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Item
1.01 Entry into a Material Definitive Agreement.
 
On
September 6, 2022 (the “Signing Date”), Lottery.com Inc. (the “Company”) entered into a Term Sheet (the “Term
Sheet”), with Woodford Eurasia
Assets Ltd. (“Woodford”).
 
The
Term Sheet provides for a $2.5 million convertible loan (the “Initial Loan”) to be funded no later than five business days
following the fulfillment of its
conditions, such as, the receipt of the Director Resignations (as defined below) and appointment of
two new members of the Board and an interim chief
executive officer of the Company.
 
In
lieu of interest accruing on the Initial Loan, the Company will issue warrants to Woodford (the “Lender Warrants”). The Lender
Warrants will be equal
to 15% of issued and outstanding equity of the Company at a strike price with a 25% discount to the average closing
price of a share of Company common
stock for the ten trading days prior to the initial funding date of the Initial Loan.
 
The
Term Sheet also contemplates an additional convertible loan or another investment instrument (the “Expansion Capital”) in
a principal amount of up to
$50.0 million (the “Accordion”). The Expansion Capital is subject to agreement on terms and other
 customary conditions, including satisfactory due
diligence and negotiation of definitive documentation and, in the case of the Expansion
Capital, obtaining commitments therefor.
 
To
facilitate the Company investment program, it is progressing both Initial Loan and Expansion Capital funding in parallel.
 
The
Term Sheet also requires the resignation of each member of the Company’s board of directors (the “Board”) on the terms
and conditions as described
therein, other than Richard Kivel who will serve as Chairman of
the Board of Directors.
 
On
September 2, 2022, Lisa M. Borders, Steven M. Cohen and William C. Thompson, Jr. each resigned as a member of the Board of the Company
and any
committees. On September 8, 2022, Lawrence Anthony DiMatteo III resigned as a member of the Board of the Company and any committees.
All
resignations were effective immediately (the “Director Resignations”).
 
Woodford
will nominate two new directors to the Board and they will then be appointed by the remaining director in accordance with the Bylaws
of the
Company and applicable law. The new Board will then appoint a new interim chief executive officer and chair of the Audit Committee
of the Board, in
each case, chosen from candidates proposed by the Board of Directors.
 
Item
3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On
September 9, 2022, the Company notified The Nasdaq Stock Market LLC (“Nasdaq”) that, as a result of such Director Resignations,
the Company was
no longer in compliance with Nasdaq Listing Rule 5605(b)(1), which requires a majority of the Board to be comprised of
Independent Directors as defined
in Rule 5605(a)(2), and Nasdaq Listing Rule 5605(c)(2), which requires the Audit Committee of the Board
to consist of at least three members, each of
whom is an independent director under the Nasdaq Listing Rules and who meets heightened
independence standards for Audit Committee members.
 
Item
5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Director
Resignations
 
On
September 2, 2022, Lisa M. Borders, a member of the Board, the Chair of the Nominating and Governance Committee, a member of the Compensation
Committee, and a member of the Audit Committee, notified the Board of her resignation from the Board, effective immediately. Ms. Borders
indicated that
her decision to resign was related to recent Board practices (the “Borders Resignation Letter”).
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The
foregoing description of Ms. Borders’ resignation is qualified in its entirety by reference to the text of the Borders Resignation
Letter filed as Exhibit
17.1 and incorporated herein by reference.
 
Also
on September 2, 2022, Steven M. Cohen, a member and co-Chair of the Board and a member of the Audit Committee, notified the Board of
his
resignation from the Board, effective immediately. Mr. Cohen indicated that his decision to resign was related to recent Board practices
 (the “Cohen
Resignation Letter”).
 
The
foregoing description of Mr. Cohen’s resignation is qualified in its entirety by reference to the text of the Cohen Resignation
Letter filed as Exhibit
17.2 and incorporated herein by reference.
 
Also
on September 2, 2022, William C. Thompson, Jr., a member of the Board, the Chair of the Audit Committee and a member of the Compensation
Committee, notified the Board of his resignation from the Board, effective immediately. Mr. Thompson indicated that his decision to resign
was related to
recent Board practices (the “Thompson Resignation Letter”).
 
The
foregoing description of Mr. Thompson’s resignation is qualified in its entirety by reference to the text of the Thompson Resignation
Letter filed as
Exhibit 17.3 and incorporated herein by reference.
 
On
September 8, 2022, Lawrence Anthony “Tony” DiMatteo III, a member of the Board, notified the Board of his resignation from
the Board, effective
immediately. Mr. DiMatteo indicated that his decision to resign was pursuant to the Term Sheet described herein
(the “DiMatteo Resignation Letter”).
 
The
 foregoing description of Mr. DiMatteo’s resignation is qualified in its entirety by reference to the text of the DiMatteo Resignation
Letter filed as
Exhibit 17.4 and incorporated herein by reference.
 
Effective
upon Ms. Borders’, Mr. Cohen’s, Mr. Thompson’s and Mr. DiMatteo’s resignations, the size of the Board will be
reduced from five members to
one member. The Company is working diligently to identify and appoint new independent directors as soon
as practicable.
 
Resignation
of Chief Legal Officer and Chief Operating Officer
 
On
September 5, 2022, Kathryn Lever, the Chief Legal Officer (“CLO”), Chief Operating Officer (“COO”) and Secretary
of the Company, provided a
notice of resignation as CLO, COO and Secretary of the Company, its wholly owned subsidiary, AutoLotto, Inc.,
 and all of its other subsidiaries and
affiliates.
 
Forward
Looking Statements
 
This
Current Report on Form 8-K (the “Form 8-K”) contains statements that constitute “forward-looking statements”
within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934,
as amended. All statements, other than statements of
present or historical fact included in this Form 8-K, regarding the Company’s
strategy, future operations, prospects, plans and objectives of management,
are forward-looking statements. When used in this Form 8-K,
 the words “could,” “should,” “will,” “may,” “believe,” “anticipate,”
“intend,” “estimate,”
“expect,” “project,” “initiatives,” “continue,”
the negative of such terms and other similar expressions are intended to identify forward-looking statements,
although not all forward-looking
 statements contain such identifying words. These forward-looking statements are based on management’s current
expectations and
assumptions about future events and are based on currently available information as to the outcome and timing of future events. The
forward-looking
statements speak only as of the date of this Form 8-K or as of the date they are made. The Company cautions you that these forward-
looking
statements are subject to numerous risks and uncertainties, most of which are difficult to predict and many of which are beyond the control
of the
Company. In addition, the Company cautions you that the forward-looking statements contained in this Form 8-K are subject to risks
and uncertainties,
including but not limited to, any future findings from ongoing review of the Company’s internal accounting controls,
 additional examination of the
preliminary conclusions of such review, the Company’s ability to secure additional capital resources,
the Company’s ability to continue as a going concern,
the Company’s ability to respond in a timely and satisfactory matter
to the inquiries by Nasdaq, the Company’s ability to regain compliance with the Bid
Price Requirement, the Company’s ability
 to regain compliance with Nasdaq Listing Rules, including the identification of new independent Board
members, the Company’s ability
to become current with its SEC reports, and those additional risks and uncertainties discussed under the heading “Risk
Factors”
in the Form 10-K filed by the Company with the SEC on April 1, 2022, and the other documents filed, or to be filed, by the Company with
the
SEC. Additional information concerning these and other factors that may impact the operations and projections discussed herein can
be found in the reports
that the Company has filed and will file from time to time with the SEC. These SEC filings are available publicly
on the SEC’s website at www.sec.gov.
Should one or more of the risks or uncertainties described in this Form 8-K materialize or
should underlying assumptions prove incorrect, actual results and
plans could differ materially from those expressed in any forward-looking
 statements. Except as otherwise required by applicable law, the Company
disclaims any duty to update any forward-looking statements,
all of which are expressly qualified by the statements in this section, to reflect events or
circumstances after the date of this Form
8-K.
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Item
9.01 Financial Statements and Exhibits.
 
(d)
Exhibits:
 
Exhibit No.   Description
17.1   Resignation Letter of Lisa M. Borders, dated September 2, 2022
17.2   Resignation Letter of Steven M. Cohen, dated September 2, 2022
17.3   Resignation Letter of William C. Thompson, Jr., dated September 2, 2022
17.4   Resignation Letter of   Lawrence Anthony “Tony” DiMatteo III, dated September 8, 2022
104   Cover Page Interactive Date File (embedded within the Inline XBRL Document)
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SIGNATURES

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

undersigned hereunto duly authorized.
 

Lottery.com Inc.  
     
By: /s/ Harry
Dhaliwal  
Name:  Harry Dhaliwal  
Title: Interim Chief Financial Officer  

 
Date:
September 9, 2022
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Exhibit 17.1
 
September
2, 2022
 
Lottery.com
Inc.
20808
State Hwy 71, West Unit B
Spicewood, Texas
 
Re:
Resignation from Board of Directors
 
Directors
and Chief Legal Officer & Chief Operating Officer:
 
Please
allow this letter to serve as my resignation from the Board of Directors of Lottery.com.
 
Over
the last few months, I have worked diligently on behalf of the shareholders and uncovered potentially inappropriate activity, as referenced
in our 8-K
filings.
 
However,
my efforts to perform as a fiduciary in evaluating opportunities for the company’s return to normal operation have been consistently
obstructed
by opaque and contrived processes, singular relationships, and a dysfunctional board environment.
 
Questions
to determine the viability and credibility of potential investors were met with disdain and were never fully answered. Inquiries raised
relative to
lender suitability and source of funds were dismissed.
 
And
most recently, a request for additional time to review and understand research on the “red flags” from the Compliance team
about a potential investor
was met with threats to hold an official Board meeting without all board members present. In this instance,
 a meeting was held that violated the
requirements of the corporate By-Laws. I did not attend this meeting.
 
The
need and desire to perform appropriately rigorous due diligence on behalf of the shareholders was thwarted.
 
As
I am not able to perform my duties as an Independent Board Member of Lottery.com, I see no path to be able to perform my responsibilities.
 
Sincerely,
 
/s/ Lisa Borders  
Lisa
Borders



Exhibit 17.2
 
Lottery.Com Inc.
20808 State Hwy 71, West Unit
B
Spicewood, Texas
 

September 2, 2022
 
To the Directors and Chief Legal Officer:
 
Over the past several months,
I have worked with the independent directors of the Board of Lottery.com (the “Company”), our Chief Legal Officer, our
Compliance
Officer and our outside counsel at Skadden, Arps, Slate, Meagher & Flom LLP in an effort to serve the interests of our shareholders
and to
bring to light certain issues. Those issues have been disclosed in a number of Form 8-Ks. In recent weeks, there have been myriad
discussions among the
directors, the remaining officers, our Chief Legal Officer and outside counsel regarding next steps and the future
of the Company. Recently, a financing
proposal (the “Proposal”) was presented in several iterations that in its most recent
incarnation requires, among other things, the resignation of four of our
five directors, including myself and two other independent directors.
 On its face, the Proposal seemingly provides much needed financing but also
contained a number of provisions that, in my view, required
meaningful deliberation and further negotiation. Yesterday, in the absence of two of our five
directors (directors who had asked for
 additional time to consider the Proposal and to review the diligence materials that had been provided by our
Compliance Officer only
a few hours before), a meeting was held to discuss the Proposal. After a needlessly rancorous meeting, the directors who were
present
 agreed to seek modifications to the Proposal that, if accepted by the Lender, would significantly improve the Proposal from the Company’s
standpoint. Nonetheless, two directors had objected to a formal board meeting and thus the meeting itself may well have been in violation
of our corporate
bylaws. Despite these circumstances, a vote was called to adopt the Proposal as modified. Given the situation, I abstained
from the vote. In addition to my
concern about the exclusion of two directors, I was concerned about the acrimony surrounding efforts
 to hold a meaningful discussion. This is only the
most recent example of a breakdown in the ability of members of this board to function
as a group and only the most recent example of certain directors’
being unwilling to deliberate and confer in an open and reasoned manner.
Such a breakdown and such an unwillingness to seek consensus in a thoughtful
manner does not serve the interests of the shareholders.
In light of the forgoing, I hereby tender my resignation as director of the Company.
 
/s/ Steven M. Cohen  
Steven M. Cohen  



Exhibit 17.3
 
September 2, 2022
 
Lottery.com Inc.
20808
State Hwy 71, West Unit B
Spicewood, Texas
 
Re: Resignation from Board of Directors
 
Directors and Chief Legal Officer &
Chief Operating Officer:
 
Please allow this letter to serve as my resignation
from the Board of Directors of Lottery.com.
 
Over the last few months, I have worked
diligently on behalf of the shareholders and uncovered potentially inappropriate activity, as referenced in our 8-K
filings.
 
However,
my efforts to perform as a fiduciary in evaluating opportunities for the company’s return to normal operation have been consistently obstructed
by opaque and contrived processes, singular relationships, and a dysfunctional board environment.
 
Questions
to determine the viability and credibility of potential investors were met with disdain and were never fully answered. Inquiries raised
relative to
lender suitability and source of funds were dismissed.
 
And most recently,
a request for additional time to review and understand research on the “red flags” from the Compliance team about a potential
investor
was met with threats to hold an official Board meeting without all board members present. In this instance, a meeting was held
 that violated the
requirements of the corporate By-Laws. I did not attend this meeting.
 
The need
and desire to perform appropriately rigorous due diligence on behalf of the shareholders was thwarted.
 
As I am
not able to perform my duties as an Independent Board Member of Lottery.com, I see no path to be able to perform my responsibilities.
 
Sincerely,  
   
/s/ William C Thompson Jr  
William C Thompson Jr  
 



Exhibit 17.4
 

RESIGNATION LETTER
 
Lottery.com Inc.
20808 State Hwy 71 W, Unit B
Spicewood, Texas
 
Ladies and Gentlemen:
 
Reference is made to that certain
Term Sheet, (the “Term Sheet”), by and between Lottery.com Inc. (the “Company”) and Woodford Eurasia
Assets Ltd.
Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to them in the Term Sheet.
 
Contingent upon (x) the receipt by
the Company of the funds constituting the Initial Loan and (y) the receipt by the Company of the funds constituting the
Liquidity Line,
 I hereby tender my resignation, effective upon the occurrence of the later of the events specified in clauses (x) and (y)
 above, from my
position as director of the Company.
 

[Signature Page Follows]
 

 



 

 
  Very truly yours,
     
  /s/ Lawrence Anthony DiMatteo III
  Name: Lawrence Anthony DiMatteo III
  Date: September 8, 2022

 
[Signature Page to Lottery.com Resignation Letter]

 
 

 

 


