 10, 2023).
10.25   Loan Agreement Deed, Debenture Deed and Securitization, dated December 7, 2022, between Lottery.com and Woodford Eurasia Assets

Ltd, as security holder (incorporated by reference to Exhibit 10.25 of the Annual Report on Form 10-K/A filed by Lottery.com with the SEC
on May 10, 2023).

10.26   Amended and Restated Loan Agreement and Deed, dated August 8, 2023, between Lottery.com and United Capital Investments London
Limited as lender (incorporated by reference to Amendment No.1 to the Registration Statement as Exhibit 10.26 on Form S-1 filed with the
SEC on September 26, 2024)

10.27   Amendment to Amended and Restated Loan Agreement, dated as of August 18, 2023, by and between Lottery.com Inc. and United Capital
Investments London Limited (incorporated by reference to Amendment No.1 to the Registration Statement as Exhibit 10.27 on Form S-1
filed with the SEC on September 26, 2024).

10.28   Business Loan Agreement dated January 4, 2022, between Autolotto, Inc. and The Provident Bank (incorporated by reference to Exhibit
10.1 of the Quarterly Report on Form 10-Q filed by Lottery.com with the SEC on May 22, 2023).

10.29   $30,000,000 Promissory Note dated January 4, 2022, between Autolotto, Inc. and The Provident Bank (incorporated by reference to Exhibit
10.2 of the Quarterly Report on Form 10-Q filed by Lottery.com with the SEC on May 22, 2023).

10.30   Amendment and Restatement Agreement in respect of Loan Agreement (Deed) dated 7 December 2022, between Lottery.com and
Woodford Eurasia Assets Ltd (incorporated by reference to Amendment No.1 to the Registration Statement as Exhibit 10.30 on Form S-1
filed with the SEC on September 26, 2024).

16.1   Letter from Marcum LLP to the SEC, dated November 12, 2021 (incorporated by reference to Exhibit 10.13 of the Current Report on Form
8-K filed by Lottery.com with the SEC on November 15, 2021).

16.2   Letter from Armanino LLP to the SEC, dated October 7, 2022 (incorporated by reference to Exhibit 16.1 of Amendment No. 1 to the
Current Report on Form 8-K filed by Lottery.com with the SEC on October 12, 2022.

21.1*   List of Subsidiaries of Lottery.com Inc. (incorporated by reference to Exhibit 21.1 of the Current Report on Form 8-K filed by Lottery.com
with the SEC on November 4, 2021).

23.1*   Consent of Yusuafali & Associates, LLC
31.1   Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (incorporated by reference to Amendment No.1 to the Registration
Statement as Exhibit 31.1 on Form S-1 filed with the SEC on September 26, 2024).

107   Filing
Fee Table
101.INS*   Inline
XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded

within
the Inline XBRL document
101.SCH*   Inline
XBRL Taxonomy Extension Schema Document.
101.CAL*   Inline
XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF*   Inline
XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB*   Inline
XBRL Taxonomy Extension Label Linkbase Document.
101.PRE*   Inline
XBRL Taxonomy Extension Presentation Linkbase Document.
104*   Inline
XBRL for the cover page of this prospectus on Form 10-K, included in the Exhibit 101 Inline XBRL Document Set.
 
* Filed
herewith.
   
** Furnished
herewith.
   
† Certain
schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish
copies of

any of the omitted schedules and exhibits upon request by the U.S. Securities and Exchange Commission. any of the omitted
schedules and exhibits
upon request by the U.S. Securities and Exchange Commission.

   
+ Certain
portions of this exhibit have been omitted pursuant to Regulation S-K Item 601(b)(10)(iv). The Registrant agrees to furnish an unredacted
copy

of the exhibit to the SEC upon its request.
   
# Indicates
management contract or compensatory plan or arrangement.
 
 

https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex10-9_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021051465/fs42021a3_tridentacq.htm#T3083
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-18_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-19_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022017159/f10k2021ex10-20_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022041017/ea163230ex10-1_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022037360/ea162462ex10-1_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022027217/f10q0322ex10-4_lotterycom.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223016035/ex10-24.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223016035/ex10-25.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315224038184/ex10-26.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315224038184/ex10-27.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223018441/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223018441/ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315224038184/ex10-30.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021058896/ea150516ex16-1_lotterycom.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390022063521/ea166956ex16-1_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000121390021056782/ea149673ex21-1_lottery.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315224038184/ex31-1.htm


 
 

SIGNATURES
 

Pursuant
to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement on Form S-1
to be
signed on its behalf by the following persons in the capacities held in the City of Fort Worth, State of Texas, on October 8,
2024.

 
  LOTTERY.COM
INC.
   
  By: /s/
Mathew McGahan
  Name: Mathew
McGahan
  Title: President
and CEO

 
POWER
OF ATTORNEY

 
KNOW
ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mathew McGahan and Robert

Stubblefield
as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her in his or her name,
place or
stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments),
 and to sign any
registration statement for the same offering covered by this Registration Statement that is to be effective upon filing
pursuant to Rule 462(b) promulgated
under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to file
the same, with exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto
 said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he or she might or
could do in person, hereby ratifying and confirming
that said attorneys-in-fact and agents, or his or her substitute or substitutes, may lawfully do or cause to
be done by virtue hereof.

 
Pursuant
 to the requirements of the Securities Act, this Registration Statement on Form S-1 has been signed by the following persons in the

capacities
held on October 8, 2024.
 

Signature   Title   Date
         
/s/
Mathew McGahan   Director
and Chief Executive   October
8, 2024
Mathew
McGahan   Officer
(Principal Executive Officer)    
         
/s/
Robert J. Stubblefield   Chief
Financial Officer   October
8, 2024
Robert
Stubblefield   (Principal
Financial and Accounting Officer)    
         
/s/
Christopher Gooding   Director   October
8, 2024
Christopher
Gooding        
         
/s/
Paul S. Jordan   Director   October
8, 2024
Paul
S. Jordan        
         
    Director   October
8, 2024
Tamer
T. Hassan        
         
    Director   October
8, 2024
Warren
Macal        

 
 

 



 
EXHIBIT
23.1

 
CONSENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To
the Board of Directors and Stockholders of
Lottery.com
Inc.
Ft.
Worth, Texas
 
Consent
 
We
consent to the inclusion in the Prospectus that constitutes a part of this Form S-1 Registration Statement of Lottery.com Inc. (the “Company”)
of our
report dated June 4, 2024, relating to our audit of the Company’s financial statements as of December 31, 2023 and December
31, 2022, and for the years
then ended.
 
We
also consent to the reference to us under the heading “Experts.”
 
/s/
Yusufali Musaji
 
Yusufali
Musaji Managing Partner
 
Yusufali
& Associates, LLC
 
Short
Hills, NJ 07078
 
October
8, 2024
 
PCAOB
registration # 3313
We
have served as the company’s auditor since 2023
 
 

 


