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EXPLANATORY NOTE

On December 18, 2023, the Company filed an 8-K in regards to a placement agent agreement, promissory notes and private placement warrants, (the
“Original 8-K”), the Company is amending, revising and supplementing the Original 8-K as follows:

Item 1.01. Material Definitive Agreement Amendment and Increase

The Offering and Amended Increase

On December 6, 2023, the Company entered into a placement agent agreement (the “Placement Agent Agreement”) with Univest Securities, LLC (the
“Placement Agent”), whereby the Placement Agent agreed to act as placement agent in connection with the Company’s offering (“Offering”) of units
(“Units”) up to $1,000,000; each Unit consisting of a convertible promissory note (each, a “Convertible Note” or collectively, the “Convertible Notes”),
and a common stock purchase warrant (each, a “Warrant”, or collectively, the “Warrants”) to purchase shares of common stock of the Company, par value
$0.001 per share (the “Common Stock™) which include specific registration rights (“Registration Rights”), directly to one or more investors (each, an
“Investor” and, collectively, the “Investors”) through the Placement Agent. On February 1, 2024, the parties agreed to increase the offering amount
from $1,000,000 to $5,000,000. All other terms and conditions of the offering remain the same.

The Securities shall be offered and sold pursuant to Section 4(a)(2) under the Securities Act of 1933, as amended (the “Securities Act”).

The original 8-K is hereby incorporated by this reference as if fully written herein. The Original 8-K can be found at:

https://www.sec.gov/ix?doc=/Archives/edgar/data/1673481/000149315223045224/form8-k.htm



https://www.sec.gov/Archives/edgar/data/1673481/000149315223045224/form8-k.htm
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Lottery.com Inc.

By:  /s/ Matthew McGahan
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