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Section 1 Registrant’s Businesses and Operations
Item 1.01 Entry into a Material Definitive Agreement

On June 10, 2016, eWellness Healthcare Corporation (the “Company”) entered into a one (1) month note extension agreement (the
“Firstfire Agreement”) with Firstfire Global Opportunities Fund LLC (“Firstfire”) to extend the maturity date of a two hundred seventy five
thousand dollars ($275,000) senior convertible promissory note, dated December 7, 2015, between the Company and Firstfire, from June 10,
2016 to July 11, 2016.

As inducement for Firstfire to enter the Firstfire Agreement, the Company has agreed to issue to Firstfire a five-year warrant to
purchase One Hundred (100,000), shares of the Company’s common stock at a cost of $1.00 (the “Firstfire Warrants”) and on June 10,
2016, the Company paid in full all outstanding interest to date of $12,000, plus a one time loan extension fee of $13,000, totaling $25,000.
The Firstfire Warrants have been issued pursuant to the registration exemption provided by Section 4(a)(2) of the Securities Act of 1933, as
amended.

On June 11, 2016, the Company entered into a note agreement (the “New Note”) with Rodney Schoemann (“Schoemann”) the
holder of a series of promissory notes (the “Outstanding Notes”) the Company issued to him in the past which, as of June 11, 2016, have an
aggregate amount of outstanding balance of one hundred and fifty two thousand nine hundred eighty eight dollars & 60/100 cents
($152,988.60) (the “Principal Indebtedness”). The New Note extends the Maturity Date, of the previous note, from June 10, 2016 to July 13,
2016. On June20, 2016, the Board of Directors approved the amendment and the issuance of the Warrants.

Pursuant to the New Note, the Company agreed to repay the Principal Indebtedness, plus interest, any Risky Loan Fee(s) as defined
thereof, and if the Note is not repaid by July 13, 2016, a 10% default fee to the Holder. If the Company receives $500,000 or more in its
current contemplated Private Placement of up to $2,500,000, Schoemann will be paid within three business days of such funds settling in the
Company’s account. Interest on the Note accrues at the rate of 12% per annum.

As additional inducement for the extension, the Company also agreed to issue the Holder Four Hundred Thousand (400,000), five
(5) year common stock purchase warrants at a price of $0.80 per share (the “Schoemann Warrants”). The Warrants will have a call price of
$3.50 and include a cashless exercise provision. The Schoemann Warrants have been issued pursuant to the registration exemption provided
by Section 4(a)(2) of the Seucirities Act of 1933, as amended.

Section 3 — Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities

Please refer to Item 1.01 herein above.

On June 14, 2016, the Company closed a round of its private placement offering with an accredited investor in which it raised gross
proceeds of $120,000 and sold 120,000 shares of the Company’s Common Stock (the “Shares”) and warrants to purchase up to Sixty
Thousand (60,000) shares of common stock of the Company at $1.50 per share for a period of three (3) years from the date of issuance (“the
Offering Warrants”).

Copies of the Firstfire Extension Agreement and Subscription Agreement shall not be considered as an offer to sell or a solicitation
of an offer to buy any securities of the Company in any jurisdiction where the offer or sale is not permitted. In addition, such materials shall
not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, nor shall they be deemed incorporated by

reference in any filing under the Securities Act of 1933, except as shall be expressly set forth by specific reference in such filing.

Exhibit No. Description

10.1 Firstfire Extension Agreement+
10.2 Subscription Agreement

+ Filed Herewith.




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.

eWellness Healthcare Corporation

Date: July 8, 2016 By: /s/ Darwin Fogt
Darwin Fogt,
Chief Executive Officer




FIRSTFIRE GLOBAL OPPORTUNITIES FUND LLC
1040 First Avenue, Suite 190
New York, NY 10022

June 10, 2016

eWELLNESS HEALTHCARE CORPORATION
11825 Major Street

Culver City, California 90230

Attention: Darwin Fogt

Reference is made to the $275,000 senior convertible promissory note, dated December 7, 2015 (the “Note”) issued by eWELLNESS
HEALTHCARE CORPORATION., a Delaware corporation (referred to herein as “Borrower”) to FIRSTFIRE GLOBAL
OPPORTUNITIES FUND LLC (referred to herein as the “Lender”). All capitalized terms not otherwise defined herein shall have the
meaning assigned to them in the Note.

Please be advised that Lender hereby agrees to extend the Maturity Date of the Note from June 7, 2016 to [ ], 2016. Additionally, the
Lender agrees to extend the date required to raise additional capital, as set forth in Section 3.19 from 120 days from the Listing Date to [ ]
days from the Listing Date.

Except as amended hereby, all of the other terms and conditions of the Note and related Note Purchase Agreement between the Borrower
and the Lender shall remain in full force and effect.

Please confirm your acceptance of the foregoing arrangements.
Very truly yours,

FirstFire Global Opportunities Fund LLC

By:

Name; Eli Fireman
Title:

Accepted and agreed to:
eWellness Healthcare Corporation
By

Name: Darwin Fogt
Title: CEO




Q® eWellnesst-ezlthcare:

sUBSCRIPTION # O |

EWELLNESS HEALTHCARE CORPORATION

SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT IFFOR T1.5. RESIDENTS

The undersigned “Subseriber™, on the torms and conditions herein set forth, hereby irrevocable subrits this
subseription agreement (the “Subscription Agreement”) to EWELLNESS HEALTHCARE CORPORATION
a Mevada corporation (the “Company”™), in connection with 2 bridge loan to the Company by way of & private
offering of Convertible Motes and warrants to purchase the Company®s common stock (the “Offering™) to raise
additional working capital of up to USEL 500,000 through the sale of up to 250 units of the Company’s
securities at Ten Thousand Dollars (510,000,007 per unit. Each Unit is comprised of: (i) one (1) 10,000 shares
of Cormen Stock (if) 2 warrant to purchase Five Thousand (5,000) shares of common stack of the Company at
one dellar and fifty cents (US%1.50) per share for a period of Three (3) years from the date of issuance
(the “Wamant™). The Common Stock together with the Warrant shall be collectively referred to as the
“nit" or “Units").

1. Subseription for the Purchase of Units,

THE UNDERSIGNED hereby subscribes to purchase 12 Units at $10,000.00 per Unit for a toml
subscription of § {20,000 . Inthis regard, the Subseriber agrees o forward payment in the amount of

& lzn,noo Z

Plezse issue 2 check or wire transfer payable to:

EWELLNESS HEALTHCARE CORPORATION
Memo: Unit Offering Subscription Funds

{a} Deliver the check along with the signed Subscription Agrecment to:

EWELLNESS HEALTHCARE CORPORATION
11825 Major Street
Culver City, California 90230

(&) Altemnatively, please deliver the funds via wire transfer (as noted below) and mail the signed
subseription agreement to the Company’s address noted in 1 (&) above:

Beneficiary: eWellness Healthcare Corporation
Bank: IP. MORGAN CHASE BANK, NA
BE13 5. Sepulveda Blvd.
Los Angeles, CA 90045
ABA MNo. 322271627
Account No, 597303800

{HTWO0024089; 2}




Whereas, in connection with its purchase the undersigned represents and warrants to the Company the
following: The Company’s private offering of common stock is being made to “accredited” investors within
the meaning of Rule 506 of Regulalion D promulgated by the Securities Exchange Commission under the
Securities Act of 1933, as amended (the “Securities Act™).

1.2 Offer to Purchase, Subscriber hercby frrevocably offers to purchase the common stock and
tenders, herewith, the total price noted sbove pavable to the order of EWELLNESS HEALTHCARE
CORPORATION. Subscriber recognizes and agrees that (i) this subscription is irrevocable and, if Subscriber is
a natural person, shall survive Subscriber’s death, disability or other incapacity, and (ii) the Company has
complete discretion to accept or to reject this Subscription Agreement in its entirety and shall have no Hability
for any rejection of this Subscription Agreement. This Subscription Agreement shall be deemed to be accepted
by the Company only when it is executed by the Company.

1.3 Effect of Acceptance, Subscriber hereby acknowledges and agrees that on the Company's
aeceptance of this Subscription Agresment, it shall become a binding and fully enforceable agreement betwesn
the Company and the Subscriber. As a result, upon aceeptance by the Company of this Subscription Agreement,
Subscriber will become the record and beneficial holder of the Units {and the underlying commen stock issuable
upon conversion of the Convertible Motes and the exereize of the Warrants) and the Company will be entitled to
receive the purchase price of the Units as specified hergin.

2. Representation as to Investor Status.

2.1 Accredited Investor. In order for the Company to gell the common stock in conformance with
state and federal securities laws, the fellowing information must be obtained regarding Subscriber’s investor
status. Please initial each item applicable to you as an investor in the Company and attach a copy of
Agcredited Status Certification Letter attached hereto as Exhibit A if the Subscriber is an Accredited Investor.

5 {a) A natural person whose net worth, either individually or jointly with such person’s
spouse, at the time of Subscriber’s purchase, exceeds $1,000,000;

; '5 (b A naturz] person who had an individual income in excess of 200,000, or joint income
with that parson’s spouse in excess of 300,000, in each of the two most recent years and reasonably expects to
reach the same income level in the current vear,

(c) A bank as defined in Section 3{a)(X) of the Securitics Aet, or any savings and loan
associztion ot other institution as defined in Section 3(a)(5HA) of the Securities Act, whether acting in its
individuval or fiduciary capacity;

< A broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934, as amended {the “Exchange Act™);

_ {e) An insurance company as defined in section 2(13) of the Exchange Act;

() An investment company registered under the Investment Company Act of 1940 or a
business develepment company as defined in Section 2(a)(48) of that Act;

A Small Business Investinent Company licensed by the U5, Small Business
Administration under Section 301 (¢} or {d) of the Small Business Investment Act of 1958;

(h) A plan established and maintained by a state, its political subdivisions, or any agency or
instrumentality of a state, or its political subdivisions for the benefit of its employess, iF such plan has total
assets in excess of §5,000,000;
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{i} An employee benefit plan within the meaning of the Employes Retirement Income
Security Act of 1974, if the investment decision is made by a plan fiduciary, a5 defined in Section 3(21) of such
act, which is either a bank, savings and loan association, insurance company, or registered investment adwiser,
or if the employee benefit plan has total assets in excess of 35,000,000 or, if a self-directed plan, with
investment decisions made solely by persons that are accredited investors;

(i A private business development company as defined i Section 202(=)(22) of the
Investment Advisers Act of 1%940;

(k) An organization described in Scetion 501(c)(3) of the Internal Revenue Code, or a
corporation, business frust or partnership, not formed for the specific purpose of acquiring Series B Motes and
Warrants, with total assets in excess of $5,000,000;

I A director or exeeutive officer of the Company;

{m) A trust, with total assets in excess of 35,000,000, not formed for the specific puwrpose of
acquiring Series B Notes and Warrants, whose purchase is directed by a sophisticated person who has such
knowledge and experience in financial and business matters that such person is capable of evaluating the merits
and risks of investing in the Company;

(n) An entity in which all of the equity owners gualify under any of the above

subparagraphs.

{$)] Subscriber does not qualify under any of the investor categories set forth in (a) through

(1) abowve,

2.2 Net Worth, The term "net worth” means the excess of total assets ower total liabilities
(including personal and real property, but excluding the estimated fair market value of a person's primary
home).

2.3 Income. In determining individual “income,” Subscriber should add to Subscriber’s individual
taxable adjusted gross income (exclusive of any spousal income) any amounts attributable to tax exempt income
received, losses claimed as a limited partner in any limited partnership, deductions claimed for depletion,
contributions to an 1RA or Keogh retirement plan, alimoay payments, and any amount by which income from
long-term capital gaing has been reduced in wmiving at adjusted gross income.

2.4 Type of Subscriber. Indicate the formn of entity of Subscriber:

K individual O  Limired Partnership
O Corporation ] General Partership
O  Revocable Trust

O  Other Type of Trust (indicate type):

O Other {indicate form of crganization):

() If Subscriber is not an individual, indicate the approximate date Subscriber entity was
formed:

{b) If Subscriber is not an individual, initial the line below which comectly describes the
application of the following statement to Subscriber’s situation; Subscriber (i) was not organized or reorzanized
for the specific purpose of aequiring the shares of common stock of the Company and (i) has made investments
prior to the date hereof, and each beneficial owner thereof has and will share in the investment in proportion to
kis or her ownership interest in Subscriber.

True

False
{I-ITWDEI'D‘_J'.tlDSE'", 2}




IF the “False™ box iz checked, each person participating in the entity will be required to fill out a Subseription
Agresment.

25 Other Representations and Warranties of Subseriber. Subscriber hereby represents and
wearrants to the Company as follows:

(&) The Units (and the Convertible Maotes, shares of common stock issuable upon
conversion of the Convertible Motes and exereise of the Warrants) are being acquired for Subseriber’s own
account for investment, with no intention by Subscriber to distribute or sell any portion thereof within the
mezning of the Securities Act, and will not be trapsferred by Subscriber in violation of the Securitics Act or the
then applicable rules or regulations thereunder. Mo one other than Subscriber has any interest in or any right to
acquire the Units. Subscriber understands and acknowledges that the Company will have no obligation to
recognize the ownership, beneficial or otherwise, of the shares of common stock by anyone but Subscriber.

()] Subseriber's financial condition is such that Subscriber is able to bear the risk of
helding the Units that Subscriber may acquire pursuant to this Agreement, for an indefinite period of time, and
the risk of loss of Subscriber’s entire investment in the Company.

{c) Subseriber has received, has read and understood and is familiar with this Subseription
Agreement, the Units and the commeon stock and the exercize of the Warrants.

{d} Subscriber has been furnished with all documents and materials relating to the business,
finances and operations of the Company and its subsidiaries and information that Subscriber reguested and
deemed material to making an informed investment decision regarding its purchase of the Units. Subscriber has
been afforded the opportunity to review such documents and materials and the information contained therein.
Subscriber has been afforded the opportunity to ask guestions of the Company and its management, Subscriber
understands that such discussions, as well as any written information provided by the Compary, were intended
to deseribe the aspects of the Company’s and its subsidiarfes' business and prospects which the Company
believes to be material, but were not necessarily a thorough or exhaustive description, and except as expressly
st forth in this Subscription Agreement, the Company makes no represeniation or warranty with respect to the
completeness of such information and makes no representation or warranty of any kind with respect ta any
information provided by any enfity cther than the Company. Some of such information may include projections
as to the future performance of the Company and its subsidiaries, which projections may nol be realized, may be
based on assumptions which may not be cormect and may be subject to numercus factors beyoend the Company’s
and its subsidiaries® control. Additionally, Subseriber understands and represents that he is purchasing the Units
notwithstanding the fact that the Company and its subsidiaries, if any, may disclose in the future certain material
information that the Subscriber has not received, including the financial results of the Company and its
subsidiaries for their current fiscal quarters. Weither such inquiries nor any ather due diligence investigations
conducted by such Subscriber shall modify, amend or affect such Subscriber’s right to rely or the Company’s
representations and warranties, if any, contained in this Subscription Agreement. Subscriber has sought such
accounting, legal and tax advice as it has considered necessary to make an informed investment decision with
respect to its investment in the common stock.

(=} Mo representations or warranties have been made to Subscriber by the Company, or any
representative of the Company, or any securities broker/dealer, other than as set forth in this Subscription
Agreement.

(f) Subscriber has investigated the acquisition of the Units to the extent Subscriber deemed
necessary or desireble and the Company has provided Subsecriber with any reascnable assistance Subscriber has
requested in connection therewith.

:4] Subscriber, either perscnally, or together with his advisors (other than any securities
broker/dealers who may receive compensation from the sale of any of the Units), has such knowledge and
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cxperience in financial and business matters that Subscriber is capable of evaluating the merits and risks of
purchasing the Units and of making an informed investment decision with respect thereto.

{(h) Subscriber is aware that Subscriber’s rights to transfor the Units {or the common stock
issuable upon conversion of the Convertible Notes or exercise of the Warrants thereby represented) is restricted
by the Securities Act and applicable state securities laws, and Subscriber will not offer for sale, sell or otherwise
transfer the Units {or the underlying common stock and purchase warrants) without registration under the
Securities Act and qualification under the securities laws of all applicable states, unless such sale would be
exempt therefrom.,

(7 Subseriber understands and agrees that the Units {or the underlying commen stock
isguable upon conversion of the Comvertible Motes or exercise of the Warrants) it acquires have not been
registered under the Securities Act or any state securities act in reliance on exemptions therefrom and that the
Company has no cobligation to register any of the Units (or the underlying common stock issuable upon
conversion of the Convertible Notes or exercise of the Wamants) offered by the Company as set forth in the
Memorandumn.  Subseriber further acknowledges that Subscriber is purchasing the Units after having been
provided with the Memorandum.

b The Subscriber has had an opportunity to ask questions of, and receive answers from,
representatives of the Company concerning the terms and conditions of this investment and all such questions
have been answered to the full satisfaction of the undersigned. Subscriber understands that no person other than
the Company has been authorized to make any representation and if made, such representation may not be relied
on unless it is made in writing and signed by the Company. The Company has not, however, rendered any
investment advice to the undersigned with respect to the suitability

ik) Subseriber understands that the certificates or other instruments representing the Units,
as well as the common stock issuable thereby upon the conversion of the Convertible Notes and the common
share purchase warrant shall bear a restrictive legend in substantially the following form (and a stop transfer
order may be placed against transfer of such stock certificates and common share purchase certificates, if any):

THE SECURITIES EVIDEMCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF
ANY STATE AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR OTHERWISE
DISPOSED OF EXCEPT PURSUANT TO ANY EFFECTIVE BREGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION THEREUNDER AND UNDER AFPLICAELE STATE
LAW, THE AVAILABILITY OF WHICH MUST BE ESTABLISHED TO THE SATISFACTION
OF THE COMPANY.

(s Bubseriber also acknowledges and agrees to the following:

iy An investment in the Units is highly speculative and involves a high degree of
risk of loss of the entire investment in the Company; and

{ii} There is no assurance that & public market for the Units (or the underlving
commaon stock issuable upon conversion of the Convertible Notes or exercise of the Warrants) will be available
and that, a3 a result, Subscriber may not be able to liquidate Svbscriber’s mvestment in the Units should a need
arise to do =0,

(ifiy ~ The Company may pay licensed broker-dealers, if engaped, commizsions of up
o 7% of the gross proceeds received by the Company in the Offering.

(mt) Subscriber is not dependent for liquidity on any of the amounts Subscriber is investing
in the Units.

(n} Subscriber's address set forth below is his or her correct residence address.
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{a} Subseriber has full power and authority to make the representations referred to herein,
to purchase the Tnats and to axecuts and deliver this Subscription Agreement,

o) Subseriber understands that the foregoing representations and warranties are to be relied
upon by the Company as a basis for the exemptions from registration and qualification of the sale of the Units
under the federal and state securities laws and for other purposes,

The foregoing representations and warranties are true and accurate as of the daie hereof and shall survive such
date, If any of the above representations and warranties shall cease to be true and accurate prior to the
acceptance of this Subscription Agreement, Subscriber shall give prompt notice of such fact to the Company by
telegram, or facsimife or e-mail, specifying which representations and warranties ave not true and acewrate and
the reasons therefor,

3 Indemnification. Subscriber aclmowledzes that Subseriber understands the meaning and legal
consequences of the representations and warmanties made by Subscriber herein, and that the Company is relying
on such represcatations and warranties in making the determination to accept or reject this Subscription
Agresment, Subscriber hereby agrees to indemnify and hold harmless the Company and each emploves and
agent thereof from and against any and all losses, damages or liabilities due to or arising out of a breach of any
representation or warranty of Subscriber contained in this Subscription Agreement.

4. Transferability. Suvbscriber agrees not to transfer or assign this Subscription Agreement, or any
interest herein, and finther agrees that the assignment and transferability of the Units {(and the underlying
common stock issnzble upon conversion of the Convertible Wotes and the exercise of the Warrants) shall be
made only in accordance with applicable federal and state securities laws.

5 Termination of Agreement; Return of Funds. In the event that, for any reason, this Subscription
Agresment is rejected in its entirety by the Company, this Subscription Agreement shall be null and void and of
no further force and effect, and ne party shall have any rights against any other party hersunder. In the event
that the Company rejects this Subscription Agreement, the Company shall promptly return or cause to be
returned to Subscriber any maoney tendered hereunder without interest or deduction.

6. Notiees. All notices or other communications given or made hereunder shall be in writing and shall be
delivered or mailed by registered or certified mail, return receipt requested, postage prepaid, or delivered by,
facsimile or e-mail to Subscriber at the address set forth below and to the Company at the address set forth on
the first page of this Agreement, or at such other place as the Company may desiznale by wrilten notice to
Subscriber.

7. Amendments. Meither this Subscription Agreement nor any term hereol may be changed, waived,
discharged or terminated except in a writing signed by Subscriber and the Company.

L Governing Law. This Subscription Agreement and 2]l amendments hereto shall be governed by and
construed in accordance with the laws of the State of Mevada.

g, Headings. The headings in this Subscription Agreement are for convenience of reference, and shall not
by themselves determing the meaning of this Subseription Agreement or of any part hereof.
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IMDIVIDUALS

In witness whergof, the parties hereto have executed this Agreement as of the dates sct forth below,

Dated: @+ 22 ,2016 /
Siznature(s): A A M
i L

Name (Please Print): P ERR.  ScnulTZ-
Residence Address: 3TS £4a3T MEvadA JT.

AShlacst o 4TS5 20

Phone Mumber: (541, 951. 49 a9

Cellular Nurmber: () SHBMAE

Social Security Number: 51 ‘dl L 54 - 2070

Email address: PC’_’:&'E" @ c,qs.h'ﬂuua h.EAVF_",H  CA W
ACCEPTANCE

EWELLNESS HEALTHCARE CORPORATION
a Nevada corporation

DougTis MacLellan, Chairman

P
Date: I,l}l.r'bﬂx.?: L2016
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In witness whereof, the parties hereto have exscuted this Agreement as of the dates set forth below,

Drated: 2016

e

Mame of Purchaszer (Please Print):

By

Mame {Please Print’:

Title

Address:

Phone Number: ) ;

Cellular Mumber: ( ) -

Taxpaver [D Mumber:

Email address: i@

ACCEPTANCE

EWELLNESS HEALTHCARE CORPORATION
a Mevada corporation

Donglas MacLellan, Elhainnan

Date: Sune 2016
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INVESTMENT LETTER

EWELLNESS HEALTHCARE CORPORATION

11625 Major Strect
Culver City, California 90230

Re: Subscription Agreement for eWellness Healtheare Corporation (the “Company™) Linits

Dear Sirs;

I hereby certify and warrant that 1 2m acquiring IFZ' Units of EWELLNESS HEALTHCARE
CORPORATION for an agaregate purchase price of § I'?__Dq [Viml ) of Units for my own aceount and for
investment purposes. [ represent and warrant that 1 am able to bear the economic risks of this investment and
that I do not hawe any reason to anticipale any change in my circumstances, financial or otherwise, nor any ather
particular oceasion or event which should cause me to sell or distribute, or necessitate or require my sale or
distribution of said Units. Mo one other than me bas any beneficial interest in said Units.

I agree that I will in no event sell or distribute any of said Units unless In the opinion of the Company’s
counsel such common stock may be legally sold following registration under the Securities Act of 1933, as
amended.

I .am fully aware that said Units are being offered and sold by the Company in reliance on the exemption
provided for by Rule 506 of Regulation D andfor Section £(a)(2) of the Securities Act of [933, as amended,
which exempis the sale of Units by an isseer where no public offering is involved, and on my certification and
warranties herein and the truth and accuracy of zaid statement,

I acknowledge by my execution that I have becn given access to your books, records and properties, and
have had the opportunity to inspect, to my full and complete satisfaction prior Lo the purchase of the Units, and
that I have been informed as to the Company’s intended use of the funds shall cover ceriain aceounting and legal
expenses. I represent and warrant that because of my experience in business and investments, [ am competent to
make an informed investment decision with respect thereto on the basis of my inspection of the Company's
records and my questioning of its officers.

I further certify that my domicile is located at the following address: 5%5 E F Jﬂﬁ}m:-’af’:‘.j’

uhscriber Signalure
Date: _ U 2., 20,

{HTWO0024089, 21
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EXHIEIT A
[CERTIFIER LETTERHEAL]

Accredited Status Certification Letter

[Date (f [?—l Vb
[Essuer name and address) E{JJAHW M’&{_fﬁtrﬁ' CL VPFW'ITM

Re:  Determination of Accredited status

Dear[ ] X saver™
ot Codp

ehex o L)el

[Cliert name] (*Ciient™) has asked us to provide f%ame of 1gsuer] with this letter to assist you in
yvour determination of whether Client is an “accredited investor” as defined in Rule 501{a) of the
Securities Act of 1933, as amended (the ®Securities Act™).

[['We] hereby certify that [I'we] [am/are] (please check the appropriate bood):

» [ ]  arceistered broker-dealer, as defined in the Scouritics Exchange Act of 1934,
= [ ] aninvestment adviser registered with the Securities and Exchange Commission;

= [] alicensed attorney in good standing under the laws of the jurisdictions in which I am
admitted to practice law; or

= [ ] acertified public accountant in good standing under the laws of the place of my
residence or principal office.

We draw your attention to the fact that the determination of whether a person is an accredited
investor is a factual question and therefore not susceptible to a legal opinion. Accordingly, this letter is
not a legal opinion and we make no representations about whether Client is an accredited investor or
whether this letter is sufficient for your purposes.

In connection with this letter, we have examined and relied upon the original or copies of the
following documents (the “Client Materials™):

= Tax returns for the yearﬁjf L(ﬂml ?‘ ?,abh a “Tax Year") filed by Client and [histher]
spouse on Form 1040 {the “Tax ms™), ompamed by'a certificate of the Client that that the
copies of the Tax Returns provided were frue, correct and complete, filed with the appropriate office of
the Internal Revenue Service, prepared in full compliance with applicable law and governmental
regulations and have not been amended.

= A certificate executed by Client and [his‘her] spouse, attached hereto, addressed (o the Issuer
and us, stating such persons: (i) have had a joint income in excess of $300,000 in each of the two most-
recent years and a reasonable expectation of joint income in the current year in excess of $300,000; or
{ii) have a joint “net worth” with Client’s spouse in excess of §1,000,000,

* A certificate executed by Client, attached hereto, addressed to the Issuer and us, stating such
person: (1) has had an individual income in excess of $200,000 in each of the two most-recent vears
{HTWO0024089; 2}




and a reasonable expectation of income in the current vear in excess of $200.000; or (i1) has an
individoal “net worth”™ in excess of 51,000,000,

=  Form 1099 filed with the Internal Revenue Service by Client [and [his/her] spousc] for the two
most-recent years,

*  Schedule K-1 of Form 1063 filed with the Internal Revenue Service by Client [and Thisther]
spouse] for the two most recent-years;

*  Form W-2 issued by the Internal Revenue Service to Client [and [hisiher] spouse] for the two
Imost recent-years,

= Other Internal Revenue Service documents (please specify):

*  bank statements, brokerage statements and other statements of securities holdings, certificates
of deposit, tax assessments, or appraisal reports issued by independent third parties to Client, dated
within three months of the date of this Letter;

* g consumer or credit report from at least one of the nationwide consumer reporting agencies
indicating Client’s liabilities, dated within three months of the date of this Letter,

+ gther documents (please specify):

We have not conducted any other investigation or inquiries of Client, and have not determined
whether the above documents were accurately prepared, agree with source documents, were properly
filed or otherwise,

By rendering this letler, we do not intend to waive any attorney-client privilege, as applicable,
This letter is limited to the matters set forth herein and speaks enly as of the date hereof. Mothing may
be inferred or implied beyond the matters expressly contained hergin, This letter may be relied upon by
vou and only in connection with an offering under Rule 506(c) and only for 30 days from the date of
this letter. This letter may not be used, quoted from, referred to or relied upon by you or by any other
person for any olheér purpose, nor may copies be delivered to any other person, without in each
instance our express prior written consent. We assume no obligation to update this letter.

Very truly yours,

[CERTIFIER]: Tekey Gelvol bz
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CERTIFICATION OF CLIENT

The undersigned, being the Client identified above, by my signature below, hereby represents and
warrants that the following statements are true, correct, and complete as of the date of my signature
below (the “Certification Date™):

* Al Client Materials referenced above are true, correct and complete as of the Certification
Dhate;

* T have fully and aceurately disclosed all ligbilities that are required to be included in the
caleulation of my net worth as described above; and

* Ifl am reiying on my income and/or that of my spouse to satisfy the requirements for being
an accredited investor, I have a reasonable expectation of reaching individual income in
excess of $200,000 or joint income with my spouse in excess of $300,000 in the cument
year,

[ hereby affirm that the foregoing is accurate and complete.

Date: o-2. 20| G

Client Signature: /@m%

Client Name: PR SCRULTT
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REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement™) is made and entered into as of
March___, 2016 by and among EWellness Healtheare Corporation, & Mevada corporation (the
“Company™), and the purchasers listed on Schedule 1 hergto {the “Purchasers” or individually, a
“Purchasar™).

This Agreement is being entered into pursuant to the Subscription Agreement dated as of the date
herzof among the Company and the Purchasers {the “Subscription Agzreement™). Capitalized terms not
otherwise defined herein, shall have the meaning st forth in the Subscription Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to
thiz Agreement herchy agree as followrs;

1. Registration Rights.

(a) Right to Pippyback. Whenever the Company proposes to register any of its equity
securitics under the Securities Act (excluding registrations on Forms 5-4 or 8-8) or offer zecurities
pursuant Regulation A and the registration or offering form to be used may be used for the registration or
exempt offer of Purchasers Registrable Securities (a “Piggvback Registration™), whether or not for sale
for its own account, the Company will give prompt written notice prior to the filing of the registration
statemnent or offering statement to the Purchasers of its intention to effect such a registration or offering
and, subject to Sections 1(b), 1(e} or 1{d) below, will include in such registration or offer all Purchasers
Registrable Securities with respect to which the Company has received written requests for inclusion
therein within 10 days after the sending by the Company of the Company's notice.

(b} Priority on Primary Resistrations/Offecings. If a Pigzyback Registration is a primary
registration or offering on behalf of the Company, and the managing underwriters or selling azents advise
the Company and the Purchasers that, in their opinion, the number of securities requested to be included
in such registration or offering exceeds the number which can be sold in such offering without adversely
affecting the marketability, proposed offering price, timing, distribution method or probability of success
of such offering, then the Compamy will include in such registration or offering | the securitics that the
Company proposes to sell and the Purchasers Repgistrable Securities requested o be included in such
registration, which in the opinion of such wunderwriters or selling azents can be sold without adverse
effect.

c) Priority _on Secondary Registrations. If a Piggyback Registration is a secondary
registration or offering on behalf of holders of the Company's securities, and the managing underwrilers
or selling agents advise the Company and the Purchasers that, in their opinien, the number of securities
requested to be included in such registration ot offering exceeds the number which can be sold in such
offering without adversely affecting the marketability, proposed offering price, timing, distribution
method or probability of success of such registration er offering, the Company will include in such
registration or offering the securities requestzd to be included thersin by the holders requesting such
registration or offering, and the Purchasers Registrable Securities requested to be included in such
registration or offering, which in the opinion of such underwriters or selling agents can be sold without
adverse effect.

(d) Cifering Limitation Regulation A+ Notwithstanding anything to the contrary herein, in
the case of an offering by the Company pursuant to Regulation A, the amount of Registrable Securitics




that may be included in the offering statement shall not exceed 30% of the total securities to be offered
thereunder.

(&) Selection of Underwriters or Selling Acents. The seiection of the investment banker(s)
and marager(s) to act as Underwriter(s) or Selling Agent(s) for any applicable registration or offering
shall be made by the Codnpany, in its absolute diserstion,

{6 Withdrawal by Company. If, at any time after giving notiee of ils intention Lo register or
offer any of its securities as ser forth in Section 1(a} and before the effective date of such registration
statement or offering statement filed in connection with such registration or offering, the Company shall
determine, for any reason, not to register or offer such securities, the Company shall give wrilten notice of
such determination to the Purchasers and shall promptly returm any materials provided by the Purchasers
to the Company in connection with such registration or offering.

Pl Holdback Agresments,

(a) Each Purchaser agrees not to effect any public sale or distribution (including sales
pursuant to Rule 1443 of equity securities of the Company, or any securities, options, or rights converible
into or exchangeable or exercisable for such securities, during the Applicable Period (except as part of
such registration or offering), unless the underwriters managing the registered public offering or the
selling agents conducting such offering otherwise agree.  If requested by the Company, each Purchaser
pgroes fo execute customary lock-up agreements with the managing underwriter(s) of an underwritten
offering or the selling agents in connection with an offering with a duration not to exceed the Applicable
Pericd in such form as agreed to by the Purchasers. The “Applicable Period™ shall begin seven (7 days
before and continue for 180 days following the effective date of the registration statement or, in the case
of an offering pursuant to Regulation A the date the offering statement is Qualified, for the initial public
offering of the Company's equity securities and shall begin seven (7) days before and continee for 90 days
following the effective date of the registration statement or the qualification date of the offering statement
for any other public offering of the Company's couity securities.

&) The Company agrees (i) not to effect any public sale or distribution of its equity
securities, or any securities convertible into or exchangeable or exercisable for such securities, during the
Applicable Period (except as pant of such registration or offering or pursuant to registrations on Form S-4
or 3-8 or any successor form), unless the underwriters or sefling agents managing the public offering
otherwise agree, and (ii) to use commercially reasonable efforts to cause each holder of its equity
securities, or any securities convertible inte or exchangeable or exercisable for such securities, purchased
or otherwise acquired from the Company at any time after the date of this Agreement {other than in a
registered public offering) to acree not 1o effect any public sale or distribution {including sales pursuant to
Rule 1447 of any such securities during any such period (except as part of such registration or offering, if
otherwise permitted), unless the underwriters or selling agents managing the public offering otharwise
agree.

A Registration/Offering Procedures. The Company will use commercially reasonable efforts to
effect the registration or offer and the sale of such Purchasers Registrable Securities in accordance with
the requirements of Seetion I hereto and, pursuant thereto, the Company will, as expeditiously as
poesible, whenever a registration statement or offering statement is requirad to be filed:

{a) prepare and file with the Securities and Exchange Commission a registration statement or
offering statement with respect to such Purchasers Regisirable Securities and thereafter use commercially
raasonable efforts to cause such registration stalement or offering statement to become effective or
qualified (provided that, upon request, within a reascnable period of time prior to filing any registration




statement, prospectus, offsring statement, or any amendments or supplements thersto, the Company will
furnish to one counsel selected by a majority of the Purchasers copies of all such documents proposed to
be filed, which documents will be subject to review of such counsel);

{b} prepare and file with the Securitics and Exchange Commission such smendments and
supplements or teke such other action to such registration statement and the prospectus or offering
statement and wsed in connection therewith as may be necessary to keep such registration statement
effective or offering statement gqualified for such period as will terminate when all of the securities
covered by such registration statement or offering statement during such pericd have been disposed of in
accordance with the intended methods of disposition by the seller or sellers thereof set forth in such
registration statement or offering statement (but, in any event, not before the expiration of any longer
period required under the Securities Acl, or such longer period as in the opinion of counsel for the
underwriters or selling agents a prospectus or offering cireular is required by law to be delivered in
eonnection with sales of Registrable Securities by an underwriter, selling agent or dealer), and to comply
with the provisions of the Securities Act with respect to the disposition of all securities covered by such
registration statement or offering statement until such time as all of such securities have been disposed of
in aocordance with the intended methods of disposition by the seller or sellers thereof set forth in such
registration statement or offering statement;

] furnish to the Purchasers such number of copies of such registration statement or offering
statement, each amendment and supplement thereto, the prespectus included in such registration
statement {including each preliminary prospectus), and such other documents as the Purchasers may
reasonably request in order to facilitate the disposition of the Parchasers Registrable Securfties owned by
the Purchasers;

(d) use commercially reasonable efforts to register or qualify such Purchasers Registrable
Securities under such other securities or blue sky faws of such jurisdictions as the Purchasers reasonably
requests and do any and all other acts and things which may be reasonably necessary or advisable o
enable such seller to consurmmate the disposition in such jurisdictions of the Purchasers Registeable
Securities owned by the Purchasers (provided that the Company will not be required to (i) qualify
generally to do business in any jurisdietion where it would net otherwise be required to qualify but for
this subsection, (if) subject itsalf to taxation in any such jurisdietion, or (iil) cotsent o general service of
process in any such jurisdiction);

) notify the Purchasers, at any time when a prespectus or offering statement relating to any
Purchasers Reaistrable Securities is required to be delivered under the Securities Act, upon discovery that,
or upon the discovery of the happening of any event as & result of which, the prospectus included in such
registraticn statement or offering statement containg an untrue statement of & material fact or omits any
fact necessary to make the statements therein not misleading in the light of the circumstances under which
they were made, and, at the request of the Purchasers , the Company will prepare and furnizh to the
Purchasers a reasonable number of copies of a supplement or amendment to such prospectus or offering
statement so that, as thereafter delivered to the purchasers of such Purchasers Registrable Securities, such
prospectus or offering statement will not contain an untrue statement of 2 material fact or omil to state any
fact necessary to make the statements therein nol misleading in the light of the circumstances under which
they were made; provided, however, that at any time, upon written netice to the Purchasers and until the
Purchasers receive copies of the supplemented or amended prospectus or offering statement, such peried
any registration statement or offering statement (and the Purchaszers each hereby agres not to offer or sell
any Purchasers Regisirable Securities pursuant o such registration statement or offering statement during
the Suspension Period) if the Company reasonably believes that there is or may be in existence material
nonpublic information or events invelving the Company, the failure of which to be disclosed in the




prospectus included in the regisfration statement or offering statement could constitute a material
misstatement or omission. In the event that the Company shall exercise its right to delay or suspend the
use or effectivensss of a registration o offering hersunder, the applicable time period during which the
registration statement is to remain effective or offering statement is to remain qualified shall be cxtended
by a period of time equal to the duration of the Suspension Period. The Company may extend the
Suspension Period for an additional consecutive 60 days with the consent of the Purchasers, which shall
not be unreasonably withheld. Tf so directed by the Company, the Purchasers shall {i) not offer to sell any
Purchasers Regisirable Securities pursuant to the registration statement or offering statement during the
petiod in which the delzy or suspension is in effect after receiving notice of such delay or suspension and
{ii) use commercially reasonable efforts to deliver to the Company (at the Company's expense) all copies,
other then permanent file copies then in the Purchasers' possession, of the prospectus or offering
statement relating to such Purchasers Registrable Securities current at the time of receipt of such notice;

) use commercially reasonable efforts to cause all such Purchasers Registrable Securities to
be listed on each securities exchange on which similar securities issued by the Company are then listed;

iz} use commercially reasonable efforts to provide a transfer agent and registrar for all such
Purchasers Registrable Securities not later than the effective date of such registration statement;

(h) enter into such customary agreements (including underwriting apreements In customary
form) and take all such other actions as the Purchasers or the underwriters or selling agents, if any,
reasonably request in order to expedite or facilitate the disposition of such Purchasers Registrable
Securities (including, without limitation, effecting a stock split, combination of shares, recapitalization, or
rearganization);

(i make available for inspection by the a representative of a majerity of the Purchasers {the
“Purchasers’ Hepresentative™), any underwriter or selling agent participating in any disposition pursuant
to such registration statement or offering statement, and one counsel retained by the Purchasers’
Representative or any such underwriter or selling agent, all financial and other records, pertinent
corporale and business documents and properties of the Company as shall be necessary to enable them to
exercise their due diligence responsibility, and cause the Company's officers, directors, emplovess,
agents, representatives, and independent sccountants to supply all such information reasonably requested
by the Purchasers of any such underwriter or sclling agent, attorney, accountant, or agent in connection
with such registration statement or offering statements;

il take all reasonable actions to ensure that any Free-Writing Prospectus wtilized in
connection with any Piggvback Registration hersunder complies in all material respects with the
Securities Act, is filed in accordance with the Securities Act to the extent required thereby, is retained in
accordance with the Securities Act to the extent required thereby and, when taken together with the
related prospectus, shall not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading;

(k) atherwise use its commercially reasonable efforts to comply with all applicable rules and
regulations of the Securities and Exchange Commission, and make available to its security holders, as
soon &s reasonably practicable, an earnings statement covering the peried of at least 12 months, beginning
with the first day of the Company's fiest full calendar quarter after the effective date of the registration
statement, which eamnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and
Fule 158 thereunder;




{0 use commercially reasonable efforts to cause such Purchasers Registrable Securities
covered by such registration staternent or offering statement to be registered with, qualified or approved
by such other governmentzl apencies or anthovities as may be necessary to enable the sellers thereof 1o
consummate the disposition of such Purchasers Registrable Securities;

{m) use commercially reasonable efforts to obtain an opinion from the Company's outside
counsel in customary form and eovering such matters of the type customarily covered by such opinions,
which opinion shall be addressed to the underwriters or selling agents and the Purchasers;

() coaperate with the Purchasers and the managing underwriter or selling agent, if any, to
facilitate the timely prepacation and delivery of certificates (mot bearing amy resitictive legends)
representing securities to be sold under the registration statement or offered under the offering statement,
and enable such securities to be in such denominations and registered in such names as the managing
underweiter, or selling agent, if any, or the Purchasers may request;

()] cooperate with the Purchasers and cach underwriter or selling agent participating in the
disposition of such Purchasers Registrable Securities and their respective counsel in connection with any
filings required to be made with the FINEA; and

4, Registration Expenses. All expenses incident to the filing of any Piggyback Registration and to
the Compary's performance of or compliance with thiz Agreement (all such expenses being hersin called
“Registration Expenses™) shall be bomne or peid by the Company, including, without limitaticn, all
registration and filing fees, fees and expenses of compliance with securities or blue sky laws, printing
expenses, messenger and delivery expenses, fees and disbursements of custodians, fess and disbursements
of counsel for the Company, and all independent certified public accountants, underwriters (excluding
discounts and commissions), and other Persens retained by the Company, incleding, without limitation,
the Company's intarnal expenses (e.z., salaries and expenses of its officers and employees performing
legal or sccounting duties), the expense of any annual audit or quarterly review, the expense of any
liability insurance, and the expenses and fees for listing the securities to be registered on each securities
exchange on which similar securities issued by the Company are then listed or, if none are so listed, on a
securities exchange. The Company shall not be responsible for any discounts, commissions, transfer
taxes or other similar fees incurred by the Holders in connection with the sale of the Registrable
Securities,

5. Indemnification.

(a} The Company agrees to indemnify and hold harmless, to the full extent permitted by law,
each of the Purchasers, severally and not jointly, their respective officers, directors, members, agents, and
emplovees and each Person who controls the Purchasers {within the meaning of the Securities Act)
against any and all losses, claims, damages, liabilities, joint or several, together with reasonable costs and
expenses (including reascnable attorney's fees), to which such indemnified party may become subject
under the Securities Act or otherwise, insofar as such losses, claims, damages, or liabilities (or actions or
proceedings, whether commenced or threatened, in respect thereof) arise out of, are based upon, are
caused by, or result from (i) any untrue or alleged untrue statemeant of materal fact contained (A) in any
registration statement, offering statement, prospectus, or prefliminary prospectus of any amendment
thereof or supplement thersto, or (B) in any application or other document or communication {in this
Section 5 collectively called an “application'™) executed by or on behall of the Company or based upon
written information furnished by or on behalf of the Company filed in any jurisdiction in erder to qualify
any securities covered by such registration statement under the “blue sky™ or securities laws thereof, or
(ii) any omission or alleged omission of a matetial fact required to be stated therein or necessary to make
the statements therein not misleading, and the Company will reimburse the Purchasers and each such




director, officer, member, agent and employee for any legal or any other expenses incurred by them in
connection with investigating or defending any such loss, claim, liability, action, or procesding; provided,
however, that the Company shall not be liable in any such case to the extent that any such loss, claim,
damage, liability {or action or proceeding in respeet thereof), or expense arises out of, is based upon, is
caused by, or results from an untree statement or alleged untme statement, or omission or allaged
cmission, made in such registration statement, offering statement, any such prospectus or preliminary
prospactus or any amendment or supplement thereto, or in any application, in reliance wpon, and in
conformity with, written information prepared and furnished to the Company by a Purchaser or ofher
indemnified party expressly for use therein or by any Purchaser's failure to deliver a copy of the
registration statement, offering statement or prospectus or any amendments or supplements theveto after
the Company has furnished the Purchasers with 3 sufficient number of copics of the same.

(k) In connection with any registration statement or offering statement in which the
Purchasers are participating, each Purchaser will furnish to the Company in writing sueh information and
affidavits as the Company reascnably requests for use in connection with any such registration statement,
affering statement or prospectus and, to the full extent permitted by law, will, severally and not jointly,
indemnify and hold harmless the Company, and its directors, officers, members, agents, and employees
and each other Person who controls the Company {within the meaning of the Securities Aet) against any
losses, claims, damages, liabilities, joint or several, together with reasonable costs and expenses
(including reasomable attorney’s fees), to which such indemnified party may hecome subject under the
Securities Act or otherwise, imsofar as such losses, claims, damages, or liabilities {or actions or
procecdings, whether commenced or threatened, in respeet thereof) arise out of, are based upon, are
caused by, or result from (i) any untrue or allezed untree statement of material fact contained in the
registration statemment, offering statement, prospectus or preliminary prospectus or any amendment thereof
ot supplement thereto or in any application, or (ii) any omission or alleped omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, but only to the
extent that such untrue statement or emission is made in such registration statement, offering statement,
any such prospectus or preliminary prospectus or any améndment or supplement thereto, or in any
application, in reliance upon and in conformity with written information prepared and furnished to the
Company by such Purchaser expressly for use therein. Any Person entitled to indemnification hereunder
will (i} give prompt written notice to the indemnifying party of any claim with respect to which it seeks
indemnification (provided that the failure to give prompt notice shall net impair any Person's right 1o
indemnification hersunder to the extent such failure has net prejudiced the indemnifving party), and
(il vunless in such indemnified party's reasonable judgment a conflict of interest between such
indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying
party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party.
If such defense is assumed, the indemnifying party will not be subjest to any lizbility for any settlemeant
made by the indemnified party without its consent (but such consent will not be unreasonably withheld,
conditioned or delayed). An indemnifying party who iz not entitled to, or elects not to, assume the
defense of 2 claim will not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified parly and
any other of such indemnified parties with respect to such claim.

{©) The indemnifying party shall not, ¢xcept with the approval of each indemnified party,
consent to entry of any judgment or enter into any seitlement which does not include as an unconditional
term thereof the giving by the claimant or plzintiff to each indemnified party of a release from all lizbility
in respect to stuch claim or litization without any payment or consideration provided by such indemmnified
party.




(d)y If the indemnification provided for in this Section 5 is unavailable to, or is insufficient to
hold harmless, an indemnified party under the provisions above in respeet to any losses, claims, damages,
ar Habilities referved to thereln, then each indemnifying party shall contribute to the amount paid or
pavable by such indemnified party as & result of such losses, claims, damages, or Habilities in such
proporiion as is appropriate to reflect the relative fault of the Company on the one hand and of the
Purchaser and any other sellers participating in the registration statement or offering statement on the
other hand i connection with the registration statement or offering statement on the other in connection
with the statement or omissions which resulted in such losses, claims, damages, or liabilities, as well ag
any other refevant equitable considerations, The relative fault of the Company on the one hand and of the
Purchaser and any other sellers participating in the registration statement of offering statement on the
ather hand shall be determined by reference to, among other things, whether the untrne ov alleged
omission to state 2 material fact relates to information supplied by or relating to the Company or whether
it relates to information supplied by or relating to the Purchaser or other sellers participating in the
pegisteation statement or offering statement and the parties' relative intent, knowledge, access to
information, and opportunity to comeet or prevent such statement or omission.

e} The Company and the Purchasers agree that it would not be just and equitable if
contribution pursuant to this Section 5 were determined by pro rata allocation or by any other method of
allpcation which does not take account of the equitable considerations referred to in the immediately
preceding paragraph. The amount paid or payable by an indemnified party as a result of the losses,
claims, damages, and liabilities referred to in the immediately preceding paragraph shall be deemed to
include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such
indemnified party in connection with investizating or defending any such action or claim. Mo person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation,

{f) The indemnification and contribution by any such party provided for under this
Agreement shall be in addition to any other rights to indemmification or contribution which any
indemnificd party may have pursuant to Jaw or contract and will remain in full force and effect regardless
of amy investization made or omitted by or on behall of the indemnified party or any officer, director,
employee ot controlling Person of such indemnified party and will survive the transfer of securities.

G. Participation in Registrations/Offerines,

(@) Mo Person may participate in any repistration or offering hereunder unless such Person
(i) agrees to sell such Person’s securities on the basis provided in any wnderwriting or selling agency
arrangements approved by the Person or Persons entitled hereunder to approve such arrangements
(including, without limitation, pursuant to the terms of any over-allotment or “green shoe” option
requested by the managing underwriter(s) or selling agent(s); provided that a Porchaser will net be
required to sell more than the number of Purchasers Registrable Secorities that the Purchaser has
requested the Company te inglude in any registration), and (ii) completes and executes all questionnaires,
powers of attorney, mdemnities, underwriting agreements, and other documents reasonably required
under the terms of such underwriting or selling agency amangements,

i Each Person that is participating in any registration or offering hereundar agrees that,
upon receipt of any notice from the Company of the happening of any evenl of the kind deseribed in
Section 3(e) above, such Person will forthwith discontinue the disposition of its Registrable Securities
pursuant to the registration statement or offering statement until such Person’s receipt of the copies of a
supplemented or amended prospectus or offering statement as contemplated by such Section 3(e). In the
evant that the Company shall give any such notice, the appheable time period mentioned in Seetion 3{b)
during which a registration statement is to remain effective or offering statement is to remain qualified




shall be extended by the number of days during the period from and including the date of the giving of
such nolice pursuant to this Section & to and including the date when the Purchasers shall have received
the copies of the supplemented or amended prospectus or offering statement contemplaied by Section
3(e).

T Current Peblic Information. At all times after the Company has filed a registration statement
or offering statement with the Securities and Exchange Commission pursuant to the requirements of
either the Securities Act or the Exchange Act, the Company will file all reports required to be filed by it
under the Securities Act and the Exchange Act and the rules and regulations adopted by the Securities and
Exchange Commission thereunder, and will take such further action as the Purchasers may reasonably
request, all to the extent required to enable the Purchasers to sell Purchasers Registrable Securities
pursuant to Rule 144,

8. Drefinitions.

“Board"” shall mean the board of directors of the Company.,

“Exchanze Act” means the Securities Exchange Act of 1934, as amended, or any successor
federal statute, and the rules and regulations promulgated thercunder, 2ll as amended, modified or
supplemented from time to time.

“FIMEA™" shall have the meaning set forth in Section 3(f).

“Free Writing Prospectus” means a free-writing prospectus, as defined in Rule 4035 of the
Securities Act.

“Person™ means an individual, a corporation, a fimited liability company, an association, a joint-
stock company, 2 busingss trust or other similar organization, a partnership, 8 joint venture, a trust, an
unincorporated organization or a govemment or any agency, instrumentality or political subdivision
thereof.

“Purchasers Registrable Securities™ means all shares of Common Stock of the Company (2)
issued to Purchaser pursuant to the Subscription Agreement and (b) issuable vpon exercise of the
Warrants (as defined in the Subscription A greement}.

“Regulation A” means the exemption from the registration requirements of the Securities Act
adopted by the Securities and Exchange Commission in order to implement Section 401 of the Jumpstart
Cur Business Startups Act.

“Rule 144™ means Rule 144 adopted by the Securities and Exchange Commission wnder the
Securities Act (as such rule may be amended from time to time} or any successor thereto or any similar
rule ar regulation hereafter adopted by the Securitics and Exchange Commission.

“Securities Act” means the Securitics Act of 1933, as amended, or any successor federal statute,
and the miles and regulations promulgated thereunder, all as amended, modified or supplemented from
time to time.

“Becurities and Exchanes Commission” inclitdes any governmental body or agency succesding to
the functions thereof.




“Subsidiary” or “Subsidiaries”™ means, with vespect to any Perscn, any corporation, limited
liability company, parinership, association, or other business entity of which (i} if 2 corporation, a
majority of the tolal voting power of shares of stock entitled (without regard to the cceurrence of any
contingency) 1o vote in the election of directors, managers, or trustees thereof is at the time owned or
controlled, divectly or indirectly, by such Person or one or more of the other Subsidiaries of such Person
or & combination thereof, or (i) if a limited liability company, parinership, association, or other business
entity, a majority of the partnership or other similar ownership intercst thereaf is at the time ovwned or
controfled, directly or indirestly, by any Person or one or more Subsidiaries of such Parson or a
combination thereof, For purposes hersof, a Person or Persons shall be deemed to have a majority
ownership interest in a limited liability company, partnership, association, or other business entity if such
Person or Persons shall be allocated a majority of limited Rability company, partnership, association, or
other business entity gains or losses or shall be or control any maraging direstor or general pariner of
such limited liability company, partnership, association, of other busincss entity,

“Suspension Period” has the meaning set forth in Section 3(e).
9. Miscellaneous.

(2) Mo Inconsistent Agreements, The Company hercby represents and warrants 1o the
Purchasers that thers are no agreements with respect to the Company®s securities that are inconsistent with
or violate the rights zranted to the Purchasers in this Agreement and agrees that it will net hereafter enter
into any such agreement,

t) Adjustments Affecting Registrable Securities. The Company will not take any aetion, or
permit eny change to occur, with respect to the Company's securitics which would materially and
adversely affect the ability of the Purchasers to include Purchascrs Registrable Securities in a registration
undertaken pursuant to this Agreement or which would advergely affect the marketability of such
Purchasers Registrable Sceurities in anmy such registration (including, without limitation, effecting a stock
split, combination of shares, or other recapitalization).

(2} Amendment and Waiver. Execept as otherwise provided herein, no modification,
amendment, or waiver of any provision of this Agreement will be effective against the Company or the
Purchasers, unless such modification, amendment, or waiver is approved in writing by the Company and
a majority of the Purchasers. The failure of any party to enforce any of the provisions of this Agreement
will in no way be construed as a waiver of such provisions and will net affect the right of such party
thereafter to enforee each and every provision of this Agresment in accordance with its terms.

() Severability, Whenever possible, ezch provision of this Agresment will be interpreted in
such manner as to be effective and valid under applicable law, but if any provision of this Agreement is
held to be invalid, illegal, or unenforceable in any respect undsr any applicable law or rule in any
Jurisdiction, such invalidity, illegality, or unenforceability will not affect any other provision or any other
Jurisdiction, but this Agreement will be reformed, construed, and enforced in such jurisdiction as if such
invalid, illsgal, or unenforceable provision had never been conteined herein,

{e) Entirc Agreement. Except as otherwise expressly set forth herein, this Agreement, those
documents expressly refomed to hersin, the Warrant Agreements and Subscriplion Agreement, of even
date herewith, areong the Company and the Purchasers and the other parties thereto embody the complete
agreement and understanding among the parties and supersede and preempt any prier understandings,
agreements, or representations by or among the parlies, wrilten or oral, which may have related to the
subject matter hereof,




1) Successors and Assigns. The Company may nol assign this Agreement withowt the prior
written consent of a majority of the Purchasers. Subject to the foregoing, all of the terms and provisions
of this Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
executors, heirs, personal representatives, successors and assigns,

(=) Counterparts. This Agreement may be executed in any number of counterparis and
delivered via facsimile or attachment to electronic mail, each of which when executed and delivered shall
b deemed to be an original and all of which counterparls taken together shall constitute but ong and the
same instrument.

(h} Remedies. Any Person having rights under any provision of this Agreement shall be
entitled to enforce their rights under this Agreement specifically to recover damages by rezson of any
breach of any provision of this Agreement and to exercise all other rights existing in their favor; provided
however the parties hereto stipulate that the remedies at law of any party hereto in the event of any default
or threatened default by any other party hereto in the performance of or compliance with the terms hereof
are not and will not be adequate and that, to the fullest extent permitted by law, such terms may be
specifically enforced (without posting a bend or other security) by a decree for the specific performance
thereof, whether by an injunction against vialation theresf or otherwise.

(i} Motices. Any notice, request, demand, waiver, consent, approval or other communication
which is required or permitted hereunder shall be in writing and shall be deemed given (i) on the date
established by the sender as having been deliversd personally, (i) on the date delivered by 5 private
courier as established by the sender by evidence obtained from the courier, (i) on the date sent by
facsimile, with confirmation of transmission, if sent during normal business hours of the recipient, or if
not, then on the next business day, or (iv) on the fifth day after the date mailed, by certified or registered
mail, return receipt requested, postage prepaid. Such communications, to be valid, must be addressed as
follows:

Ifto the Purchasers, to:
The address set forth in Schedule I
Ifto the Company, to:

EWeliness Healtheare Corporation

[]

or to such other address or to the attention of such person or persons as the recipient party has specified
by prior written notice to the sending party (or in the case of counsel, to such other readily ascertainable
business address as such counsel may hereafter maintain). If more than one method for sending notice as
set forth above 15 nsed, the carlicst notice date established as set forth above shall contral,

q} Governing Law, This Agreement shall be governed by and interpreted and enfoeced in
accordance with the Laws of the State of Nevada, without giving effect to any choice of Law or conflict
of Laws rules or provisions that would cause the application of the Laws of any jurisdiction other than the
State of Mevada,

{k) Mo Strict Construetion. The languape used in this Agreement shall be deetmed to be the
language chosen by the parties hereto to express their mutval intent, and no rule of strict construction
shall be applied against any party.

10




4} Business Days, [fany time period for giving notice or taking action hereunder expires on
a day which iz 2 Saturday, Sunday or legal holiday in the state in which the Company's chief executive
office is located, the time pericd shall automatically be extended to the business day immediately
following such Saturday, Sunday or legal holiday.

{m)  Descriptive Headings. The descriptive headings of this Agreement are inserted for
comvenience only and do not constitute a part of thiz Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement
an the day and year first above written.

PURCHASER:

Pebor Sl

If the Purchaser is an INDIVIDUAL, and if purchazed as JOINT TENANTS, as
TENANTS IN COMMOM, or as COMMUNITY PROPERTY:

Pelev Scho =

Print Name(s)

Signatore(s) of Purchaszer(s) gnature

= ;]utﬁ Zi Zéiﬁ

ate

If the Purchaser is a PARTMERSHIP, CORPORATION, LIMITED LIABILITY
COMPANY or TRUST:

Mame of Partnership,
Corporation, Limited
Liability Company or Trust

By:

Name:
Title:

Date

ignature Page to istration Rights Agreement
Si F Regi ion Rights A




Schedule
Purchasers

Purchaser Address

[Signature Page to Regiviration Rights Agresment]




THE SECURITIES REPRESENTED HERERY, INCLUDING THE SHARES ISSUAELE
UPON EXERCISE HEREOF, HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS
AND NEITHER THE SECURITIES NOR ANY INTEREST THEREIN MAY BE
OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNDER
SUCH ACT AND SUCH LAWS WHICH, IN THE OPINION OF COUNSEL FOR THE
ISSUER, 1S AVAILABLE.

$2,500,000 UNIT OFFERING - WARRANT AGREEMENT
No. 12

eWELLNESS HEALTHCARE CORPORATION

This Warrant Agreement (this “Agreement™) is dated as of March_, 2016 (the “lssus
Date™) and entered into by and between eWellness Healtheare Corporation, a company organized
under the [aws of State of Nevada and : ’ ether with its successors and assigns,
the “Warrant [Holder™). _

- g

WHEREAS, on _, 2016, the Company and the Warrant Helder entered into that
certain Subscription Agreement of even date herewith (the *Subscription Asreement™), pursuant
to which, the Warrant Holder, together with the other Purchasers agreed to purchase certain
Securities of the Company, including the Warrants evidenced by this Agreement;

WHEREAS, any words not specifically defined herein, shall have the meaning set forth

in the Subcription Agreement;

NOW, THEREFORE. in consideration of the mutual covenants set forth in this
Agreement and for other good and valuable consideration, the parties agree as follows:

1. Grant of Warrant. The Company hereby, upon the terms and subject to the
conditions of this Agreement, issues to the Warrant Holder a warrant {the “Warrant™) evidenced
by this Agreement to purchase up to Five Thousand (3,000) shares of Common Stock (the shares
of Common Stock issuable to the Warrant Holder hereunder {as such amount may be adjusted
pursuant to the terms hereof), the “Warrant Shares™) at an exercise price of $1.50 per share (as
such amount may be adjusted pursuant to the terms hereof, the “Exercise Price™). The Exercise
Price and the number of Warrant Shares for which the Warrant are exercisable shall be subject to
adjustment as described in Section 6.

5 Term and Termination of Warrant. The Warrant shall terminate on the third

{3rd) anniversary of the Issue Date (the “Expiration Date™),

3 Exercise of the Warrant.

(a) Exercise and Payment. The purchase rights represented by the Warrant
may be exercised by the Warrant Holder, in whele or in parl at any time following the date on
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which the Commission declares the Registration Statement effective (the "Excrcise Event Date™),
and at any time prior to the Expiration Date, the Holder may exercise this Warrant into shares of
the Company's Common Stock, by the surrender of the Warrant (together with a duly executed
notice of exercise in the form aftached hereto as Exhibit A) at the principal office of the
Company, and by the pavment to the Company, at the option of the Warrant Holder by

(i) wire transfer of immediately available funds, of an amount equal to
{A) the number of shares of Common Stock being purchased upon exercise of the Warrant
multiplied by {B) the then current Exercise Price (the “Warrant Price™);

(ify  If at any time after a date which shall be one hundred and eighty
{180) dawys after the Exercise Effective Date, there is no effective regisiration statement
registering, or no cwrent prospectus available for, the resale of the Warrant Shares by the
Warrant Holder, then this Warrant may also be exercised, in whole or in part, at such time by
means of a “cashless excrcise”, wherein the Warrant Holder may surrender to the Company that
number of Warrant Shares (or the right to receive such number of shares) having an aggregate
Fair Market Value at such time equal fo or greater than the Warrant Price for all shares then
being purchased {including those being surrendered); or

(iii)  any combination thereof.

For purposes of this Agreement, “Fair Market VaJue™ of a share as of a particular
date shall mean: (A) if the Common Stock is fraded on an exchange or the over-the-counter
market or otherwise quoted or reported on a national exchange, the average reponted closing
price for the five (5) trading days prior to the date of determination of fair market value, (B) if
conversion or exercise is simultanegus with an underwritten public offering of Common Stock
registered under the Securities Act of 1933, as amended, then the initial public offering price
{before deducting commissions, discounts or expenses) per share sold in such offer, and (C)
otherwise that price determined in good faith and in such reasonable manner as prescribed by a
majority of the Board.

{b) Stock Certificaies. In the event of the excrcize of all or any portion of the
Warrant, certificates for the Warrant Shares so purchased shall be deliversd to the Warrant
Holder by the Company at the Company’s own expensc within a reasonable time, which shall in
no event be later than five (3) days thereafter and, unless the Warrant has been fully exercised or
has expired, a new Warrant representing the Warrant Shares with respect to which the Warmant
shall not have been exercised shall be issued to the Warrant Holder within such time.

(c) Fractional Warrant Shares. No fractional Warrant Shares will be issued in
connection with any exercise hereunder, but instead the shares shall be rounded up to the nearest
whole share,

{d) Ownership Limitation. Motwithstanding the provisions of this Warrant, in
ne event shall this Warrant be exercisable to the extent that the issuance of Common Stock upon
the exercise hercof, after taking into account the Common Stock then owned by the Warrant
Holder and its affiliates, would result in the beneficial ownership by the Warrant Holder and its
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affiliates of more than 4.99% of the outstanding Commeon Stock of the Company. For purposes
of this paragraph, beneficial ownership shall be determined in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended.

4, Stock Fully Paid; Reservation of Warrant Shares. All of the Warrant Shares
issuable upon the exercise of the Warrant will, upon issuance and receipt of the Warrant Price for
such Warrant Shares, be duly authorized, validly issued. fully paid and nonassessable, and will
be free and clear of all taxes, liens, encumbrances and charges with respect to the issue.

5. Rivhts of the Warrant Helder. The Warrant Holder shall have no voting rights
as a siockholder or rights to dividends or other distributions with respect fo Warmrant Shares
subject to this Agreement until payment m full of the Warrant Price for Warrant Shares being
issued.

. Adjustment of Exercise Price and Number of Warrant Shares. The Exercise
Price and the number of Warrant Shares purchasable upon anv exercise of the Warrant shall be
subject to adjustment from time to time upon the occurrence of certain events described in this
Section 6.

{2)  Subdivision or Combination of Stock; Stock Dividend and Stock

Conversion.

{i) I the event the Company should at any time or from time to time
fix a record date for the effectuation of a split or subdivision of the outstanding shares of
Common Stock, or a record date for the determination of the holders of capital stock entitled to
receive a dividend or other distribution payable in Common Stock or other securities or rights
convertible into, or rights that entitle the holders of Common Stock to purchase, Common Stock
{hereinafier referred to as “Common Stock Equivalents™), without payment of any consideration
by such holders for the additional Common Stock or the Common Stock Equivalents (including
the additional Common Stock issuable upon conversion or exsrcise thereof), then, as of such
record date {or the date of such dividend distribution, split or subdivision if no record date is
fixed), () the Exercise Price of the Warrant Shares shall be appropriately decreased (but not
below the then par value per share of Commen Stock), or (2} the number of Warrant Shares shall
be increased mm proportion fo such increase of outstanding Common Stock and shares of
Commeoen Stock issuable with respect to Common Stock Equivalents,

(i) If the number of shares of Commen Stock outstanding at any time
after the Issue Date is decreased by a combination of the outstanding Common Stock, then, upon
the record date of such combination, (A) the Exercise Price shall be appropriately increased, or
(B) the number of Warrant Shares shall be decreased in proportion to such decrcase in
outstanding Common Stock,

{iii} The Company will not modify its certificate of incorporation or
effect any reorganization, recapitalization, transfer of assets, consclidation, merger, dissolution,
issug or sale of securities in & manner that negates or avoids the rights of the Warrant Holder 1o
exercise its rights hereunder, but will at all times assist in the carrying out of all the provisions of
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this Agreement and in the taking of all such actions as may be necessary or appropriate in order
to protect the Warrant Holder against impairment.

(ivi The foregoing provisions of Section 6(a) shall not apply with
regard to: (i) shares of Common Stock or standard options to purchase Common Stock to
directors, officers or emplovees of the Company in their capacity as such pursuant to a board
approved stock option plan; (i) shares of Common Stock issued upon the conversion or exercise
of Common Stock Equivalents (other than standard options to purchase Common Stock that are
covered by clause (i) above) issued prior to the lssue Date, provided that the conversion or
exercise (as the case may be) of any such Convertible Securify is made solely pursuant to the
conversion or exercise (as the case may be) provisions of such Convertible Security that were in
effect on the date immediately prior to the Issue Date, the conversion or exercise price of any
such Convertible Securities (other than standard options to purchase Common Stock covered by
clause (i} above) is not lowered, none of such Convertible Securities are (other than standard
options to purchase Common Stock covered by clause (i) above) (nor is any provision of any
such Convertible Securities) amended or waived in any manner (whether by the Company or the
holder thereof) to increase the number of shares issuable thereunder and none of the terms or
conditions of any such Convertible Securities (other than standard options to purchase Commen
Stock covered by clause (i} above) are otherwise materially changed or waived (whether by the
Company or the holder thereof) in any manner that adversely affects the Holder; (iii) the Notes;
(iv) the Motes Shares; and (v) shares of Common Stock in connection with mergers, acquisitions,
strategic licensing arrangements, strategic business partnerships or joint ventures, in each case
with non-affiliated third partics and otherwise on an arm’s-length basis, the purpose of which is
not to raise additional capital.

(b}  Motice of Adjustment. Promptly after adjustment of the Exercise Price or
any increase or decrease in the number of shares purchasable upon the exercise of the Warrant,
the Company shall give written notice in accordance with Section 11, The notice shall be signed
by an authorized officer of the Company and shall state the effective date of the adjustment and
the Exercise Price resulting from such adjustment and the increase or decrease, if any, in the
number of shares purchasable at such price upon any exercise of the Warrant, setting forth in
reasonable detail the method of caleulation and the facts upon which such calculation is based,

{c)  Other Motices. In the event that the Company shall propose at any time:
(i} to declare any dividend or distribution upon any class or series of capital stock, whether in
cash, property, stock or other securities (including, without limitation, pursuant to 2 split or
subdivizsion of the outstanding shares of capital stock); (ii) to effect any reclassification or
recapitalization of its capital stock outstanding involving a change in the capital stock; or (iii) to
merge or consolidate with or inte any other corporation, or to sell, lease or convey all or
substantially all of its property or busitess, or to liguidate, dissolve or wind up; then, in
connection with each such event, the Company shall mail to the Warrant Holder notice of such
transaction;

{A)  at least five (3) business days’ prior written notice in

accordance with Section 11 of the date on which a record shall be taken for such dividend or
distribution (and specifying the date on which the holder of the affected class or series of capital
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stock shall be entitled thersto} or for determining the rights to vote, il any, in respect of the
matters referred to in {e)(ii) and (c){iii) abowve; and

{(B)  in the case of the matters referred to in (c)(ii) and {c)(iii)
above, written notice of such impending transaction not later than ten (107 business days® prior to
any shareholders’ meeting called to approve such transaction, or ten (10) business days® prior to
the closing of such transaction, whichever is earlier, and shall also notify the Warrant Holder in
writing in accordance with Section 1] of the final approval of such transaction by the
stockholders of the Company (if such approval is required). The first of such notices shall
describe the terms and conditions of the impending transaction that are material to a holder of
Common Stock (as determined by the Board of Directors of the Company {the “Board™) in good
faith) and specify the date on which a holder of Comimon Stock shall be entitled to exchange his,
her or its Common Stock for securities or other property deliverable upon the nccurrence of such
event) and the Company shall therealler give such holder prompt notice of any changes in such
terms or conditions that are materdal to a holder of Common Stock {as determined by the Board
in good faith), The Company acknowledges that any record date must be set at a date that would
permit the Warrant Holder effectively to exereise its rights hereunder.

{d) Changes in Stock. In case ai any time prior to the Expiration Date, the
Company shall be a party to any fransaction (including, without limitation, a merger,
consolidation, sale of all or substantially all of the Company’s assets or recapitalization of its
capital stock) in which the previously outstanding shares of Commeon Stock shall be changed into
or exchanged for different securities of the Company or common stock or other securities of
another corporation or interests in a noncorporate entity or other property (including cash) or the
Company shall make a distribution on its shares of Common Stock, other than regular cash
dividends on its outstanding stock, or any combination of any of the loregoing (each such
transaction being herein called the “Transaction™ and the date of consummation of the
Transaction being herein called the “Consummation Date™), then as a condition of the
consummation of such Transaction, lawful and adegquate provisions shall be made so that the
Warrant Helder, upon the exercise hereof at any time on or after the Consummation Date and
prior to the Expiration Date, shall be entitled to receive, and this Agreement shall thereafter
represent the right to receive, in lisu of the Warrant Shares issuable upon such exercise prior to
the Consummation Date, the highest amount of securities or other property to which the Warrant
Holder would actually have been entitled as & stockholder upon the consummation of the
Transaction if the Warrant Holder had exercised the Warrant immediately prior thereto. The
provisions of this Section 8(d) shall similarly apply to successive Transactions.

7. Taxes. The Warrant Holder acknowledzes that upon exercise of the Warrant the
Warrant Holder may be deemned to have taxable income in respect of the Warrant and/or the
Warrant Shares. The Warrant Holder acknowledges that any income or other taxes due from it
with respect to the Warrant or the Warrant Shares issuable pursuant to the Warrant shall be the
Warrant Holder’s responsibility.

5. Reservation of Warrant Shares. From and after the Issue Date, the Company
shall at all times reserve and keep available for issue upon exercise of this Warrant such number

{HTW00024092; 135




of its authorized but unissued shares of Common Stock as will be sufficient to permit the
exercise in full of this Warrant,

9, Registration Rights. Subject to Section 3(a)(ii) above, the mitial Holder of this
Warrant (and cerfain assignees thereof) is entitled to the benefit of such registration rights in
respect of the Warrant Shares as are set forth in the Registration Rights Agreement dated as of
the date hereof by and among the Company and the investors listed on the execution page thereof
(the “Registration Rights Agreement™).

10.  Representations and Warranties. The representations and warranties of the
Warrant Ilolder set forth in Section 2 of the Subscription Agreement are true and correct as of
the lssue Date.

I1.  Nofices. All notices or other communications given or made hereunder shall be
in writing and shall be delivered or mailed by registered or certified mail, return receipt
requested, postage prepaid, or delivered by, facsimile or e-mail to Warrant Holder at the address
set forth in the Subscription Agreement and to the Company at the address set forth on the first
page of the Subscription Agreement, or at such other place as the Company may designate by
written notice to Subscriber,

12.  Transfer Restrictions,

{a) Legend. The Securities to be acguired by the Holder pursuant hereto, may
not be sold or transferred unless (A) such shares are sold pursuant to an effective registration
statement under the Securities Act, or (B) the Company or its transfer agent shall have been
furnished with an opinion of counsel (which opinion shall be in form, substance and scopo
customary for opinions of coursel in comparakle transactions) to the effect that the shares to be
sold or transferred may be sold or transferred pursuant to an exemption from such registration or
(C) such shares are sold or transferred pursuant to Rule 144 under the Securities Act {or a
successor rule) (“Rule 1447) or (D) such shares are sold or transferred outside the United States
in accordance with Rule 904 of Regulation § under the Securities Act, or (E) such shares are
transferred to an “affiliate” (as defined in Rule 144} of the Company who agrees to sell or
otherwise transfer the shares only in accordance with this Section 11. Except as otherwise
provided in this Warrant (and subject to the removal provisions set forth below), until such time
as the Securities issuable upon exercise of the Holder's Warrant have been registered under the
Act, otherwise may be sold pursuant to Rule 144 without any restriction as to the number of
securities as of a particular date that can then be immediately sold, each certificate for shares of
the Securities that has not been so included in an effective registration statement or that has not
been sold pursuant to an effective registration statement or an exemption that permits removal of
the legend, shall bear a legend substantially in the following form, as appropriate:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERELD UNDER THE UNITED STATES SECURITIES ACT OF 1933,
A5 AMENDED (THE “U.5. SECURITIES ACT"). THE HOLDER HEREOF,
BY PURCHASING SUCH SECURITIES, AGREES THAT SUCH
SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
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TRANSFERRED ONLY (A)TO TIHE CORPORATION, (B) OUTSIDE THE
UNITED STATES IN ACCORDANCE WITH RULE 904 OF REGULATION §
UNDER THE U.8, SECURITIES ACT, (C) WITHIN THE UNITED STATES
AFTER REGISTRATION OR IN ACCORDANCE WITH THE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS UNDER THE U.S.
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, IF
APPLICABLE, AND IN ACCORDANCE WITH AFPLICABLE STATE
SECURITIES LAWS, OR (D) WITHIN THE UNITED STATES IN A
TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER
THE 1.5, SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES
LAWS AND THE HOLDER HAS FPRIOR TCO SUCH SALE FURNISHED TO
THE CORPORATION AN OPFINION OF COUNSEL REASONABLY
SATISFACTORY TO THE CORPORATION,

(k) Removal of Legend. The legend set forth above shall be removed and the
Company shall issue to the Holder a new certificate therefor free of any transfer legend if (A) the
Company shall have received an opinion of counsel, in form, substance and scope customary for
opinions of counsel in comparable transactions, to the effect that a public sale or transfer of such
Securities may be made without registration under the Act and the shares are so sold or
transferred, (B) such Holder provides the Company with reasonable assurances that the
Securities (to the extent such securities are deemed to have been acquired on the same date) can
be sold pursuant to Rule 144 or (C) in the case of the Common Stock issuable upon exercise of
the Warrant, such security is registered for sale by the Holder under an effective registration
statement filed under the Act or otherwise may be sold pursuant to Rule |44 without any
resiriction as to the number of securities as of a particular date that can then be immediately sold.
The Company shall cause its counsel to issue a legal opinion promptly after the effective date of
any registration statement under the Act registering the resale of the Common Stock issuable
upon exercise of the Warrant if required to effect the removal of the legend hereunder.

13,  Governing Law. This Subscription Agreement and all amendments hereto shall
ke governed by and construed in accordance with the laws of the State of Nevada.

14.  Assionability. MNotwithstanding Section 12 hereofl subject to the transfer and
securities law restrictions set forth in this Agreement, the Warrant Holder may assign, convey or
transfer, in whole or in part, its rights under this Agreement and provide written notice to
Company of any such assignment, conveyance or transfer. Upon any iransfer, assignment,
pledge, hypothecation or other disposition of the Warrant or of any rights granted hereunder in
accordance with the terms of this Section 14, the Company shall if necessary issue or re-issue
warrant agreements reflecting the appropriate rights and entitlements of the Warrant Holder and
any transferee, assignes or pledgee after giving effect to such transfer, assignment or pledge.

[signatures on following page]
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IN WITNESS WHEREOF, the undersigned hereby execute this Agreement as of the day

and year first above written.

COMPANY:

eWELLMNESS HEALTHCARE CORPORATION

By:
Name: Douglas C

Title: Chairman

acLellan
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EXHIBIT A

NOTICE OF EXERCISE

T eWellness Healthcare Corporation
11825 Major Street
Culwver City, California
Attn:

1. The undersigned hereby elects to purchase shares of Commeon Stock,
par value $0.001 per share, of eWellness Healtheare Corporation pursuant to the terms of the
Warrant Agreement dated March _ , 2016, held by the undersigned, and tenders herewith
payment of the purchase price of such shares in full.

2. Please issue a certificate or certificates representing said shares of Common Stock
in the name of the undersigned or in such other name as is specified below:

{Name)

(Address)

(Signature)

Title:

(Date)
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