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EXPLANATORY NOTE

 
Lottery.com Inc. (the “Company” or the “Registrant”) has filed with the Securities and Exchange Commission (the “SEC” or the “Commission”)

this registration statement on Form S-8 (this “Registration Statement”) to register under the Securities Act of 1933, as amended (the “Securities Act”) the
following shares of common stock, par value of $0.001 per share (the “Common Stock”), of the Company:
 

(1) the offer and sale of 13,130,368 shares of Common Stock reserved for issuance under the Lottery.com 2021 Incentive Plan (“the 2021 Plan”);
and

 
(2) the reoffer and resale of 2,807,621 shares of Common Stock (the “Reoffer Prospectus Shares”) previously issued under restricted share

awards granted under the AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (the “2015 Plan”).
 
The inclusion of such shares of Common Stock herein does not necessarily represent a present intention to sell any or all such shares Common

Stock. Pursuant to Rule 416(a) under the Securities Act, this Registration Statement also covers any additional shares of Common Stock that become
issuable under the 2015 Plan or the 2021 Plan, as applicable, as a result of anti-dilution provisions described therein by reason of any dividend, share split,
recapitalization or other similar transaction.

 
This Registration Statement includes a prospectus (the “Reoffer Prospectus”) with respect to the Reoffer Prospectus Shares, the reoffer and resale

of which are registered hereunder. The Reoffer Prospectus is prepared in accordance with General Instruction C of Form S-8 and the requirements of Part I
of Form S-3. This Reoffer Prospectus permits reoffers and resales on a continuous or delayed basis of the Reoffer Prospectus Shares. As specified in
General Instruction C of Form S-8, the amount of securities to be reoffered or resold under the Reoffer Prospectus by each selling security holder and any
other person with whom they are acting in concert for the purpose of selling the Company’s securities, may not exceed, during any three-month period, the
amount specified in Rule 144(e) under the Securities Act.

 



 

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information.*
 
Item 2. Registrant Information and Employee Plan Annual Information.*
 
* The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 in accordance with the

provisions of Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information
specified in Part I of this Registration Statement will be sent or given to each participant in the 2015 Plan or the 2021 Plan, as applicable, as
required by Rule 428(b) under the Securities Act. Such documents are not required to be and are not being filed with the SEC, either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These documents and the
documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken together,
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

 



 

 
REOFFER PROSPECTUS

 
LOTTERY.COM INC.

 
2,807,621 Shares of Common Stock

Offered by Selling Stockholders
 
This reoffer prospectus (the “Reoffer Prospectus”) relates to the offer and sale from time to time by certain selling stockholders named in this

Reoffer Prospectus (the “Selling Stockholders”), or their permitted transferees, of up to 2,807,621 shares of Common Stock, par value $0.001 (“Common
Stock”), of Lottery.com Inc., a Delaware corporation (unless otherwise indicated or the context otherwise requires, the “Company,” “Lottery.com,” “we,”
“our” or “us”). This Reoffer Prospectus covers the offer and sale by the Selling Stockholders of 2,807,621 shares of Common Stock previously granted
under restricted stock award agreements to the Selling Stockholders pursuant to the AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (the “2015
Plan”). We are not offering any shares of Common Stock and will not receive any proceeds from the sale of the shares of Common Stock by the Selling
Stockholders pursuant to this Reoffer Prospectus.

 
Upon the vesting of the shares of Common Stock offered hereby under the applicable restricted stock award agreements, the Selling Stockholders

may from time to time sell, transfer or otherwise dispose of any or all of the shares of Common Stock covered by this Reoffer Prospectus in various types
of transactions, including through underwriters or dealers, directly to purchasers (or a single purchaser) or through broker-dealers or agents. If underwriters
or dealers are used to sell the shares of Common Stock, we will name them and describe their compensation in a prospectus supplement. The shares of
Common Stock may be sold in one or more transactions at fixed prices, prevailing market prices at the time of sale, prices related to the prevailing market
prices, varying prices determined at the time of sale or negotiated prices. We do not know when or in what amount the Selling Stockholders may offer the
shares of Common Stock for sale. The Selling Stockholders may sell any, all or none of the shares of Common Stock offered by this Reoffer Prospectus.
See “Plan of Distribution” beginning on page 4 for more information about how the Selling Stockholders may sell or dispose of the shares of Common
Stock covered by this Reoffer Prospectus.

 
The shares of Common Stock covered by this Reoffer Prospectus are “control securities” under the Securities Act of 1933, as amended (the

“Securities Act”), before their sale under this Reoffer Prospectus. This Reoffer Prospectus has been prepared for the purposes of registering the shares of
Common Stock under the Securities Act to allow for future sales by the Selling Stockholders on a continuous or delayed basis to the public without
restriction.

 
Our Common Stock is listed on The Nasdaq Global Market (“Nasdaq”) under the symbols “LTRY.” On April 5, 2022, the closing price of our

Common Stock was $3.04 per share.
 
We are an “emerging growth company” as defined under the federal securities laws, and, as such, we are subject to reduced public

company reporting requirements.
 
Investing in our securities involves risks that are described in the “Risk Factors” section on page 2 of this Reoffer Prospectus.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be

issued under this Reoffer Prospectus or determined if this Reoffer Prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

 
The date of this prospectus is April 6, 2022.
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Neither we nor the Selling Stockholders have authorized anyone to provide any information or to make any representations other than those
contained in this Reoffer Prospectus or any accompanying prospectus supplement that we have prepared. We and the Selling Stockholders take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This Reoffer Prospectus is
an offer to sell only the securities offered hereby and only under circumstances and in jurisdictions where it is lawful to do so. No dealer,
salesperson or other person is authorized to give any information or to represent anything not contained in this Reoffer Prospectus or any
applicable prospectus supplement. This Reoffer Prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities, in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this Reoffer Prospectus or any
prospectus supplement is accurate only as of the date on the front of those documents only, regardless of the time of delivery of this Reoffer
Prospectus or any applicable prospectus supplement, or any sale of a security. Our business, financial condition, results of operations and
prospects may have changed since those dates.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This Reoffer Prospectus and the documents incorporated by reference in this Reoffer Prospectus may constitute forward-looking statements,

including statements about the financial condition, results of operations, earnings outlook and prospects of Lottery.com. In addition, any statements in this
Reoffer Prospectus or the documents incorporated by reference in this Reoffer Prospectus that refer to projections, forecasts or other characterizations of
future events or circumstances, including any underlying assumptions, are forward-looking statements. Forward-looking statements are typically identified
by words such as “plan,” “believe,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,” “continue,” “could,” “may,” “might,”
“possible,” “potential,” “predict,” “should,” “would” and other similar words and expressions, but the absence of these words does not mean that a
statement is not forward-looking.

 
The forward-looking statements are based on the current expectations of the management of Lottery.com and are inherently subject to

uncertainties and changes in circumstances and their potential effects and speak only as of the date of such statement. There can be no assurance that future
developments will be those that have been anticipated. These forward-looking statements involve a number of risks, uncertainties or other assumptions that
may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors discussed and identified in Lottery.com’s public filings made with the SEC, such as:

 
● our inability to compete with other forms of entertainment for consumers’ discretionary time and income;

 
● economic downturns, inflation, geopolitical and political and market conditions beyond our control;;

 
● negative events or media coverage relating to the lottery, lottery games or online gaming or betting;;

 
● our inability to attract and retain users, including as a result of failing to appear in Internet search engine results;

 
● our continued ability to use domain names to promote and increase the value of our brand;

 
● adverse impacts relating to the spread of, and governmental responses taken with respect to, health epidemics such as the COVID-19;;

 
● scrutiny by stakeholders with respect to responsible gaming and ethical conduct;

 
● our ability to achieve profitability and growth in the newly-developed market for online lottery games;

 
● our inability to profitably expand into new markets or capitalize on new gaming and lottery industry trends and changes, such as by

developing successful new product offerings;
 

● the effectiveness of our marketing efforts in developing and maintaining our brand and reputation;
 

● failure to offer high-quality user support;
 

● adverse impacts to user relationships resulting from disruptions to our information technology;
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● the vulnerability of our information systems to cyberattacks and disruptions caused with respect thereto, including an inability to securely

maintain personal and other proprietary user information;
 

● our inability to adapt to changes or updates in the Internet, mobile or personal devices, or new technology platforms or network
infrastructures;

 
● the exposure of our online infrastructure to risks relating to new and untested distributed ledger technology;

 
● our inability to comply with complex, ever-changing and multi-jurisdictional regulatory regimes and other legal requirements applicable to

the gaming and lottery industries;
 

● geopolitical shifts and changes in applicable laws or regulations or the manner in which they are interpreted;
 

● our inability to successfully expand geographically and acquire and integrate new operations;
 

● our dependence on third-party service providers to timely perform services or software component products for our gaming platforms, product
offerings and the processing of user payments and withdrawals;

 
● our inability to maintain successful relationships and/or agreements with lottery organizations and other third-party marketing or service

provider affiliates;
 

● failure of third-party service providers to protect, enforce, or defend intellectual property rights required to fulfill contractual obligations
required for the operation of our business;

 
● the effectiveness of our transition and compliance with the regulatory and other requirements of being a newly public company;

 
● operational risks including those arising from factors impacting the international supply chain; and

 
● limited liquidity and trading of our securities; and

 
● other factors detailed under the section entitled “Risk Factors.”

 
We caution you that the foregoing list does not contain all of the forward-looking statements made in this Reoffer Prospectus. Other sections of

this Reoffer Prospectus and the documents incorporated by reference therein describe additional factors that could adversely affect the business, financial
condition or results of operations of Lottery.com. New risk factors emerge from time to time and it is not possible to predict all such risk factors, nor can
we assess the impact of all such risk factors on our business, or the extent to which any factor or combination of factors may cause actual results to differ
materially from those contained in any forward-looking statements. Forward-looking statements are not guarantees of performance. You should not put
undue reliance on these statements, which speak only as of the date hereof. All forward-looking statements attributable to Lottery.com or persons acting on
our behalf are expressly qualified in their entirety by the foregoing cautionary statements. Lottery.com undertakes no obligations to update or revise
publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.
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PROSPECTUS SUMMARY

 
This summary highlights selected information from this Reoffer Prospectus and may not contain all of the information that is important in

making an investment decision. This summary is qualified in its entirety by the more detailed information included in this Reoffer Prospectus. Before
making your investment decision with respect to our securities, you should carefully read this entire Reoffer Prospectus, including the information under
“Risk Factors,” in this Reoffer Prospectus.

 
Unless otherwise indicated or the context otherwise requires, references in this prospectus to the “Company,” “Lottery.com,” “we,” “our,”

“us” and other similar terms refer to Lottery.com, Inc.
 

Overview
 

We are a leading provider of domestic and international lottery products and services. As an independent third-party lottery game service, we
offer a platform that we architected, developed, and operate to enable the remote purchase of legally sanctioned lottery games in the U.S. and abroad
(the “Platform”). Our revenue generating activities consist of (i) offering the Platform via our Lottery.com app and our websites to users located in the
U.S. and international jurisdictions where the sale of lottery games is legal and our services are enabled for the remote purchase of sanctioned lottery
games (our “B2C Platform”); (ii) selling credits (“LotteryLink Credits”) that can be exchanged for flexible promotion packages that include our
marketing collateral, prepaid advertising, development services, account management, and prepaid lottery games for use in promotions to our third-party
master affiliate marketing partners for use by them and by their sub-affiliates in undertaking affiliate marketing activities and promoting our B2C
Platform (“LotteryLink”); (iii) offering an internally developed, created, and operated business-to-business application programming interface (“API”)
of the Platform to enable our commercial partners, in permitted U.S. and international jurisdictions, to purchase certain legally operated lottery games
from us and to resell them to users located within their respective jurisdictions (“B2B API”); and (iv) delivering global lottery data, such as winning
numbers and results, and subscriptions to data sets of our proprietary, anonymized transaction data pursuant to multi-year contracts to commercial
digital subscribers (“Data Service”).

 
We currently derive substantially all of our revenue from service fees paid to us by users of our B2C Platform, the sale of our LotteryLink

Credits, revenue share arrangements with commercial partners participating in our B2B API, and subscription fees from users of our Data Service. We
intend to pursue growth through the implementation of new products and features within our B2C Platform services, expansion of our B2C Platform
offering into new domestic and international jurisdictions, expansion of our LotteryLink program and the sale of additional LotteryLink Credits, entry
into additional agreements with new commercial partners for our B2B API, execution of strategic acquisitions and other synergistic opportunities,
including gaining access to complementary and new technology through such acquisitions, and investment in and development of new technology, and
enhancement of our existing technology in each of our business lines, including distributed ledger technology. In December 2021, we finalized the
acquisition of the domain name https://sports.com and are exploring opportunities for the intended strategic entry into legal sports gaming verticals,
which may include the distribution of sports lottery games. We also expect to grow our brand and commitment to social awareness through our
affiliation with WinTogether, a registered 501(c)(3) charitable trust (“WinTogether”).

 
About this Offering
 

This Reoffer Prospectus relates to the public offering, which is not being underwritten, by the Selling Stockholders listed in this Reoffer
Prospectus, of up to 2,807,621 shares of Common Stock issued to the Selling Stockholder pursuant to restricted stock awards granted by the Company
to the Selling Stockholders under the 2015 Plan. Subject to the vesting of the shares of Common Stock offered hereby pursuant to the terms of the
relevant award agreements, the Selling Stockholders may from time to time sell, transfer or otherwise dispose of any or all of the shares of Common
Stock covered by this Reoffer Prospectus through underwriters or dealers, directly to purchasers (or a single purchaser) or through broker-dealers or
agents. We will receive none of the proceeds from the sale of the shares of Common Stock by the Selling Stockholders. The Selling Stockholders will
bear all sales commissions and similar expenses in connection with this offering. We will bear all expenses of registration incurred in connection with
this Reoffer Prospectus, as well as any other expenses incurred by us in connection with the registration and offering that are not borne by the Selling
Stockholders.

 
Corporate Information

 
The mailing address of our principal executive office is 20808 State Hwy 71 W, Unit B, Spicewood, TX, 78669, and our telephone number is

(512) 592-2451.
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RISK FACTORS

 
An investment in our Common Stock involves a high degree of risk. Before making an investment decision, you should carefully consider the

risks described under Part I, Item 1A: “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2021, together with all of the
other information appearing in or incorporated by reference into this Reoffer Prospectus. Our business, prospects, financial condition, or operating results
could be harmed by any of these risks, as well as other risks not currently known to us or that we currently consider immaterial. The trading price of our
Common Stock could decline due to any of these risks, and, as a result, you may lose all or part of your investment. The risks we have described also
include forward-looking statements, and our actual results may differ substantially from those discussed in these forward-looking statements. See
“Cautionary Note Regarding Forward-Looking Statements.”

 
DETERMINATION OF OFFERING PRICE

 
The Selling Stockholders will determine at what price they may sell the shares of Common Stock offered hereby, and such sales may be made at

prevailing market prices or at privately negotiated prices. See “Plan of Distribution” below for more information.
 

USE OF PROCEEDS
 

The shares of Common Stock offered hereby are being registered for the account of the Selling Stockholders named in this Reoffer Prospectus. All
proceeds from the resale of the shares of Common Stock by the Selling Shareholders will go to the Selling Stockholders and we will not receive any
proceeds from such resale.
 

SELLING STOCKHOLDERS
 
The table below sets forth information concerning the Selling Stockholders. We will not receive any proceeds from the resale of shares by the

Selling Stockholders.
 
The table below sets forth, as of April 5, 2022 (the “Determination Date”), (i) the name of each person who is offering the resale of shares by this

Reoffer Prospectus; (ii) the number of shares (and the percentage, if 1% or more) of Common Stock beneficially owned (determined in the manner
described in footnote (1) to the table below) by each person; (iii) the number of shares that each Selling Stockholder may offer for sale from time to time
pursuant to this Reoffer Prospectus, whether or not such Selling Stockholder has a present intention to do so; and (iv) the number of shares (and the
percentage, if 1% or more) of Common Stock each person will own after the offering, assuming they sell all of the shares of Common Stock offered
hereunder. Unless otherwise indicated, beneficial ownership is direct and the person indicated has sole voting and investment power. The address for each
Selling Stockholder listed in the table below is c/o Lottery.com, 20808 State Hwy 71 W, Unit B, Spicewood, Texas, 78669.
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The Selling Stockholders identified below may have sold, transferred or otherwise disposed of some or all of their shares since the date on which

the information in the following table is presented in transactions exempt from or not subject to the registration requirements of the Securities Act.
Information concerning the Selling Stockholders may change from time to time and, if necessary, we will amend or supplement this prospectus accordingly.
We cannot give an estimate as to the number of shares of Common Stock that will actually be held by the Selling Stockholders upon termination of this
offering because the Selling Stockholders may offer some or all of their Common Stock under the offering contemplated by this prospectus or acquire
additional shares of Common Stock. The total number of shares that may be sold hereunder will not exceed the number of shares offered hereby. Please
read the section entitled “Plan of Distribution” in this Reoffer Prospectus.

 

  

Common Stock
Beneficially Owned Prior

to the Offering   
Common

Stock Being   

Common Stock
Beneficially Owned After

the Offering(2)  
Selling Stockholders  Shares   Percentage(3)    Offered(1)   Shares   Percentage  
Ryan Dickinson   2,339,286   4.6%  2,339,286   --   --%
Kathryn Lever   468,335   *   468,335   --   --%
 
(1) Reflects shares of Common Stock offered under this Reoffer Prospectus, which were previously granted to the Selling Stockholders pursuant to

restricted stock award agreements and vest in accordance with the terms of such agreements.
 
(2) Assumes that all of the shares of Common Stock held by each Selling Stockholder and being offered under this Reoffer Prospectus become vested and

are sold, and that no Selling Stockholder will acquire additional shares of Common Stock before the completion of this offering.
  
(3) Percentage of beneficial ownership is based on 50,700,683 shares of Common Stock issued and outstanding as of the Determination Date.
 
Other Material Relationships with the Selling Stockholders
 
Employment Agreements

 
We entered into employment agreements with each of Mr. Dickinson and Ms. Lever in connection with the Business Combination. Each of

Mr. Dickinson and Ms. Lever have provided and continue to provide services to the Company commensurate with his or her role.
 

Indemnification Agreements with Directors and Officers
 
In connection with the Closing, we entered into indemnification agreements with each of our directors and officers, including Ryan Dickinson and

Katie Lever. The indemnification agreements provide for indemnification and advancements by us of certain expenses and costs relating to claims, suits or
proceedings arising from officer or director service to or on our behalf, as officers or directors to the maximum extent permitted by applicable law. Subject
to certain limitations, our Amended and Restated Bylaws also require us to advance expenses incurred by our officers and directors.
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PLAN OF DISTRIBUTION

 
The shares of Common Stock covered by this Reoffer Prospectus are being registered by the Company for the account of the Selling Stockholders.

The shares of Common Stock offered may be sold from time to time directly by or on behalf of each Selling Stockholder in one or more transactions on
Nasdaq or any other stock exchange on which the Common Stock may be listed at the time of sale, in the over-the-counter market, in privately negotiated
transactions, any other method permitted by applicable law or through a combination of such methods, at market prices prevailing at the time of sale, at
prices related to such prevailing market prices, at fixed prices (which may be changed) or at negotiated prices. These transactions may include block
transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of the trade. The Selling Stockholders may sell the
Common Stock through one or more agents, brokers-dealers or directly to purchasers. Such broker-dealers may receive compensation in the form of
commissions, discounts, or concessions from the Selling Stockholders and/or purchasers of the Common Stock or both. Such compensation as to a
particular broker-dealer may be in excess of customary commissions. The amount of shares of Common Stock to be reoffered or resold under the Reoffer
Prospectus by each Selling Stockholder and any other person with whom he or she is acting in concert for the purpose of selling Common Stock, may not
exceed, during any three-month period, the amount specified in Rule 144(e) under the Securities Act.

 
At the time a particular offering of the Common Stock is made, a prospectus supplement, if required, will be distributed, which will set forth the

name of the Selling Stockholders, the aggregate amount of the Common Stock being offered and the terms of the offering, including, to the extent required,
(1) the name or names of any underwriters, broker-dealers, or agents, (2) any discounts, commissions, and other terms constituting compensation from the
Selling Stockholders, and (3) any discounts, commissions, or concessions allowed or reallowed to be paid to broker-dealers.

 
In connection with their sales, a Selling Securityholder, and any participating broker-dealer may be deemed to be “underwriters” within the

meaning of the Securities Act, and any commissions they receive and the proceeds of any sale of Common Stock may be deemed to be underwriting
discounts and commissions under the Securities Act. We are bearing all costs relating to the registration of the Common Stock. Any commissions or other
fees payable to broker-dealers in connection with any sale of the Common Stock will be borne by the Selling Stockholders or other party selling such
shares of Common Stock.

 
The Selling Stockholders will act independently of us in making decisions with respect to the timing, manner, and size of each resale or other

transfer. There is no assurance that the Selling Stockholders will sell all or a portion of the Common Stock offered hereby under this Reoffer Prospectus.
Further, we cannot assure you that the Selling Stockholders will not transfer, distribute, devise, or gift the Common Stock by other means not described in
this Reoffer Prospectus. In addition to any Common Stock sold hereunder, Selling Stockholders may sell Common Stock in compliance with Rule 144.
Sales of the Common Stock must be made by the Selling Stockholders in compliance with all applicable state and federal securities laws and regulations,
including the Securities Act. The Selling Stockholders may agree to indemnify any broker, dealer, or agent that participates in transactions involving sales
of the Common Stock against certain liabilities in connection with the offering of the Common Stock arising under the Securities Act. We have notified the
Selling Stockholders of the need to deliver a copy of this Reoffer Prospectus in connection with any sale of the Common Stock.

 
The anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) may apply to resales

of shares of Common Stock and activities of the Selling Stockholders, which may limit the timing of purchases and resales of any of the shares of Common
Stock by the Selling Stockholders and any other participating person. Regulation M may also restrict the ability of any person engaged in the distribution of
the Common Stock to engage in passive market-making activities with respect to the Common Stock. Passive market-making involves transactions in
which a market maker acts as both our underwriter and as a purchaser of shares of Common Stock in the secondary market. All of the foregoing may affect
the marketability of the shares of Common Stock and the ability of any person or entity to engage in market-making activities with respect to the shares of
Common Stock.

 
Once sold under the registration statement on Form S-8, of which this Reoffer Prospectus forms a part, the shares of Common Stock will be freely

tradable in the hands of persons other than our affiliates.
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INFORMATION INCORPORATED BY REFERENCE

 
The Company hereby incorporates by reference in this Reoffer Prospectus the following:
 

 ● the Annual Report on Form 10-K for the period ended December 31, 2021, filed by the Company with the SEC on April 1, 2022;
   
 ● the Current Reports on Form 8-K, filed with the SEC on January 12, 2022 and March 14, 2022; and
 
 ● the description of the Company’s Common Stock contained in Exhibit 4.2 to the Company’s Annual Report on Form 10-K for the year ended

December 31, 2021, filed by the Company with the SEC on April 1, 2022, including any amendment or report filed to update such
description.

 
All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-

effective amendment to the registration statement to which this Reoffer Prospectus relates, which indicates that all securities offered hereby have been sold
or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Reoffer Prospectus and to be a part hereof
from the date of filing of such documents.

 
Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall

be deemed to be modified or superseded for purposes of this Reoffer Prospectus to the extent that a statement contained herein or in any other subsequently
filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Reoffer Prospectus.

 
Notwithstanding the foregoing, no information is incorporated by reference in this Reoffer Prospectus where such information under applicable

forms and regulations of the SEC is not deemed to be “filed” under Section 18 of the Exchange Act or otherwise subject to the liabilities of that section,
unless the report or filing containing such information indicates that the information therein is to be considered “filed” under the Exchange Act or is to be
incorporated by reference in this Reoffer Prospectus.
 

LEGAL MATTERS
 

White & Case LLP has issued an opinion regarding the legality of the shares of Common Stock offered hereby.
 

EXPERTS
 
The consolidated financial statements of the Company as of December 31, 2021 and 2020, and for each of the years in the two-year period ended

December 31, 2021, have been incorporated by reference herein in reliance upon the report of Armanino LLP, independent registered public accounting
firm, which is incorporated by reference herein,  and upon the authority of said firm as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file reports and other information with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on

Form 8-K, proxy statements and other documents. The SEC maintains an internet website that contains such reports, proxies and other information about
issuers, including us, that file electronically with the SEC. The address of that website is www.sec.gov.

 
We also make these documents available on the Investor Relations portion of our website at www.Lottery.com. Our website and the information

contained or connected to our website is not incorporated by reference in this prospectus, and you should not consider it part of this Reoffer Prospectus.
Our principal executive office is located at 20808 State Hwy 71 W, Unit B, Spicewood, TX, 78669, and we can be reached by telephone at (512) 592-2451.
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PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.

 
The Company hereby incorporates by reference in this Registration Statement the following:
 

 ● the Annual Report on Form 10-K for the year ended December 31, 2021, filed by the Company with the SEC on April 1, 2022;
   
 ● the Current Report on Form 8-K, filed with the SEC on January 12, 2022 and March 14, 2022; and
 
 ● the description of the Company’s Common Stock contained in Exhibit 4.2 to the Company’s Annual Report on Form 10-K for the year ended

December 31, 2021, filed by the Company with the SEC on April 1, 2022, including any amendment or report filed to update such
description.

 
All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-

effective amendment to which this Registration Statement relates, which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
filing or furnishing of such documents.

 
Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall

be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
Notwithstanding the foregoing, no information is incorporated by reference in this Registration Statement where such information under

applicable forms and regulations of the SEC is not deemed to be “filed” under Section 18 of the Exchange Act or otherwise subject to the liabilities of that
section, unless the report or filing containing such information indicates that the information therein is to be considered “filed” under the Exchange Act or
is to be incorporated by reference in this Registration Statement.
 
Item 4. Description of Securities.

 
Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

 
Not applicable.

 
Item 6. Indemnification of Directors and Officers.

 
Section 145 of the DGCL provides, generally, that a corporation shall have the power to indemnify any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation against all expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. A corporation
may similarly indemnify such person for expenses actually and reasonably incurred by such person in connection with the defense or settlement of any
action or suit by or in the right of the corporation, provided that such person acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the corporation, and, in the case of claims, issues and matters as to which such person shall have been adjudged liable to
the corporation, provided that a court shall have determined, upon application, that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.
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In accordance with Section 102(b)(7) of the DGCL, Lottery.com’s charter provides that a director will not be personally liable to Lottery.com or

Lottery.com’s stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of
loyalty to Lottery.com or Lottery.com’s stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit. No such
provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the date when such provision became effective.
Accordingly, these provisions will have no effect on the availability of equitable remedies such as an injunction or rescission based on a director’s breach of
his or her duty of care.

 
Lottery.com’s bylaws provides that it will indemnify its present and former directors and officers to the maximum extent permitted by the DGCL

and that such indemnification will not be exclusive of any other rights to which those seeking indemnification may be entitled under any bylaw provision,
agreement, vote of stockholders or disinterested directors or otherwise.

 
Lottery.com has entered into indemnification agreements with each of its current directors and officers containing provisions which are in some

respects broader than the specific indemnification provisions contained in the DGCL. The indemnification agreements require Lottery.com, among other
things, to indemnify its directors against certain liabilities that may arise by reason of their status or service as directors and to advance their expenses
incurred as a result of any proceeding against them as to which they could be indemnified.

 
Lottery.com’s charter provides for indemnification of Lottery.com’s directors, officers, employees and other agents to the maximum extent

permitted by the DGCL, and Lottery.com’s bylaws provide for indemnification of Lottery.com’s directors, officers, employees and other agents to the
maximum extent permitted by the DGCL.

 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
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Item 8. Exhibits.
 
Exhibit
Number  Exhibit Description
4.1  Second Amended and Restated Certificate of Incorporation of Lottery.com Inc., incorporated by reference to Exhibit 3.1 to the Company’s

Current Report on Form 8-K (File No. 001-38508), as amended, filed with the SEC on November 4, 2021.
   
4.2  Amended and Restated Bylaws of Lottery.com, incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File

No. 001-38508), as amended, filed with the SEC on November 4, 2021.
   
4.3  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 Company’s Current Report on Form 8-K (File No. 001-38508), filed with the SEC on June 4,
2018.

   
4.4  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)..
   
4.5  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).
   
4.6*  Lottery.com 2021 Incentive Plan.
   
4.7  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).
   
4.8  Form of Restricted Stock Unit 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).
   
4.9  Form of Director Restricted Stock Unit 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).
   
5.1*  Opinion of White & Case LLP with respect to the legality of the Common Stock being registered.
   
23.1*  Consent of Armanino LLP, independent registered public accounting firm for the Company.
   
23.2*  Consent of White & Case LLP (included in Exhibit 5.1 to this Registration Statement).
   
24.1*  Power of Attorney of certain officers and directors (included on the signature page to this Registration Statement).
   
107*  Filing Fee Table
 
* Filed herewith.
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Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
   

(ii) to reflect in the prospectus any facts or events arising after the effective date of this 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 this 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) (§ 230.424(b) of this chapter) 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 “Calculation of Registration Fee” table in the effective
registration statement; and

   
(iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration

Statement or any material change to such information in this Registration Statement.
 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by

those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.

 
 (2) That, for the purpose of determining any liability under the Securities Act, 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; and

 
 (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.
 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement 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.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Austin, State of Texas on the 6th day of April, 2022.

 
 LOTTERY.COM INC.
   
 By: /s/ Lawrence Anthony DiMatteo III
 Name: Lawrence Anthony DiMatteo III
 Title: Chairperson and Chief Executive Officer
 

POWER OF ATTORNEY
 
KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned constitutes and appoints each of Ryan Dickinson and Kathryn

Lever, each acting alone, their true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for such person and in their
name, place and stead, in any and all capacities, to sign this Registration Statement on Form S-8 and all post-effective amendments thereto, of Lottery.com
Inc., and to file the same, with all exhibits thereto, and other document in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, each acting alone, 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 any
such attorney-in-fact and agent, 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 of 1933, this Registration Statement has been signed by the following persons in the capacities

and on the dates indicated.
 

Signature  Title of Capacities  Date
     
/s/ Lawrence Anthony DiMatteo III  Chairperson and Chief Executive Officer  April 6, 2022
Lawrence Anthony DiMatteo III  (Principal Executive Officer)   
     
/s/ Matthew Clemenson  Chief Revenue Officer and Director  April 6, 2022
Matthew Clemenson     
 
/s/ Ryan Dickinson  Chief Financial Officer, President and Treasurer  April 6, 2022
Ryan Dickinson  (Principal Financial Officer and Principal Accounting Officer)   
     
/s/ Lisa Borders  Director  April 6, 2022
Lisa Borders     
     
/s/ Steven Cohen  Director  April 6, 2022
Steven Cohen
 
/s/ Joseph Kaminkow  Director  April 6, 2022
Joseph Kaminkow     

/s/ Richard Kivel  
 
Director  April 6, 2022

Richard Kivel     
     
/s/ William C. Thompson, Jr.  Director  April 6, 2022
William C. Thompson, Jr.  
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Exhibit 4.6
 

LOTTERY.COM 2021 INCENTIVE PLAN
 
1. Establishment of the Plan; Effective Date; Duration.
 
(a) Establishment of the Plan; Effective Date. Lottery.com Inc., a Delaware corporation (the “Company”), hereby establishes this incentive

compensation plan to be known as the “Lottery.com 2021 Incentive Plan,” as amended from time to time (the “Plan”). The Plan permits the grant of
Incentive Stock Options, Nonqualified Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards,
Other Cash-Based Awards and Dividend Equivalents. If the Plan is not approved by the stockholders of the Company on or prior to the Effective Date, then
the Plan will be null and void in its entirety. The Plan shall remain in effect as provided in Section 1(b) of the Plan. Capitalized but undefined terms shall
have the meaning set forth in Section 3 of the Plan.

 
(b) Duration of the Plan. The Plan shall commence on the Effective Date and shall remain in effect, subject to the right of the Board to amend or

terminate the Plan at any time pursuant to Section 13. However, in no event may an Award be granted under the Plan on or after ten years from the
Effective Date.

 
2. Purpose. The purpose of the Plan is to provide a means through which the Company and its Affiliates may attract and retain key personnel and

to provide a means whereby certain directors, officers, employees, consultants and advisors (and certain prospective directors, officers, employees,
consultants, and advisors) of the Company and its Affiliates can acquire and maintain an equity interest in the Company, or be paid incentive compensation,
which may be measured by reference to the value of Common Stock, thereby strengthening their commitment to the welfare of the Company and its
Affiliates and aligning their interests with those of the Company’s stockholders.

 
3. Definitions. Certain terms used herein have the definitions given to them in the first instance in which they are used. In addition, for purposes of

the Plan, the following terms are defined as set forth below:
 
(a) “Affiliate” means (i) any person or entity that directly or indirectly controls, is controlled by or is under common control with the Company

and/or (ii) to the extent provided by the Committee, any person or entity in which the Company has a significant interest. The term “control” (including,
with correlative meaning, the terms “controlled by” and “under common control with”), as applied to any person or entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such person or entity, whether through the ownership of voting or
other securities, by contract or otherwise.

 
(b) “Applicable Laws” means the requirements relating to the administration of equity incentive plans under U.S. federal and state securities, tax

and other applicable laws, rules and regulations, the applicable rules of any stock exchange or quotation system on which the Common Stock is listed or
quoted, and the applicable laws and rules of any foreign country or other jurisdiction where Awards are granted, as are in effect from time to time.

 
(c) “Award” means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock Appreciation Right, Restricted

Stock, Restricted Stock Unit, Other Stock-Based Awards, Other Cash-Based Awards, and/or Dividend Equivalents, granted under the Plan.
 
(d) “Award Agreement” means a written agreement between a Participant and the Company which sets out the terms of the grant of an Award.
 
(e) “Board” means the Board of Directors of the Company.
 
(f)  “Cause” means, in the case of a particular Award, unless the applicable Award Agreement states otherwise, (i) the Company or an Affiliate

having “cause” to terminate a Participant’s employment or service, as defined in any employment or consulting or similar agreement between the
Participant and the Company or an Affiliate in effect at the time of such termination, or (ii) in the absence of any such employment or consulting or similar
agreement (or the absence of any definition of  “Cause” contained therein), a Participant’s (A) conviction of, or the entry of a plea of guilty or no contest to,
a felony or any other crime that causes the Company or its Affiliates public disgrace or disrepute, or materially and adversely affects the Company’s or its
Affiliates’ operations or financial performance or the relationship the Company has with its customers; (B) gross negligence or willful misconduct with
respect to the Company or any of its Affiliates, including, without limitation, fraud, embezzlement, theft or proven dishonesty in the course of his
employment or other service to the Company or an Affiliate; (C) alcohol abuse or use of controlled substances other than in accordance with a physician’s
prescription; (D) refusal to perform any lawful, material obligation or fulfill any duty (other than any duty or obligation of the type described in clause (F)
below) to the Company or its Affiliates (other than due to a disability, as determined by the Committee), which refusal, if curable, is not cured within 15
days after delivery of written notice thereof; (E) material breach of any agreement with or duty owed to the Company or any of its Affiliates, which breach,
if curable, is not cured within 15 days after the delivery of written notice thereof; or (F) any breach of any obligation or duty to the Company or any of its
Affiliates (whether arising by statute, common law or agreement) relating to confidentiality, noncompetition, nonsolicitation and/or proprietary rights.
 

 



 

 
(g) “Change in Control” shall, in the case of a particular Award, unless the applicable Award Agreement states otherwise or contains a different

definition of “Change in Control,” be deemed to occur upon any of the following events:
 
(i)  any “person” as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than (A) the Company or any of its

Affiliates, (B) any trustee or other fiduciary holding securities under any employee benefit plan of the Company or any of its Affiliates, (C) an
underwriter temporarily holding securities pursuant to an offering of such securities, or (D) an entity owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their ownership of Common Stock) becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, by way of merger, consolidation, recapitalization, reorganization or
otherwise, of fifty percent (50%) or more of the total voting power of the then outstanding voting securities of the Company;

 
(ii) the cessation of control (by virtue of their not constituting a majority of directors) of the Board by the individuals who (x) were

directors on the Effective Date or (y) become directors after Effective Date and whose election or nomination for election by the Company’s
stockholders was approved by a vote of at least two-thirds of the directors then in office who were directors on the Effective Date or whose
election or nomination for election was previously so approved;

 
(iii) the consummation of a merger or consolidation of the Company with any other company, other than a merger or consolidation which

would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity) at least fifty percent (50%) of the total voting power represented
by the voting securities of the Company or such surviving entity outstanding immediately after such merger or consolidation;

 
(iv) the consummation of a plan of complete liquidation of the Company or the sale or disposition by the Company of all or substantially

all the Company’s assets; or
 
(v) any other event specified as a “Change in Control” in an applicable Award Agreement.

 
Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or any portion of an Award) that

provides for the deferral of compensation that is subject to Section 409A of the Code, to the extent required to avoid the imposition of additional taxes
under Section 409A of the Code, the transaction or event described in subsection (i), (ii), (iii), (iv), or (v) with respect to such Award (or portion thereof)
shall only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also constitutes a “change in control event,”
as defined in Treasury Regulation Section 1.409A-3(i)(5).

 
(h) “Claim” means any claim, liability or obligation of any nature, arising out of or relating to the Plan or an alleged breach of the Plan or an

Award Agreement.
 

2



 

 
(i)  “Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto. Reference in the Plan to any section of the Code

shall be deemed to include any regulations or other interpretative guidance under such section, and any amendments or successor provisions to such
section, regulations or guidance.

 
(j)  “Committee” means a committee of at least two people as the Board may appoint to administer the Plan or, if no such committee has been

appointed by the Board, the Board.
 
(k) “Common Stock” means the common stock of the Company, par value $0.001 per share.
 
(l)  “Company” means Lottery.com, a Delaware corporation.
 
(m) “Date of Grant” means the date on which the granting of an Award is authorized, or such other date as may be specified in such authorization

or applicable Award Agreement.
 
(n) “Dividend Equivalent” means a right awarded under Section 11 to receive the equivalent value (in cash or Common Stock) of ordinary

dividends that would otherwise be paid on the Common Stock subject to an Award that is a full-value award but that have not been issued or delivered.
 
(o) “Effective Date” means the later of (i) the date that the Company’s stockholders approve the Plan and (ii) October 29, 2021.
 
(p) “Eligible Director” means a person who is a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act.
 
(q) “Eligible Person” with respect to an Award denominated in Common Stock, means any (i) individual employed by the Company or an

Affiliate; (ii) director of the Company or an Affiliate; (iii) consultant or advisor to the Company or an Affiliate; provided, that, if the Securities Act applies,
such persons must be eligible to be offered securities registrable on Form S-8 under the Securities Act; or (iv) prospective employees, directors, officers,
consultants or advisors who have accepted offers of employment or consultancy from the Company or its Affiliates (and would satisfy the provisions of
clauses (i) through (iii) above once he or she begins employment with or begins providing services to the Company or its Affiliates, provided, that, the Date
of Grant of any Award to such individual shall not be prior to the date he begins employment with or begins providing services to the Company or its
Affiliates).

 
(r)  “Exchange Act” means the U.S. Securities Exchange Act of 1934, as it may be amended from time to time, including the rules and regulations

promulgated thereunder and successor provisions and rules and regulations thereto.
 
(s)  “Exercise Price” has the meaning given such term in Section 7(b) of the Plan.
 
(t)  “Fair Market Value” means, as of any date, the value of a share of Common Stock determined as follows:

 
(i)  If the Common Stock is listed on any established stock exchange or a national market system, the per share closing sales price for

shares of Common Stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the day of determination, as
reported in The Wall Street Journal or such other source as the Committee deems reliable;

 
(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value of

a share of Common Stock will be the mean between the high bid and low asked per share prices for the Common Stock on the day of
determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable; or
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(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good faith by the

Committee (acting on the advice of an Independent Third Party, should the Committee elect in its sole discretion to utilize an Independent Third
Party for this purpose).

 
(iv) Notwithstanding the foregoing, the determination of Fair Market Value in all cases shall be in accordance with the requirements set

forth under Section 409A of the Code to the extent necessary for an Award to comply with, or be exempt from, Section 409A of the Code.
 
(u) “Immediate Family Members” shall have the meaning set forth in Section 14(b)(ii).
 
(v) “Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option as described in Section 422 of the

Code and otherwise meets the requirements set forth in the Plan for incentive stock options.
 
(w) “Indemnifiable Person” shall have the meaning set forth in Section 4(e) of the Plan.
 
(x) “Independent Third Party” means an individual or entity independent of the Company having experience in providing investment banking or

similar appraisal or valuation services and with expertise generally in the valuation of securities or other property for purposes of this Plan. The Committee
may utilize one or more Independent Third Parties.

 
(y) “Mature Shares” means Common Stock owned by a Participant that are not subject to any pledge or security interest and that have been either

previously acquired by the Participant on the open market or meet such other requirements, if any, as the Committee may determine are necessary in order
to avoid an accounting earnings charge on account of the use of such shares to pay the Exercise Price or satisfy a tax or deduction obligation of the
Participant.

 
(z) “Nonqualified Stock Option” means an Option that is not designated by the Committee as an Incentive Stock Option.
 
(aa) “Option” means an Award granted under Section 7 of the Plan.
 
(bb) “Option Period” has the meaning given such term in Section 7(c) of the Plan.
 
(cc) “Other Cash-Based Award” means a cash Award granted to a Participant under Section 10 of the Plan, including cash awarded as a bonus or

upon the attainment of Performance Goals or otherwise as permitted under the Plan.
 
(dd) “Other Stock-Based Award” means an equity-based or equity-related Award, other than an Option, SAR, Restricted Stock, Restricted Stock

Unit or Dividend Equivalent, granted in accordance with the terms and conditions set forth under Section 10 of the Plan (including upon the attainment of
any Performance Goals or otherwise as permitted under the Plan).

 
(ee) “Participant” means an Eligible Person who has been selected by the Committee to participate in the Plan and to receive an Award pursuant

to Section 6 of the Plan.
 
(ff) “Performance Goals” means any objective or subjective goals the Committee establishes with respect to an Award. Performance Goals may

include, but are not limited to, the performance of the Company or any one or more of its Subsidiaries, Affiliates or other business units with respect to the
following measures: net sales; cost of sales; gross income; gross revenue; revenue; operating income; earnings before taxes; earnings before interest and
taxes; earnings before interest, taxes, depreciation and amortization; earnings before interest, taxes, depreciation, amortization and exception items; income
from continuing operations; net income; earnings per share; diluted earnings per share; total stockholder return; Fair Market Value; cash flow; net cash
provided by operating activities; net cash provided by operating activities less net cash used in investing activities; ratio of debt to debt plus equity; return
on stockholder equity; return on invested capital; return on average total capital employed; return on net capital employed; return on assets; return on net
assets employed before interest and taxes; operating working capital; average accounts receivable (calculated by taking the average of accounts receivable
at the end of each month); average inventories (calculated by taking the average of inventories at the end of each month); economic value added;
succession planning; manufacturing return on assets; manufacturing margin; and customer satisfaction. Performance Goals may also relate to a
Participant’s individual performance and may, unless provided otherwise in the Award Agreement, be adjusted in the Committee’s discretion.
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(gg) “Permitted Transferee” shall have the meaning set forth in Section 14(b)(ii) of the Plan.
 
(hh) “Person” means any individual, entity or group within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act.
 
(ii) “Plan” means this Lottery.com 2021 Incentive Plan, as amended from time to time.
 
(jj) “Restricted Period” means the period of time determined by the Committee during which an Award is subject to restrictions or, as applicable,

the period of time within which performance is measured for purposes of determining whether an Award has been earned.
 
(kk) “Restricted Stock Unit” means an unfunded and unsecured promise to deliver Common Stock, cash, other securities or other property, subject

to certain performance or time-based restrictions (including, without limitation, a requirement that the Participant remain continuously employed, provide
continuous services for a specified period of time, or attain specified performance objectives), granted under Section 9 of the Plan.

 
(ll) “Restricted Stock” means Common Stock, subject to certain specified performance or time-based restrictions (including, without limitation, a

requirement that the Participant remain continuously employed, provide continuous services for a specified period of time, or attain specified performance
objectives), granted under Section 9 of the Plan.

 
(mm) “SAR Period” has the meaning given such term in Section 8(c) of the Plan.
 
(nn) “Securities Act” means the Securities Act of 1933, as amended, and any successor thereto. Reference in the Plan to any section of the

Securities Act shall be deemed to include any rules, regulations or other interpretative guidance under such section, and any amendments or successor
provisions to such section, rules, regulations or guidance.

 
(oo) “Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of the Plan.
 
(pp) “Strike Price” means, except as otherwise provided by the Committee in the case of Substitute Awards, (i) in the case of a SAR granted in

tandem with an Option, the Exercise Price of the related Option, or (ii) in the case of a SAR granted independent of an Option, the Fair Market Value on the
Date of Grant.

 
(qq) “Subsidiary” means, with respect to any specified Person:

 
(i)  any corporation, association or other business entity of which more than 50% of the total voting power of shares (without regard to

the occurrence of any contingency and after giving effect to any voting agreement or stockholders’ agreement that effectively transfers voting
power) is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a
combination thereof); and

 
(ii) any partnership (or any comparable foreign entity (A) the sole general partner (or functional equivalent thereof) or the managing

general partner of which is such Person or Subsidiary of such Person or (B) the only general partners (or functional equivalents thereof) of which
are that Person or one or more Subsidiaries of that Person (or any combination thereof).
 
(rr) “Substitute Award” has the meaning given such term in Section 5(e).
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4. Administration.
 
(a) The Committee shall administer the Plan. To the extent required to comply with the provisions of Rule 16b-3 promulgated under the Exchange

Act or Applicable Law (if the Board is not acting as the Committee under the Plan), it is intended that each member of the Committee shall, at the time he
takes any action with respect to an Award under the Plan, be an Eligible Director, in the case of Rule 16b-3, or a member of the Board, in the case of
Applicable Law. However, the fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award granted by the
Committee that is otherwise validly granted under the Plan.

 
(b) Subject to the provisions of the Plan and Applicable Law, the Committee shall have the sole and plenary authority, in addition to other express

powers and authorizations conferred on the Committee by the Plan, to: (i) designate Participants; (ii) determine the type or types of Awards to be granted to
a Participant; (iii) determine the number of shares of Common Stock to be covered by, or with respect to which payments, rights, or other matters are to be
calculated in connection with, Awards; (iv) determine the terms and conditions of any Award (including any Performance Goals, criteria, and/or periods
applicable to Awards); (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in cash, Common Stock,
other securities, other Awards or other property, or canceled, forfeited, or suspended and the method or methods by which Awards may be settled,
exercised, canceled, forfeited, or suspended; (vi) determine whether, to what extent, and under what circumstances the delivery of cash, Common Stock,
other securities, other Awards or other property and other amounts payable with respect to an Award shall be deferred either automatically or at the election
of the Participant or of the Committee; (vii) interpret, administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the
Plan and any instrument or agreement relating to, or Award granted under, the Plan, including any changes required to comply with Applicable Laws; (viii)
establish, amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem appropriate for the proper
administration of the Plan; (ix) accelerate the vesting or exercisability of, payment for or lapse of restrictions on, Awards; (x) modify any Performance
Goals, criteria and/or periods; and (y) make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of the Plan, in each case, to the extent consistent with the terms of the Plan.

 
(c) The Committee may delegate to one or more officers of the Company or any Affiliate the authority to act on behalf of the Committee with

respect to any matter, right, obligation, or election that is the responsibility of or that is allocated to the Committee herein, and that may be so delegated as a
matter of law, except for grants of Awards to persons subject to Section 16 of the Exchange Act.

 
(d) Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other decisions under or with respect to

the Plan or any Award or any documents evidencing Awards granted pursuant to the Plan shall be within the sole discretion of the Committee, may be made
at any time and shall be final, conclusive and binding upon all persons or entities, including, without limitation, the Company, any Affiliate, any
Participant, any holder or beneficiary of any Award, and any stockholder of the Company.

 
(e) No member of the Board, the Committee, delegate of the Committee or any employee or agent of the Company (each such person, an

“Indemnifiable Person”) shall be liable for any action taken or omitted to be taken or any determination made in good faith with respect to the Plan or any
Award hereunder. Each Indemnifiable Person shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense
(including attorneys’ fees) that may be imposed upon or incurred by such Indemnifiable Person in connection with or resulting from any action, suit or
proceeding to which such Indemnifiable Person may be a party or in which such Indemnifiable Person may be involved by reason of any action taken or
omitted to be taken under the Plan or any Award Agreement and against and from any and all amounts paid by such Indemnifiable Person with the
Company’s approval, in settlement thereof, or paid by such Indemnifiable Person in satisfaction of any judgment in any such action, suit or proceeding
against such Indemnifiable Person, provided that the Company shall have the right, at its own expense, to assume and defend any such action, suit or
proceeding and once the Company gives notice of its intent to assume the defense, the Company shall have sole control over such defense with counsel of
the Company’s choice. The foregoing right of indemnification shall not be available to an Indemnifiable Person to the extent that a final judgment or other
final adjudication (in either case not subject to further appeal) binding upon such Indemnifiable Person determines that the acts or omissions of such
Indemnifiable Person giving rise to the indemnification claim resulted from such Indemnifiable Person’s bad faith, fraud or willful criminal act or omission
or that such right of indemnification is otherwise prohibited by law or by the Company’s Certificate of Incorporation or Bylaws. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such Indemnifiable Persons may be entitled under the Company’s
Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or any other power that the Company may have to indemnify such Indemnifiable
Persons or hold them harmless.
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(f)  Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at any time and from time to time, grant

Awards and administer the Plan with respect to such Awards. In any such case, the Board shall have all the authority granted to the Committee under the
Plan.

 
5. Grant of Awards; Shares Subject to the Plan; Limitations.
 
(a) The Committee may, from time to time, grant Awards to one or more Eligible Persons.
 
(b) Subject to Section 12 of the Plan, Awards granted under the Plan shall be subject to the following limitations: (i) the Committee is authorized

to deliver under the Plan an aggregate of 13,130,368 shares of Common Stock; provided, that the total number of shares of Common Stock that will be
reserved, and that may be issued, under the Plan will automatically increase on the first trading day of each calendar year, beginning with calendar year
2021, by a number of shares of Common Stock equal to five percent (5%) of the total outstanding shares of Common Stock on the last day of the prior
calendar year, and (ii) the maximum number of shares of Common Stock that may be subject to an Award granted under the Plan during any single fiscal
year to any Participant who is a non-employee director, when taken together with any cash fees paid to such non-employee director during such year in
respect of his service as a non-employee director (including service as a member or chair of any committee of the Board), shall not exceed $1,000,000 in
total value (calculating the value of any such Award based on the Fair Market Value on the Date of Grant of such Award for financial reporting purposes);
provided that the non-employee directors who are considered independent (under the rules of NASDAQ or other securities exchange on which the
Common Stock is traded) may make exceptions to this limit for a non-executive chair of the Board, if any, in which case the non-employee director
receiving such additional compensation may not participate in the decision to award such compensation. Notwithstanding the automatic annual increase set
forth in (i) above, the Board may act prior to January 1st of a given year to provide that there will be no such increase in the share reserve for such year or
that the increase in the share reserve for such year will be a lesser number of shares of Common Stock than would otherwise occur pursuant to the
stipulated percentage.

 
(c) In the event that (i) any Option or other Award granted hereunder is exercised through the tendering of Common Stock (either actually or by

attestation) or by the withholding of Common Stock by the Company, or (ii) tax or deduction liabilities arising from such Option or other Award are
satisfied by the tendering of Common Stock (either actually or by attestation) or by the withholding of Common Stock by the Company, then in each such
case the shares of Common Stock so tendered or withheld shall be added to the shares of Common Stock available for grant under the Plan on a one-for-
one basis. Shares underlying Awards under this Plan that are forfeited, canceled, expire unexercised, or are settled in cash shall also be available again for
issuance as Awards under the Plan.

 
(d) Common Stock delivered by the Company in settlement of Awards may be authorized and unissued shares, shares held in the treasury of the

Company, shares purchased on the open market or by private purchase, or a combination of the foregoing.
 
(e) Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for, outstanding awards

previously granted by an entity acquired by the Company or with which the Company combines (“Substitute Awards”). The number of shares of Common
Stock underlying any Substitute Awards shall not be counted against the aggregate number of shares of Common Stock available for Awards under the
Plan.
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6. Eligibility. Participation shall be limited to Eligible Persons who have entered into an Award Agreement or who have received written

notification from the Committee, or from a person designated by the Committee, that they have been selected to participate in the Plan.
 
7. Options.
 
(a) Generally. Each Option granted under the Plan shall be evidenced by an Award Agreement (whether in paper or electronic medium (including

email or the posting on a web site maintained by the Company or a third party under contract with the Company)). Each Option so granted shall be subject
to the conditions set forth in this Section 7 and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award
Agreement. All Options granted under the Plan shall be Nonqualified Stock Options unless the applicable Award Agreement expressly states that the
Option is intended to be an Incentive Stock Option. Subject to Section 12, the maximum aggregate number of shares of Common Stock that may be issued
through the exercise of Incentive Stock Options granted under the Plan is 13,130,368 shares of Common Stock, and, for the avoidance of doubt, such share
limit shall not be subject to the annual adjustment provided in Section 5(b)(i). Incentive Stock Options shall be granted only to Eligible Persons who are
employees of the Company and its Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is ineligible to receive an
Incentive Stock Option under the Code. No Option shall be treated as an Incentive Stock Option unless the Plan has been approved by the stockholders of
the Company in a manner intended to comply with the stockholder approval requirements of Section 422(b)(1) of the Code; provided that any Option
intended to be an Incentive Stock Option shall not fail to be effective solely on account of a failure to obtain such approval, but rather such Option shall be
treated as a Nonqualified Stock Option unless and until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions of
such grant shall be subject to and comply with such rules as may be prescribed by Section 422 of the Code. If for any reason an Option intended to be an
Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock Option, then, to the extent of such nonqualification, such Option or
portion thereof shall be regarded as a Nonqualified Stock Option appropriately granted under the Plan.

 
(b) Exercise Price. Except with respect to Substitute Awards, the exercise price (“Exercise Price”) per share of Common Stock for each Option

shall not be less than 100% of the Fair Market Value of such share determined as of the Date of Grant (unless such Option is a Nonqualified Stock Option
and complies with the requirements of Section 409A of the Code); provided, however, that in the case of an Incentive Stock Option granted to an employee
who, at the time of the grant of such Option, owns shares representing more than 10% of the total combined voting power of all classes of shares of the
Company or any related corporation (as determined in accordance with Treasury Regulation Section 1.422-2(f)), the Exercise Price per share shall not be
less than 110% of the Fair Market Value per share on the Date of Grant and provided further, that, notwithstanding any provision herein to the contrary, the
Exercise Price shall not be less than the par value per share of Common Stock.

 
(c) Vesting and Expiration. Options shall vest and become exercisable in such manner and on such date or dates determined by the Committee

(including, if applicable, the attainment of any Performance Goals, as determined by the Committee in the applicable Award Agreement) and shall expire
after such period, not to exceed ten years, as may be determined by the Committee (the “Option Period”); provided, however, that the Option Period shall
not exceed five years from the Date of Grant in the case of an Incentive Stock Option granted to a Participant who on the Date of Grant owns shares
representing more than 10% of the total combined voting power of all classes of shares of the Company or any related corporation (as determined in
accordance with Treasury Regulation Section 1.422-2(f)); provided, further, that notwithstanding any vesting dates set by the Committee, the Committee
may, in its sole discretion, accelerate the exercisability of any Option, which acceleration shall not affect the terms and conditions of such Option other than
with respect to exercisability. In the event of any termination of employment or service with the Company or its Affiliates thereof of a Participant who has
been granted one or more Options, the Options shall be exercisable at the time or times and subject to the terms and conditions set forth in the Award
Agreement. If the Option would expire at a time when the exercise of the Option would violate applicable securities laws, the expiration date applicable to
the Option will be automatically extended to a date that is 30 calendar days following the date such exercise would no longer violate applicable securities
laws (so long as such extension shall not violate Section 409A of the Code); provided, that in no event shall such expiration date be extended beyond the
expiration of the Option Period.

 

8



 

 
(d) Method of Exercise and Form of Payment. No Common Stock shall be delivered pursuant to any exercise of an Option until payment in full of

the Exercise Price therefor is received by the Company and the Participant has paid to the Company an amount equal to any taxes required to be withheld
or paid upon exercise of such Option. Options that have become exercisable may be exercised by delivery of written or electronic notice of exercise to the
Company in accordance with the terms of the Option, accompanied by payment of the Exercise Price. The Exercise Price shall be payable (i) in cash,
check, cash equivalent and/or Common Stock valued at the Fair Market Value at the time the Option is exercised (including, pursuant to procedures
approved by the Committee, by means of attestation of ownership of a sufficient number of Common Stock in lieu of actual delivery of such shares to the
Company); provided, that, such Common Stock are not subject to any pledge or other security interest and are Mature Shares; and (ii) by such other method
as the Committee may permit in accordance with Applicable Law, in its sole discretion, including without limitation: (A) in other property having a Fair
Market Value on the date of exercise equal to the Exercise Price, (B) if there is a public market for the Common Stock at such time, by means of a broker-
assisted “cashless exercise” pursuant to which the Company is delivered a copy of irrevocable instructions to a stockbroker to sell the Common Stock
otherwise deliverable upon the exercise of the Option and to deliver promptly to the Company an amount equal to the Exercise Price, or (C) by a “net
exercise” method whereby the Company withholds from the delivery of the shares of Common Stock for which the Option was exercised that number of
shares of Common Stock having a Fair Market Value equal to the aggregate Exercise Price for the shares of Common Stock for which the Option was
exercised. No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine
whether cash, other securities or other property shall be paid or transferred in lieu of any fractional share of Common Stock, or whether such fractional
share of Common Stock or any rights thereto shall be canceled, terminated or otherwise eliminated.

 
(e) Notification upon Disqualifying Disposition of an Incentive Stock Option. Each Participant awarded an Incentive Stock Option under the Plan

shall notify the Company in writing immediately after the date he makes a disqualifying disposition of any Common Stock acquired pursuant to the
exercise of such Incentive Stock Option. A disqualifying disposition is any disposition (including, without limitation, any sale) of such Common Stock
before the later of (i) two years after the Date of Grant of the Incentive Stock Option or (ii) one year after the date of exercise of the Incentive Stock
Option. The Company may, if determined by the Committee and in accordance with procedures established by the Committee, retain possession of any
Common Stock acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable Participant until the end of the period described
in the preceding sentence.

 
(f)  Compliance With Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option in a manner that

the Committee determines would violate the Sarbanes-Oxley Act of 2002, if applicable; any other Applicable Law; the applicable rules and regulations of
the Securities and Exchange Commission; or the applicable rules and regulations of any securities exchange or inter-dealer quotation system on which the
securities of the Company are listed or traded.

 
8. Stock Appreciation Rights.
 
(a) Generally. Each SAR granted under the Plan shall be evidenced by an Award Agreement (whether in paper or electronic medium (including

email or the posting on a web site maintained by the Company or a third party under contract with the Company)). Each SAR so granted shall be subject to
the conditions set forth in this Section 8 and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement.
Any Option granted under the Plan may include tandem SARs. The Committee also may award SARs to Eligible Persons independent of any Option.

 
(b) Strike Price. The Strike Price per share of Common Stock for each SAR shall not be less than 100% of the Fair Market Value of such share

determined as of the Date of Grant.
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(c) Vesting and Expiration. A SAR granted in connection with an Option shall become exercisable and shall expire according to the same vesting

schedule and expiration provisions as the corresponding Option. A SAR granted independent of an Option shall vest and become exercisable and shall
expire in such manner and on such date or dates determined by the Committee (including, if applicable, the attainment of any Performance Goals, as shall
be determined by the Committee in the applicable Award Agreement) and shall expire after such period, not to exceed ten years, as may be determined by
the Committee (the “SAR Period”); provided, however, that notwithstanding any vesting dates set by the Committee, the Committee may, in its sole
discretion, accelerate the exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than with respect to
exercisability. In the event of any termination of employment or service with the Company and its Affiliates thereof of a Participant who has been granted
one or more SARs, the SARs shall be exercisable at the time or times and subject to the terms and conditions as set forth in the Award Agreement (or in the
underlying Option Award Agreement, as may be applicable). If the SAR would expire at a time when the exercise of the SAR would violate applicable
securities laws, the expiration date applicable to the SAR will be automatically extended to a date that is 30 calendar days following the date such exercise
would no longer violate applicable securities laws (so long as such extension shall not violate Section 409A of the Code); provided, that, in no event shall
such expiration date be extended beyond the expiration of the SAR Period.

 
(d) Method of Exercise. SARs that have become exercisable may be exercised by delivery of written or electronic notice of exercise to the

Company in accordance with the terms of the Award, specifying the number of SARs to be exercised and the date on which such SARs were awarded.
 
(e) Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of shares subject to the SAR

that are being exercised, multiplied by the excess, if any, of the Fair Market Value of one share of Common Stock on the exercise date over the Strike Price,
less an amount equal to any taxes required to be withheld or paid. The Company shall pay such amount in cash, in Common Stock having a Fair Market
Value equal to such amount, or any combination thereof, as determined by the Committee. No fractional shares of Common Stock shall be issued or
delivered pursuant to the Plan or any Award, and the Committee shall determine whether cash, other securities or other property shall be paid or transferred
in lieu of any fractional share of Common Stock, or whether such fractional share of Common Stock or any rights thereto shall be canceled, terminated or
otherwise eliminated.

 
9. Restricted Stock and Restricted Stock Units.
 
(a) Generally. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award Agreement (whether in paper or

electronic medium (including email or the posting on a web site maintained by the Company or a third party under contract with the Company)). Each such
grant shall be subject to the conditions set forth in this Section 9 and to such other conditions not inconsistent with the Plan as may be reflected in the
applicable Award Agreement (including the Performance Goals, if any, upon whose attainment the Restricted Period shall lapse in part or full).

 
(b) Restricted Accounts; Escrow or Similar Arrangement. Upon the grant of Restricted Stock, a book entry in a restricted account shall be

established in the Participant’s name at the Company’s transfer agent and, if the Committee determines that the Restricted Stock shall be held by the
Company or in escrow rather than held in such restricted account pending the release of the applicable restrictions, the Committee may require the
Participant to additionally execute and deliver to the Company (i) an escrow agreement satisfactory to the Committee, if applicable, and (ii) the appropriate
stock power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If a Participant shall fail to execute an agreement
evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank stock power within the amount of time specified by the
Committee, the Award shall be null and void. Subject to the restrictions set forth in this Section 9 and the applicable Award Agreement, the Participant
generally shall have the rights and privileges of a stockholder as to such Restricted Stock, including, without limitation, the right to vote such Restricted
Stock and the right to receive dividends, if applicable, provided that such dividends may be made subject to vesting or other conditions or may be required
to be reinvested into additional shares of Restricted Stock, as determined by the Committee in its discretion. To the extent shares of Restricted Stock are
forfeited, any share certificates issued to the Participant evidencing such shares shall be returned to the Company, and all rights of the Participant to such
shares and as a stockholder with respect thereto shall terminate without further obligation on the part of the Company.
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(c) Vesting. Unless otherwise provided by the Committee in an Award Agreement, the unvested portion of Restricted Stock and Restricted Stock

Units shall terminate and be forfeited upon termination of employment or service of the Participant granted the applicable Award.
 
(d) Delivery of Restricted Stock and Settlement of Restricted Stock Units.

 
(i)  Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set forth in the applicable

Award Agreement shall be of no further force or effect with respect to such shares, except as set forth in the applicable Award Agreement. If an
escrow arrangement is used, upon such expiration, the Company shall deliver to the Participant, or his beneficiary, without charge, the share
certificate evidencing the shares of Restricted Stock that have not then been forfeited and with respect to which the Restricted Period has expired
(rounded down to the nearest full share) or shall register such shares in the Participant’s name without any such restrictions. Dividends, if any, that
may have been withheld by the Committee and attributable to any particular share of Restricted Stock shall be distributed to the Participant in cash
or, at the sole discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such dividends, upon
the release of restrictions on such share and, if such share is forfeited, the Participant shall have no right to such dividends (except as otherwise set
forth by the Committee in the applicable Award Agreement).

 
(ii) Unless otherwise provided by the Committee in an Award Agreement, and subject to any applicable deferral election authorized by

the Committee, upon the expiration of the Restricted Period with respect to any outstanding Restricted Stock Units, the Company shall deliver to
the Participant, or his beneficiary, without charge, one share of Common Stock for each such outstanding Restricted Stock Unit; provided,
however, that the Committee may, in its sole discretion, elect to (A) pay cash or part cash and part shares of Common Stock in lieu of delivering
only Common Stock in respect of such Restricted Stock Units or (B) defer the delivery of Common Stock (or cash or part Common Stock and part
cash, as the case may be) beyond the expiration of the Restricted Period if such delivery would result in a violation of Applicable Law until such
time as is no longer the case. If a cash payment is made in lieu of delivering Common Stock, the amount of such payment shall be equal to the Fair
Market Value of the Common Stock as of the date on which the Restricted Period lapsed with respect to such Restricted Stock Units, less an
amount equal to any taxes required to be withheld or paid.
 
10. Other Stock-Based Awards and Other Cash-Based Awards..
 
(a) Other Stock-Based Awards. The Committee may grant types of equity-based or equity-related Awards not otherwise described by the terms of

the Plan (including the grant or offer for sale of unrestricted Common Stock), in such amounts and subject to such terms and conditions, as the Committee
shall determine (including, if applicable, the attainment of any Performance Goals, as set forth in the applicable Award Agreement). Such Other Stock-
Based Awards may involve the transfer of actual Common Stock to Participants, or payment in cash or otherwise of amounts based on the value of
Common Stock. The terms and conditions of such Awards shall be consistent with the Plan and set forth in the Award Agreement and need not be uniform
among all such Awards or all Participants receiving such Awards.

 
(b) Other Cash-Based Awards. The Committee may grant a Participant a cash Award not otherwise described by the terms of the Plan, including

cash awarded as a bonus or upon the attainment of Performance Goals or otherwise as permitted under the Plan.
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(c) Value of Awards. Each Other Stock-Based Award shall be expressed in terms of shares of Common Stock or units based on Common Stock, as

determined by the Committee, and each Other Cash-Based Award shall be expressed in terms of cash. The Committee may establish Performance Goals in
its discretion and any such Performance Goals shall be set forth in the applicable Award Agreement. If the Committee exercises its discretion to establish
Performance Goals, the number and/or value of Other Stock-Based Awards or Other Cash-Based Awards that will be paid out to the Participant will depend
on the extent to which such Performance Goals are met.

 
(d) Payment of Awards. Payment, if any, with respect to an Other Stock-Based Award or Other Cash-Based Award shall be made in accordance

with the terms of the Award, as set forth in the Award Agreement, in cash, Common Stock or a combination of cash and Common Stock, as the Committee
determines.

 
(e) Vesting. The Committee shall determine the extent to which the Participant shall have the right to receive Other Stock-Based Awards or Other

Cash-Based Awards following the Participant’s termination of employment or service (including by reason of such Participant’s death, disability (as
determined by the Committee), or termination without Cause). Such provisions shall be determined in the sole discretion of the Committee and will be
included in the applicable Award Agreement but need not be uniform among all Other Stock-Based Awards or Other Cash-Based Awards issued pursuant
to the Plan and may reflect distinctions based on the reasons for the termination of employment or service.

 
11. Dividend Equivalents. Subject to Section 12, no adjustment shall be made in the Common Stock issuable or taken into account under Awards

on account of cash dividends that may be paid or other rights that may be issued to the holders of Common Stock prior to issuance of such Common Stock
under such Award. The Committee may grant Dividend Equivalents based on the dividends declared on shares of Common Stock that are subject to any
Award (other than an Option or Stock Appreciation Right). Any Award of Dividend Equivalents may be credited as of the dividend payment dates, during
the period between the Date of Grant of the Award and the date the Award becomes payable or terminates or expires, as determined by the Committee;
however, unless otherwise determined by the Committee, Dividend Equivalents shall not be payable unless and until the Award becomes payable, and shall
be subject to forfeiture to the same extent as the underlying Award. Dividend Equivalents may be subject to any additional limitations and/or restrictions
determined by the Committee. Dividend Equivalents shall be payable in cash or Common Stock or converted to full-value Awards, calculated based on
such formula as may be determined by the Committee.

 
12. Changes in Capital Structure and Similar Events. In the event of  (a) any dividend (other than ordinary cash dividends) or other distribution

(whether in the form of cash, Common Stock, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger,
amalgamation, consolidation, spin-off, split-up, split-off, combination, repurchase or exchange of Common Stock or other securities of the Company,
issuance of warrants or other rights to acquire Common Stock or other securities of the Company, or other similar corporate transaction or event (including,
without limitation, a Change in Control) that affects the Common Stock, or (b) unusual or infrequently occurring events (including, without limitation, a
Change in Control) affecting the Company, any Affiliate, or the financial statements of the Company or any Affiliate, or changes in applicable rules,
rulings, regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation system, accounting principles or law,
such that in either case an adjustment is determined by the Committee in its sole discretion to be necessary or appropriate, then the Committee shall make
any such adjustments in such manner as it may deem equitable, subject to the requirements of Sections 409A, 421, and 422 of the Code, if applicable,
including without limitation any or all of the following:

 
(a) adjusting any or all of  (i) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities or

other property) that may be delivered in respect of Awards or with respect to which Awards may be granted under the Plan (including, without limitation,
adjusting any or all of the limitations under Section 5 of the Plan) and (ii) the terms of any outstanding Award, including, without limitation, (A) the
number of shares of Common Stock or other securities of the Company (or number and kind of other securities or other property) subject to outstanding
Awards or to which outstanding Awards relate, (B) the Exercise Price or Strike Price with respect to any Award or (C) any applicable performance
measures;
 

12



 

 
(b) providing for a substitution or assumption of Awards in a manner that substantially preserves the applicable terms of such Awards;
 
(c) accelerating the exercisability or vesting of, lapse of restrictions on, or termination of, Awards or providing for a period of time for exercise

prior to the occurrence of such event;
 
(d) modifying the terms of Awards to add events, conditions or circumstances (including termination of employment within a specified period

after a Change in Control) upon which the exercisability or vesting of or lapse of restrictions thereon will accelerate;
 
(e) deeming any performance measures satisfied at target, maximum or actual performance through closing or such other level determined by the

Committee in its sole discretion, or providing for the performance measures to continue (as is or as adjusted by the Committee) after closing;
 
(f)  providing that for a period prior to the Change in Control determined by the Committee in its sole discretion, any Options or SARs that would

not otherwise become exercisable prior to the Change in Control will be exercisable as to all Common Stock subject thereto (but any such exercise will be
contingent upon and subject to the occurrence of the Change in Control and if the Change in Control does not take place after giving such notice for any
reason whatsoever, the exercise will be null and void) and that any Options or SARs not exercised prior to the consummation of the Change in Control will
terminate and be of no further force and effect as of the consummation of the Change in Control; and

 
(g) canceling any one or more outstanding Awards and causing to be paid to the holders thereof, in cash, Common Stock, other securities or other

property, or any combination thereof, the value of such Awards, if any, as determined by the Committee (which if applicable may be based upon the price
per share of Common Stock received or to be received by other stockholders of the Company in such event), including without limitation, in the case of an
outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair Market Value (as of a date specified by the Committee) of
the Common Stock subject to such Option or SAR over the aggregate Exercise Price or Strike Price of such Option or SAR, respectively (it being
understood that, in such event, any Option or SAR having a per share Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a
share of Common Stock subject thereto may be canceled and terminated without any payment or consideration therefor); provided, however, that in the
case of any “equity restructuring” (within the meaning of the Financial Accounting Standards Board Accounting Standards Codification Topic 718), the
Committee shall make an equitable or proportionate adjustment to outstanding Awards to reflect such equity restructuring. The Company shall give each
Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be final, conclusive and binding for all purposes.

 
13. Amendments and Termination.
 
(a) Amendment and Termination of the Plan. The Board may amend, alter, suspend, discontinue, or terminate the Plan or any portion thereof at any

time; provided that (i) no amendment to Section 13(b) (to the extent required by the proviso in such Section 13(b)) shall be made without stockholder
approval and (ii) no such amendment, alteration, suspension, discontinuation or termination shall be made without stockholder approval if such approval is
necessary to comply with any tax or regulatory requirement applicable to the Plan (including, without limitation, as necessary to comply with any rules or
requirements of any securities exchange or inter-dealer quotation system on which the Common Stock may be listed or quoted); provided, further, that any
such amendment, alteration, suspension, discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder
or beneficiary of any Award theretofore granted shall not to that extent be effective without the consent of the affected Participant, holder or beneficiary.

 
(b) Amendment of Award Agreements. The Committee may, to the extent consistent with the terms of any applicable Award Agreement, waive any

conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any Award theretofore granted or the associated Award
Agreement, prospectively or retroactively; provided that any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination
that would materially and adversely affect the rights of any Participant with respect to any Award theretofore granted shall not to that extent be effective
without the consent of the affected Participant, unless the Committee determines, in its sole discretion, that the amendment is necessary for the Award to
comply with Section 409A of the Code; provided, further, that without stockholder approval, except as otherwise permitted under Section 12 of the Plan, (i)
no amendment or modification may reduce the Exercise Price of any Option or the Strike Price of any SAR, (ii) the Committee may not cancel any
outstanding Option or SAR where the Fair Market Value of the Common Stock underlying such Option or SAR is less than its Exercise Price and replace it
with a new Option or SAR, another Award or cash and (iii) the Committee may not take any other action that is considered a “repricing” for purposes of the
stockholder approval rules of the applicable securities exchange or inter-dealer quotation system on which the Common Stock is listed or quoted.
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14. General.
 
(a) Award Agreements. Each Award under the Plan shall be evidenced by an Award Agreement, which shall be delivered to the Participant

(whether in paper or electronic medium (including email or the posting on a web site maintained by the Company or a third party under contract with the
Company)) and shall specify the terms and conditions of the Award and any rules applicable thereto, including, without limitation, the effect on such Award
of the death, disability or termination of employment or service of a Participant, or of such other events as may be determined by the Committee. Except as
the Plan otherwise provides, each Award may be made alone or in addition or in relation to any other Award. The terms of each Award to a Participant need
not be identical, and the Committee need not treat Participants or Awards (or portions thereof) uniformly.

 
(b) Nontransferability.

 
(i)  Each Award shall be exercisable only by a Participant during the Participant’s lifetime, or, if permissible under Applicable Law, by the

Participant’s legal guardian or representative. No Award may be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by a Participant other than by will or by the laws of descent and distribution and any such purported assignment, alienation, pledge,
attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or an Affiliate; provided that the designation of a
beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.

 
(ii) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock Options) to be

transferred by a Participant, without consideration, subject to such rules as the Committee may adopt consistent with any applicable Award
Agreement to preserve the purposes of the Plan, to: (A) any person who is a “family member” of the Participant, as such term is used in the
instructions to Form S-8 under the Securities Act (collectively, the “Immediate Family Members”); (B) a trust solely for the benefit of the
Participant and his Immediate Family Members; (C) a partnership or limited liability company whose only partners or stockholders are the
Participant and his Immediate Family Members; or (D) any other transferee as may be approved either (I) by the Board or the Committee in its
sole discretion, or (II) as provided in the applicable Award Agreement (each transferee described in clauses (A), (B), (C) and (D) above is
hereinafter referred to as, a “Permitted Transferee”); provided that the Participant gives the Committee advance written notice describing the terms
and conditions of the proposed transfer and the Committee notifies the Participant in writing that such a transfer would comply with the
requirements of the Plan.

 
(iii) The terms of any Award transferred in accordance with the immediately preceding sentence shall apply to the Permitted Transferee

and any reference in the Plan, or in any applicable Award Agreement, to a Participant shall be deemed to refer to the Permitted Transferee, except
that (A) Permitted Transferees shall not be entitled to transfer any Award, other than by will or the laws of descent and distribution; (B) Permitted
Transferees shall not be entitled to exercise any transferred Option unless there shall be in effect a registration statement on an appropriate form
covering the Common Stock to be acquired pursuant to the exercise of such Option if the Committee determines, consistent with any applicable
Award Agreement, that such a registration statement is necessary or appropriate; (C) the Committee or the Company shall not be required to
provide any notice to a Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to the Participant
under the Plan or otherwise; and (D) the consequences of the termination of the participant’s employment by, or services to, the Company or an
Affiliate under the terms of the Plan and the applicable Award Agreement shall continue to be applied with respect to the Participant, including,
without limitation, that an Option shall be exercisable by the Permitted Transferee only to the extent, and for the periods, specified in the Plan and
the applicable Award Agreement.
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(c) Tax Withholding and Deductions.

 
(i)  A Participant shall be required to pay to the Company or any Affiliate, and the Company or any Affiliate shall have the right and is

hereby authorized to deduct and withhold, from any cash, Common Stock, other securities or other property deliverable under any Award or from
any compensation or other amounts owing to a Participant, the amount (in cash, Common Stock, other securities or other property) of any required
taxes (up to the maximum statutory rate under Applicable Law as in effect from time to time as determined by the Committee) and deduction in
respect of an Award, its grant, vesting or exercise, or any payment or transfer under an Award or under the Plan and to take such other action as
may be necessary in the opinion of the Committee or the Company to satisfy all obligations for the payment of such taxes.

 
(ii) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a Participant to satisfy, in whole

or in part, the foregoing tax and deduction liability by (A) the delivery of shares of Common Stock (which are not subject to any pledge or other
security interest and are Mature Shares, except as otherwise determined by the Committee) owned by the Participant having a Fair Market Value
equal to such liability or (B) having the Company withhold from the number of shares of Common Stock otherwise issuable or deliverable
pursuant to the exercise or settlement of the Award a number of shares with a Fair Market Value equal to such liability.
 
(d) No Claim to Awards; No Rights to Continued Employment; Waiver. No employee of the Company or an Affiliate, or other person, shall have

any Claim or right to be granted an Award under the Plan or, having been selected for the grant of an Award, to be selected for a grant of any other Award.
A Participant’s sole remedy for any Claim related to the Plan or any Award shall be against the Company, and no Participant shall have any Claim or right
of any nature against any Subsidiary or Affiliate of the Company or any stockholder or existing or former director, officer or employee of the Company or
any Subsidiary of the Company. There is no obligation for uniformity of treatment of Participants or holders or beneficiaries of Awards. The terms and
conditions of Awards and the Committee’s determinations and interpretations with respect thereto need not be the same with respect to each Participant and
may be made selectively among Participants, whether or not such Participants are similarly situated. Neither the Plan nor any action taken hereunder shall
be construed as giving any Participant any right to be retained in the employ or service of the Company or an Affiliate, nor shall it be construed as giving
any Participant any rights to continued service on the Board. The Company or any of its Affiliates may at any time dismiss a Participant from employment
or discontinue any consulting relationship, free from any liability or any Claim under the Plan, unless otherwise expressly provided in the Plan or any
Award Agreement. By accepting an Award under the Plan, a Participant shall thereby be deemed to have waived any Claim to continued exercise or vesting
of an Award or to damages or severance entitlement related to non-continuation of the Award beyond the period provided under the Plan or any Award
Agreement, notwithstanding any provision to the contrary in any written employment contract or other agreement between the Company and its Affiliates
and the Participant, whether any such agreement is executed before, on or after the Date of Grant.

 
(e) International Participants. With respect to Participants who reside or work outside of the United States of America, the Committee may in its

sole discretion amend the terms of the Plan or outstanding Awards with respect to such Participants in order to conform such terms with the requirements of
local law or to obtain more favorable tax or other treatment for a Participant, the Company or its Affiliates.

 
(f)  Designation and Change of Beneficiary. To the extent permitted by the Committee, each Participant may file with the Committee a written

designation of one or more persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under
the Plan upon his death. A Participant may, from time to time, revoke or change his beneficiary designation without the consent of any prior beneficiary by
filing a new designation with the Committee. The last such designation received by the Committee shall be controlling; provided, however, that no
designation, or change or revocation thereof, shall be effective unless received by the Committee prior to the Participant’s death, and in no event shall it be
effective as of a date prior to such receipt. If no beneficiary designation is filed by a Participant, or if the Committee does not permit beneficiary
designations, then the beneficiary shall be deemed to be the Participant’s spouse or, if the Participant is unmarried at the time of death, his estate.
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(g) Termination of Employment/Service. Unless determined otherwise by the Committee at any time following such event: (i) neither a temporary

absence from employment or service due to illness, vacation or leave of absence nor a transfer from employment or service with the Company to
employment or service with an Affiliate (or vice-versa) shall be considered a termination of employment or service with the Company or an Affiliate; and
(ii) if a Participant’s employment with the Company and its Affiliates terminates, but such Participant continues to provide services to the Company and its
Affiliates in a non-employee capacity (or vice-versa), such change in status shall not be considered a termination of employment with the Company or an
Affiliate.

 
(h) No Rights as a Stockholder. Except as otherwise specifically provided in the Plan or any Award Agreement, no person shall be entitled to the

privileges of ownership in respect of Common Stock or other securities that are subject to Awards hereunder until such shares have been issued or delivered
to that person.

 
(i)  Government and Other Regulations.

 
(i)  The obligation of the Company to settle Awards in Common Stock or other consideration shall be subject to all Applicable Laws,

rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding any terms or conditions of any Award
to the contrary, the Company shall be under no obligation to offer to sell or to sell, and shall be prohibited from offering to sell or selling, any
Common Stock or other securities pursuant to an Award unless such shares have been properly registered for sale pursuant to the Securities Act
with the Securities and Exchange Commission or unless the Company has received an opinion of counsel, satisfactory to the Company, that such
shares may be offered or sold without such registration pursuant to an available exemption therefrom and the terms and conditions of such
exemption have been fully complied with. The Company shall be under no obligation to register for sale under the Securities Act any of the
Common Stock or other securities to be offered or sold under the Plan. The Committee shall have the authority to provide that all certificates for
Common Stock or other securities of the Company or any Affiliate delivered under the Plan shall be subject to such stop transfer orders and other
restrictions as the Committee may deem advisable under the Plan, the applicable Award Agreement, the federal securities laws, or the rules,
regulations and other requirements of the Securities and Exchange Commission, any securities exchange or inter-dealer quotation system upon
which such shares or other securities are then listed or quoted and any other applicable federal, state, local or non-U.S. laws, and, without limiting
the generality of Section 9 of the Plan, the Committee may cause a legend or legends to be put on any such certificates to make appropriate
reference to such restrictions. Notwithstanding any provision in the Plan to the contrary, the Committee reserves the right to add any additional
terms or provisions to any Award granted under the Plan that it in its sole discretion deems necessary or advisable in order that such Award
complies with the legal requirements of any governmental entity to whose jurisdiction the Award is subject.

 
(ii) The Committee may cancel an Award or any portion thereof if the Committee determines, in its sole discretion, that legal or

contractual restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of Common Stock from the
public markets, the Company’s issuance of Common Stock or other securities to the Participant, the Participant’s acquisition of Common Stock or
other securities from the Company and/or the Participant’s sale of Common Stock to the public markets, illegal, impracticable or inadvisable. If
the Committee determines to cancel all or any portion of an Award denominated in Common Stock in accordance with the foregoing, the
Company shall pay to the Participant an amount equal to the excess of  (A) the aggregate Fair Market Value of the Common Stock subject to such
Award or portion thereof that is canceled (determined as of the applicable exercise date, or the date that the shares would have been vested or
delivered, as applicable), over (B) the aggregate Exercise Price or Strike Price (in the case of an Option or SAR, respectively) or any amount
payable as a condition of delivery of Common Stock (in the case of any other Award). Such amount shall be delivered to the Participant as soon as
practicable following the cancellation of such Award or portion thereof.
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(j)  Payments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is payable under the Plan is

unable to care for his or her affairs because of illness or accident, or is a minor, or has died, then any payment due to such person or his estate (unless a
prior Claim therefor has been made by a duly appointed legal representative) may, if the Committee so directs the Company, be paid to his or her spouse,
child, relative, an institution maintaining or having custody of such person, or any other person deemed by the Committee to be a proper recipient on behalf
of such person otherwise entitled to payment. Any such payment shall be a complete discharge of the liability of the Committee and the Company therefor.

 
(k) Nonexclusivity of the Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to the stockholders of the Company

for approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable,
including, without limitation, the granting of stock options or other equity-based awards otherwise than under this Plan, and such arrangements may be
either applicable generally or only in specific cases.

 
(l)  No Trust or Fund Created. The Plan is intended to constitute an “unfunded” plan for incentive compensation. Neither the Plan nor any Award

shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company or any Affiliate, on the one hand,
and a Participant or other person or entity, on the other hand. No provision of the Plan or any Award shall require the Company, for the purpose of
satisfying any obligations under the Plan, to purchase assets or place any assets in a trust or other entity to which contributions are made or otherwise to
segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other evidence of the existence of a segregated or
separately maintained or administered fund for such purposes. Participants shall have no rights under the Plan other than as unsecured general creditors of
the Company, except that insofar as they may have become entitled to payment of additional compensation by performance of services, they shall have the
same rights as other employees or service providers under general law.

 
(m) Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in acting or failing to act, as the

case may be, and shall not be liable for having so acted or failed to act in good faith, in reliance upon any report made by the independent public accountant
of the Company and its Affiliates and/or any other information furnished in connection with the Plan by any agent of or service provider to the Company or
the Committee or the Board, other than himself.

 
(n) Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any benefits under any pension,

retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically provided in such other plan.
 
(o) Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State of Delaware applicable to

contracts made and performed wholly within the State of Delaware, without giving effect to the conflict of laws provisions thereof.
 
(p) Severability. If any provision of the Plan or any Award or Award Agreement is or becomes or is deemed to be invalid, illegal, or unenforceable

in any jurisdiction or as to any person or entity or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee,
such provision shall be construed or deemed amended to conform to the Applicable Laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be construed or deemed stricken as to such
jurisdiction, person or entity or Award and the remainder of the Plan and any such Award shall remain in full force and effect.
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(q) Obligations Binding on Successors. The obligations of the Company under the Plan shall be binding upon any successor corporation or

organization resulting from the merger, amalgamation, consolidation or other reorganization of the Company, or upon any successor corporation or
organization succeeding to substantially all of the assets and business of the Company.

 
(r)  Section 409A of the Code.

 
(i)  Notwithstanding any provision of this Plan to the contrary, all Awards made under this Plan are intended to be exempt from or, in the

alternative, comply with Section 409A of the Code and the authoritative guidance thereunder, including the exceptions for stock rights and short-
term deferrals. The Plan shall be construed and interpreted in accordance with such intent. Each payment under an Award shall be treated as a
separate payment for purposes of Section 409A of the Code.

 
(ii) If a Participant is a “specified employee” (as such term is defined for purposes of Section 409A of the Code) at the time of his

termination of service, no amount that is nonqualified deferred compensation subject to Section 409A of the Code and that becomes payable by
reason of such termination of service shall be paid to the Participant (or in the event of the Participant’s death, the Participant’s representative or
estate) before the earlier of  (x) the first business day after the date that is six months following the date of the Participant’s termination of service,
and (y) within 30 days following the date of the Participant’s death. For purposes of Section 409A of the Code, a termination of service shall be
deemed to occur only if it is a “separation from service” within the meaning of Section 409A of the Code, and references in the Plan and any
Award Agreement to “termination of service” or similar terms shall mean a “separation from service.” If any Award is or becomes subject to
Section 409A of the Code, unless the applicable Award Agreement provides otherwise, such Award shall be payable upon the Participant’s
“separation from service” within the meaning of Section 409A of the Code. If any Award is or becomes subject to Section 409A of the Code and if
payment of such Award would be accelerated or otherwise triggered under a Change in Control, then the definition of Change in Control shall be
deemed modified, only to the extent necessary to avoid the imposition of any additional tax under Section 409A of the Code, to mean a “change in
control event” as such term is defined for purposes of Section 409A of the Code.

 
(iii) Any adjustments made pursuant to Section 12 to Awards that are subject to Section 409A of the Code shall be made in compliance

with the requirements of Section 409A of the Code, and any adjustments made pursuant to Section 12 to Awards that are not subject to Section
409A of the Code shall be made in such a manner as to ensure that after such adjustment, the Awards either (x) continue not to be subject to
Section 409A of the Code or (y) comply with the requirements of Section 409A of the Code.
 
(s)  Notification of Election Under Section 83(b) of the Code. If any Participant, in connection with the acquisition of Common Stock under an

Award, makes the election permitted under Section 83(b) of the Code, if applicable, the Participant shall notify the Company of the election within ten days
of filing notice of the election with the Internal Revenue Service.

 
(t)  Expenses; Gender; Titles and Headings; Interpretation. The expenses of administering the Plan shall be borne by the Company and its

Affiliates. Masculine pronouns and other words of masculine gender shall refer to both men and women. The titles and headings of the sections in the Plan
are for convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings shall control. Unless the
context of the Plan otherwise requires, words using the singular or plural number also include the plural or singular number, respectively; derivative forms
of defined terms will have correlative meanings; the terms “hereof,” “herein” and “hereunder” and derivative or similar words refer to this entire Plan; the
term “Section” refers to the specified Section of this Plan and references to “paragraphs” or “clauses” shall be to separate paragraphs or clauses of the
Section or subsection in which the reference occurs; the words “include,” “includes” and “including” shall be deemed to be followed by the phrase
“without limitation”; and the word “or” shall be disjunctive but not exclusive
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(u) Other Agreements. Notwithstanding the above, the Committee may require, as a condition to the grant of and/or the receipt of Common Stock

or other securities under an Award, that the Participant execute lock-up, stockholder or other agreements, as it may determine in its sole and absolute
discretion.

 
(v) Payments. Participants shall be required to pay, to the extent required by Applicable Law, any amounts required to receive Common Stock or

other securities under any Award made under the Plan.
 
(w) Clawback; Erroneously Awarded Compensation. All Awards (including on a retroactive basis) granted under the Plan are subject to the terms

of any Company forfeiture, incentive compensation recoupment, clawback or similar policy as it may be in effect from time to time, as well as any similar
provisions of Applicable Laws, as well as any other policy of the Company that may apply to the Awards, such as anti-hedging or pledging policies, as they
may be in effect from time to time. In particular, these policies and/or provisions shall include, without limitation, (i) any Company policy established to
comply with Applicable Laws (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall Street
Reform and Consumer Protection Act), and/or (ii) the rules and regulations of the applicable securities exchange or inter-dealer quotation system on which
the shares of Common Stock or other securities are listed or quoted, and these requirements shall be deemed incorporated by reference into all outstanding
Award Agreements.

 
(x) No Fractional Shares. No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan. The Committee shall determine

whether cash, other Awards, or other property shall be issued or paid in lieu of fractional shares or whether fractional shares or any rights thereto shall be
forfeited, rounded, or otherwise eliminated.

 
(y) Paperless Administration. If the Company establishes, for itself or using the services of a third party, an automated system for the

documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then the paperless documentation,
granting or exercise of Awards by a Participant may be permitted through the use of such an automated system.

 
(z) Data Privacy. As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection, use and

transfer, in electronic or other form, of personal data as described in this Section 14(z) by and among the Company and its Subsidiaries and Affiliates
exclusively for implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries and Affiliates may
hold certain personal information about a Participant, including the Participant’s name, address and telephone number; birthdate; social security, insurance
number or other identification number; salary; nationality; job title(s); any Common Stock held in the Company or its Subsidiaries and Affiliates; and
Award details, to implement, manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries and Affiliates may transfer the
Data amongst themselves as necessary to implement, administer and manage a Participant’s participation in the Plan, and the Company and its Subsidiaries
and Affiliates may transfer the Data to third parties assisting the Company with Plan implementation, administration and management. These recipients
may be located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the
recipients’ country. By accepting an Award, each Participant authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or
other form, to implement, administer and manage the Participant’s participation in the Plan, including any required Data transfer to a broker or other third
party with whom the Company or the Participant may elect to deposit any Common Stock. The Data related to a Participant will be held only as long as
necessary to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time, view the Data that the Company
holds regarding the Participant, request additional information about the storage and processing of the Data regarding the Participant, recommend any
necessary corrections to the Data regarding the Participant or refuse or withdraw the consents in this Section 14(z) in writing, without cost, by contacting
the local human resources representative. The Company may cancel Participant’s ability to participate in the Plan and, in the Committee’s discretion, the
Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents in this Section 14(z).

 
(aa) Broker-Assisted Sales. In the event of a broker-assisted sale of Common Stock in connection with the payment of amounts owed by a

Participant under or with respect to the Plan or Awards: (a) any Common Stock to be sold through the broker-assisted sale will be sold on the day the
payment first becomes due, or as soon thereafter as practicable; (b) the Common Stock may be sold as part of a block trade with other Participants in the
Plan in which all participants receive an average price; (c) the applicable Participant will be responsible for all broker’s fees and other costs of sale, and by
accepting an Award, each Participant agrees to indemnify and hold the Company harmless from any losses, costs, damages, or expenses relating to any
such sale; (d) to the extent the Company or its designee receives proceeds of the sale that exceed the amount owed, the Company will pay the excess in
cash to the applicable Participant as soon as reasonably practicable; (e) the Company and its designees are under no obligation to arrange for the sale at any
particular price; and (f) if the proceeds of the sale are insufficient to satisfy the Participant’s applicable obligation, the Participant may be required to pay
immediately upon demand to the Company or its designee an amount in cash sufficient to satisfy any remaining portion of the Participant’s obligation.
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April 6, 2022
 
Lottery.com Inc.
20808 State Hwy 71 W, Unit B
Spicewood, Texas 78669
 
Re: Lottery.com Inc. - Registration Statement on Form S-8
 
Ladies and Gentlemen:
 
We have acted as counsel to Lottery.com Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing by the Company with
the Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-8 (the “Registration Statement”) on the date hereof,
relating to the registration under the Securities Act of 1933, as amended (the “Securities Act”), of (i) 13,130,368 shares (the “2021 Plan Shares”) of the
Company’s common stock, par value $0.001 per share (the “Common Stock”), reserved for issuance pursuant to the Lottery.com 2021 Incentive Plan (the
“2021 Plan”) and (ii) 2,807,621 shares of Common Stock (the “Reoffer Shares”) previously issued under restricted share awards granted under the
AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (the “2015 Plan”). We refer in this opinion letter to the 2021 Plan Shares and the Reoffer Shares
collectively as the “Shares.”
 
This opinion letter is rendered in accordance with the requirements of Item 601(b)(5) of Regulation S–K under the Securities Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement or any related prospectus, other than as expressly stated herein
with respect to the issue of the Shares.
 
In connection with our opinion expressed below, we have examined originals or copies certified or otherwise identified to our satisfaction of the following
documents and such other documents, corporate records, certificates and other statements of government officials and corporate officers of the Company as
we deemed necessary for the purposes of the opinion set forth in this opinion letter:
 

(a) The Registration Statement;
 
(b) a copy of the Second Amended and Restated Certificate of Incorporation of the Company, adopted on October 29, 2021;
 
(c) a copy of the resolutions of the board of directors of the Company relating to, among other matters, the filing of the Registration Statement;
 
(d) the 2021 Plan;
 
(e) the 2015 Plan; and
 
(f) the form of Restricted Stock Award Agreement under the 2015 Plan.
 

 



 

 
 

 
April 6, 2022

 
We have relied, to the extent we deem such reliance proper, upon such certificates or comparable documents of officers and representatives of the Company
and of public officials and upon statements and information furnished by officers and representatives of the Company with respect to the accuracy of
material factual matters contained therein which were not independently established by us. In rendering the opinion expressed below, we have assumed,
without independent investigation or verification of any kind, the genuineness of all signatures on documents we have reviewed, the legal capacity and
competency of all natural persons signing all documents, the authenticity and completeness of all documents submitted to us as originals, the conformity to
authentic, complete original documents of all documents submitted to us as copies, the truthfulness, completeness and correctness of all factual
representations and statements contained in all documents we have reviewed, the accuracy and completeness of all public records examined by us, and the
accuracy of all statements in certificates of officers of the Company that we reviewed.
 
Based upon the foregoing assumptions, and subject to the qualifications set forth in this opinion letter, having considered such questions of law as we have
deemed necessary as a basis for the opinion expressed below, we are of the opinion that:
 

1. the 2021 Plan Shares have been duly authorized for issuance and sale pursuant to the 2021 Plan by all necessary corporate action of the Company,
and when issued as provided under the 2021 Plan, will be validly issued, fully paid and non-assessable;
 

2. the Reoffer Shares have been duly authorized and are validly issued, fully paid and non-assessable.
 
The opinion expressed above is limited to questions arising under the Delaware General Corporation Law. We do not express any opinion as to the laws of
any other jurisdiction. The opinion expressed above is limited to the matters stated in this opinion letter, and no opinion is implied or may be inferred
beyond those expressly stated in this opinion letter. The opinion expressed above is as of the date hereof only, and we express no opinion as to, and assume
no responsibility for, the effect of any fact or circumstance occurring, or of which we learn, subsequent to the date of this opinion letter, including, without
limitation, legislative and other changes in the law or changes in circumstances affecting any party. We assume no responsibility to update this opinion
letter for, or to advise you of, any such facts or circumstances of which we become aware, regardless of whether or not they affect the opinion expressed in
this opinion letter.
 
We hereby consent to the filing of this opinion letter with the Commission as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not
hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.
 
Very truly yours,  
  
/s/ White & Case LLP  
MG:SR:AM  
 
 
 
 
 



Exhibit 23.1
 

 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in the Registration Statement on Form S-8 (the “Registration Statement”) of Lottery.com Inc. of our report
dated April 1, 2022, with respect to the consolidated financial statements of Lottery.com Inc. included in its Annual Report on Form 10-K for the year
ended December 31, 2021, filed with the Securities and Exchange Commission and to the reference to our firm under the heading “Experts” in the
Registration Statement.
 
/s/ ArmaninoLLP  
  
Bellevue, Washington  
April 6, 2022  
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Calculation of Filing Fee Tables
 

Form S-8
(Form Type)

 
Lottery.com Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1 – Newly Registered Securities
 

Security
Type

Security Class Title Fee
Calculation

Rule

Amount
Registered(1)

Proposed
Maximum
Offering
Price per
Unit(2)

Maximum
Aggregate

Offering Price

Fee Rate Amount of
Registration

Fee

Equity Common stock, par value $0.001 per
share

Other (2) 13,130,368
(3) $3.00 $39,391,104.00 $0.0000927 $3,651.56

Equity Common stock, par value $0.001 per
share

Other (2) 2,807,621 (4) $3.00 $8,422,863.00 $0.0000927 $780.80

Total Offering Amounts  $47,813,967.00 $0.0000927 $4,432.36
Total Fee Offsets    —
Net Fee Due    $4,432.36

 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any additional

shares of common stock, par value $0.001 per share (the “Common Stock”) of Lottery.com Inc. (the “Company” or the “Registrant”) that may become
issuable under the terms of the Lottery.com Inc. 2021 Incentive Plan (the “2021 Plan”) or the AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan
(the “2015 Plan”), as applicable, by reason of any share split, share dividend, recapitalization or other similar transaction effected without the
Company’s receipt of consideration which results in an increase in the number of the outstanding shares of Common Stock.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act, based on the average of the
high and low sales prices of the Common Stock on The Nasdaq Global Market on April 4, 2022.

(3) Represents shares of Common Stock reserved for issuance pursuant to future awards under the 2021 Plan.
(4) Represents shares of restricted stock previously issued to the Registrant’s chief financial officer and chief operating officer pursuant to the 2015 Plan to

be registered for resale.
 

 


