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Item 1.01 Entry into a Material Definitive Agreement

On June 21, 2018, eWellness Healthcare Corporation (the “Registrant”) executed an Equity Purchase Agreement (the “EPA”) with Triton Funds LP, an
institutional investor (“Triton” or the “Investor”) pursuant to which Triton will purchase up to One Million Five Hundred Thousand Dollars ($1,500,000) of the
Registrant’s common stock, par value $0.001 (the “Common Stock™), subject to the terms of the EPA, a copy of which is attached as Exhibit 10.22 hereto. In
connection with the execution of the EPA, the Registrant and Triton entered into a Registration Rights Agreement, also dated June 21, 2018 (the “RRA”), a copy of
which is attached as Exhibit 10.23 hereto. In addition, and as an inducement to Triton to enter into the EPA, the Registrant agreed to issue 1 million restricted
shares of Common Stock to Triton.

Pursuant to the terms of the EPA and subject to an effective registration statement that the Registrant expects to file with the SEC during the week of July
2, 2018, the Registrant shall have the right, but not the obligation, to direct the Investor, by its delivery to the Investor of a Capital Call Notice (as defined in the
EPA) from time to time, to purchase a number of shares of Common Stock, at a price equal to 75% of the lowest daily volume weighted average price of the
Common Stock during the five trading days prior to the closing date of each purchase of Common Stock subject to a Capital Call Notice. The EPA further provides
that the number of shares of Common Stock subject to any Capital Call Notice, plus any shares of Common Stock then owned by the Investor, shall not exceed the
Beneficial Ownership Limitation of 9.99% outstanding immediately after giving effect to the issuance of shares of Common Stock issuable pursuant to a Capital
Call Notice.

Item 8.01 Other Events

On February 14, 2017, the Registrant was served by a complaint filed by Rodney Schoemann (“Schoemann”) in the State of Louisiana, in which
Schoemann alleged that the Registrant was indebted to Schoemann under a series of promissory note underlying loans in the original principal amount of $75,500
(the “Notes™), of which $45,202 had been repaid by the Registrant. Notwithstanding the foregoing, Schoemann claimed in his lawsuit that, as a result of alleged
defaults and extensions of the Notes, the Registrant was indebted in the amount of $253,677 inclusive of interest and penalties at an effective rate exceeding 70%
per annum, far in excess of the maximum rate allowable either in Louisiana, where Schoemann resided, or in California where the Note was executed, and the
loans were made. In addition, Schoemann further claimed that he had the right to exercise warrants to acquire a total of 2.8 million shares of the Registrant’s
Common Stock at an adjusted conversion price of $0.005 per share.

The asserted as affirmative defenses that: (i) Schoemann is not a licensed lender in the State of California, where the loans were made and the $75,500
was deposited and therefore was not permitted under California law to make loans in California; (ii) the interest rate Schoemann is seeking to collect is usurious
and therefore interest claimed in the lawsuit is neither collectible nor enforceable; and (iii) the warrants were void and evidenced the usurious nature of the loans in
violation of the applicable laws of the States of California and Louisiana. The Registrant and its counsel were of the opinion that the Schoemann suit was wholly
without merit and furthermore filed a motion that the action should be removed from Louisiana state court to the United States Federal District Court in Baton
Rouge, LA, where California law should be applied.

On June 20, 2018, the Registrant and Schoemann entered into a Settlement Agreement pursuant to which Schoemann’s complaint and all claims sought
by Schoemann, including all monies, penalties and warrants, were dismissed with prejudice and, in consideration, the Registrant agreed to issue to Schoemann a
total of 4 million shares of Common Stock (the “Settlement Shares”), subject to the following conditions: (i) the Settlement Shares are to be held at a brokerage
firm designated by the Registrant; (ii) 2,709,444 of the Settlement Shares shall be immediately tradeable under SEC Rule 144, but subject at all times to a daily
trading limit of 25,000 Settlement Shares per day; and (iii) the remaining 1,290,556 Settlement Shares shall be subject to a 180-day holding period and are also, at
all times, subject to a daily trading limit of 25,000 Settlement Shares per day.




Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit No. Description

10.22 Equity Purchase Agreement dated June 21. 2018, filed herewith.
10.23 Registration Rights Agreement dated June 21, 2018, 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.

Dated: July 2, 2018
eWellness Healthcare Corporation

By: /s/ Darwin Fogt

Name: Darwin Fogt
Title: Chief Executive Officer




EQUITY PURCHASE AGEEEMENT

This equity purchase agreement is entered mito as of June 21, 2018 (this “Agreement™), by
and between EWELILNESS HEAT THCARE CORP, a Nevada corporation (the “Company™), and
TRITON FUNDS LP, a Delaware limited partnership (the “Tnvestor™).

WHEREAS, the parties desire that. upon the terms and subject to the conditions contained
herein, the Company shall issue and sell to the Investor. from time to time as provided herein. and
the Investor shall purchase up to One Million Five Hundred Thousand Dollars ($1,500,000) of the
Company’s Common Stock (as defined below);

NOW, THEREFORE, the parties hereto agree as follows:

ARTICIEI
CERTAIN DEFINITIONS

Section 1.1  DEFINED TERMS Asusedin this Agreement, the following terms
shall have the following meanmngs specified or indicated (such meanings to be equally applicable
to both the sinpular and plural forms of the terms defined):

“Apgreement” shall have the meaning specified m the preamble hereof

“Bankmptcy Law™ means Title 11, U.S. Code, or any similar federal or state law for the
relief of debfors.

&L

Capital Call” shall mean the right of the Company fo require the Investor to purchase
shares of Common Stock, subject to the terms and conditions of this Agreement.

“Capital Call Notice™ shall mean a written notice, substanfially in the form of Exlubit A
hereto, to Investor setting forth the Capital Call Shares which the Company intends to reguire
Investor to purchase pursuant to the terms of this Agreement.

“Capital Call Shares™ shall mean all shares of Commeon Stock issued. or that the Company
shall be entitled to issue, per applicable Capital Call Nofice in accordance with the terms and
conditions of this Agreement.

“Claim Notice™ shall have the meaning specified in Section 9.3(a).

“Clearing Costs™ shall mean all of the Investor s broker and Transfer Agent fees. excluding
COMMISSions.

“Clearing Date™ shall be the date on which the Investor recetves the Capital Call Shares
as DWAC Shares i 1fs brokerage account.

“Closing” shall mean one of the closings of a purchase and sale of shares of Common
Stock pursuant to Section 2.3.

Exhibit 10.22




“Closing Certificate™ shall mean the closing certificate of the Company in the form of
Exhibit B hereto.

&K,

Closing Date™ shall mean the date that 15 six () Trading Days after the Clearing Date.

“Commitment Amount”™ shall mean One Million Five Hundred Thousand Dollars
($1.500,000).

“Commitment Period” shall mean the period commencing on the Execution Date and
ending on the earlier of (1) the date on which the Investor shall have purchased Capital Call Shares
pursuant to this Agreement equal to the Commtment Amount, (11) December 31, 2018, or (1i11)
wriften notice of fermination by the Company to the Investor upon a material breach of this
Agreement by Investor.

“Common Stock™ shall mean the Company’s common stock. $0.001 value per share. and
any shares of any other class of common stock whether now or hereafter authorized, having the
right to participate in the distribution of dividends (as and when declared) and assets (upon
liquidation of the Company).

“Common Stock Equivalents™ means any securities of the Company or the Subsidiaries
which would entitle the holder thereof to acquire at any time Common Stock, including, without
limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time
convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof fo
receive, Common Stock

“Company” shall have the meaning specified in the preamble to this Agreement.

“Custodian™ means any receiver, trustee, assignee, liquidator or similar official under any
Bankmptey Law.

“Damages” shall mean any loss, claim, damage. liability, cost and expense (inchuding
without limitation reasonable attorneys’ fees and disbursements and costs and expenses of expert
witnesses and investigation).

Dispute Period™ shall have the meaning specified in Section 9 3(a).

“DTC” shall mean The Depository Trust Companyv, of any successor performing
substantially the same function for the Company.

“DTCTFAST Program™ shall mean the DTC's Fast Automated Securities Transfer
Program

“DWAC™ shall mean Deposit Withdrawal at Custodian as defined by the DTC.

“DWAC Fligible” shall mean that (a) the Common Stock 15 eligible at DTC for full services
pursuant fo DTC's Operational Amangements. including, without limitation, transfer through
DTC s DWAC system. (b) the Company has been approved (without revocation) by the DTC's
underwriting department, (c) the Transfer Agent is approved as an agenf in the DTC/FAST




Program, (d) the Capital Call Shares are otherwise eligible for delivery via DWAC, and (e) the
Transfer Agent does not have a policy prohibiting or linuting delivery of the Capital Call Shares,
as applicable, via DWAC.

“DWAC Shares™ means shares of Common Stock that are (1) issued in electronic form, (i)
freely tradable and transferable and without restriction on resale and (iif) timely credited by the
Company to the Investor’s or its designee’s specified DWAC account with DTC under the
DTCTFAST Program. or any similar program hereafter adopted by DTC performing substantially
the same fonction:

“Exchange Act™ shall mean the Securities Exchange Act of 1934, as amended. and the mles
and regulations pronmilgated thereunder.

“Exchange Cap™ shall have the meamng set forth in Section 7.1(c).
“Execution Date” shall mean the date of this Agreement.

“FINEA” shall mean the Financial Industry Regulatory Authorify, Inc.
“Indemmnified Party™ shall have the meaning specified in Section 9.2.
“Indemmnifying Party™ shall have the meaming specified in Section 9.2.
“Indemnity Notice™ shall have the meaning specified in Section 9.3(e).

“Tnvestment Amount™ shall mean the Capital Call Shares referenced in the Capital Call
Notice nmltiplied by the Purchase Price.

“Investor” shall have the meaning specified in the preamble to this Agreement.

“Lien” means a lien, charge, pledge, security interest, encumbrance, right of first refusal,
preemptive right or other restriction.

“Material Adverse Effect™ shall mean any effect on the business. operations. properties,
or financial condition of the Company and the Subsidiaries that is material and adverse to the
Company and the Subsidiaries and/or any condition. circumstance, or situation that would prohibit
or otherwise materially interfere with the ability of the Company to enter into and perform ifs
obligations under any Transaction Document.

“Person” shall mean an individual. a corporation a partnership, an associafion, a frust or
other entity or orgamzation, mchiding a government or political subdivision or an agency or
wnstrumentality thereof

“Principal Market™ shall mean any of the national exchanges (i.e. NYSE, NYSE AMEI
Nasdaq). or principal quotation systems (1.e. OTCQX, OTCQB, OTC Pink. the OTC Bulletin
Board), or other principal exchange or recognized quotation system which is at the fune the
principal trading platform or market for the Common Stock.




“Purchase Price”™ shall be 75% of the lowest daily volnme weighted average price of the
Common Stock the five Trading Davs prior fo the Closing Date.

“Regstration Statement™ shall have the meaning specified in Section 6.3.
“Regulation D™ shall mean Regulation D prommlgated nunder the Securities Act.

“Bule 144” shall mean Fule 144 under the Securities Act or any sinular provision then in
force under the Securities Act.

“SEC” shall mean the United States Securifies and Exchange Commission.
“5EC Documents™ shall have the meaning specified in Section 4.5,
“Securities” mean the Capital Call Shares.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Short Sales™ shall mean all “short sales™ as defined in Rule 200 of Regulation SHO under
the Exchange Act.

“Subsidiary” means any Person the Company wholly-owns or confrols, or in which the
Company, directly or indirectly, owns a majority of the voting stock or similar voting interest, in
each case that would be disclosable pursuant to Item 601(b)(21) of Regulation S-K promulgated
under the Securities Act.

“Third Partv Claim” shall have the meaning specified in Section @.3(a).
“Trading Day™ shall mean a day on which the Principal Market shall be open for business.

“Transaction Documents™ shall mean this Agreement and all schedules and exhibits hereto
and thereto.

“Transfer Apent™ shall mean the current transfer agent of the Company, and any successor
transfer agent of the Company.

ARTICLETT
PURCHASE AND SALE OF COMMON STOCK

Section 2.1 CAPITAT CATLS Upon the terms and conditions set forth herein
(including, withowt limitation the provisions of Article VII), the Company shall have the right,
but not the obligation, to direct the Investor, by its deliverv to the Investor of a Capital Call Notice
from time fo time, to purchase Capital Call Shares provided that the amount of Capital Call Shares
shall not exceed the Beneficial Ownership Limitation set forth in Section 7.1(g).

Section2.2 MECHANICS

(a) CAPITAL CALIL NOTICE. At any time and from time to time
during the Commitment Pericd, except as provided in this Agreement. the Company may deliver




a Capital Call Nofice to Investor, subject to satisfaction of the conditions set forth in Section 7.2
and otherwise provided herem. The Company shall deliver the Capital Call Shares as DWAC
Shares to the Investor alongside the Capital Call Notice.

(t) DATE OF DELIVERY OF CAPITAT CAIL NOTICE. A Capital
Call Notice shall be deemed delivered on (i) the Trading Diay it is received by email by the Investor
if such notice is received on or prior to 8:30 am. New York fime or (i1} the immediately succeeding
Trading Day if it is received by email after 8:30 am New York time on a Trading Day or at any
time on a day which is not a Trading Day.

Section23 CLOSINGS The Closing of a Capital Call shall occur six (6)
Trading Days following the Clearing Date. whereby the Investor, shall deliver the Investment
Amount, by wire transfer of immediately available funds to an account designated by the
Company. In addition, on or prior to such Closing, each of the Company and the Investor shall
deliver to each other all documents, instruments and writings required to be delivered or reasonably
requested by either of them pursuant to this Agreement in order to implement and effect the
transactions contemplated herein.

ARTICLE IT
REPRESENTATIONS AND WARRANTIES OF INVESTOR

The Investor represents and warrants to the Company that:

Section 3.1 INTENT. The Investor is entering info this Agreement for its own
account and the Investor has no present arrangement (whether or not legally binding) at any time
to sell the Securities to or through any Person in vielation of the Securities Act or any applicable
state securities laws: provided however. that the Investor reserves the right to dispose of the
Securifies at any time in accordance with federal and state securities laws applicable to such
disposition.

Section3.2 NO LEGAL ADVICE FROM THE COMPANY. The Investor
acknowledges that it has had the opporhmuty fo review this Agreement and the fransactions
confemplated by this Agreement with 1ts own legal counsel and mvestment and tax advisors. The
Investor 15 relying solely on such counsel and advisors and not on any statements or representations
of the Company or any of ifs representatives or agents for legal tax or investment advice with
respect to this investment. the transactions confemplated by this Agreement or the securities laws
of any jurisdiction

Section3.3 ACCREDITED INVESTOR. The Investor is an accredited investor
as defined in Rule 501(a)(3) of Regulation D, and the Investor has such experience in business and
financial matters that it is capable of evaluating the merits and risks of an investment in the
Securities. The Investor acknowledges that an investment in the Securities is speculative and
involves a high degree of risk.

Section 34 AUTHORITY. The Investor has the requisite power and anthority
to enter info and perform its obligations under the Transaction Documents and to consummate the
transactions contemplated hereby and thereby. The execution and delivery of the Transaction
Documents and the consummation by it of the transactions contemplated hereby and thereby have




been duly authorized by all necessary action and no further consent or authonzation of the Investor
1s regquired. The Transaction Documents to which it 15 a party has been duly executed by the
Investor, and when delivered by the Investor in accordance with the terms hereof. will constifute
the valid and binding obligation of the Investor enforceable against it in accordance with its ferms,
subject to applicable bankruptcy, insolvency, or similar laws relating to, or affecting generally the
enforcement of creditors’ rights and remedies or by other equitable principles of general
application.

Section 3.5 NOT AN AFFILIATE. The Investor is not an officer. director or
“affiliate” (as that term is defined in Rule 405 of the Secunties Act) of the Company.

Section 3.6 ORGANIZATION AND STANDING. The Investor is an entify
duly incorporated or formed, validlv existing and in good standing under the laws of the
jurisdiction of its incorperation or formation with full nght, corporate, partnership, limited liability
company or similar power and authority to enfer info and to consummate the fransactions
contemplated by the Transaction Documents.

Section 3.7 ABSENCE OF CONFLICTS The execution and delivery of the
Transaction Documents, and the consummation of the fransactions contemplated hereby and
thereby and comphance with the requirements hereof and thereof. will not (a) violate any law, rule,
regulation, order, writ, judgment. injunction decree or award binding on the Investor, (b) violate
any provision of any indenture, mstrument or agreement to which the Investor 15 a party or is
subject, or by which the Investor or any of ifs assets 15 bound, or conflict with or constifute a
material default thereunder, (c) result in the creation or imposttion of any lien pursuant to the terms
of any such indenfure, instrument or agreement, or constitute a breach of any fiduciary duty owed
by the Investor fo any third party, or (d) require the approval of any third-party (that has not been
obtained) pursuant to any material contract, instrument, agreement, relationship or legal obligation
to which the Investor is subject or to which any of its assets, operations of management may be
subject.

Section 3.8 DISCLOSURE: ACCESS TO INFORMATION. The Investor had
an opporfunity to review copies of the SEC Documents filed on behalf of the Company and has
had access to all publicly available information with respect to the Company.

Section 3.9 MANNER OF SATF At no time was the Investor presented with
or solicited by or through any leaflet, public promotional meeting, television advertisement or any
other form of general solicitation or advertising.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants fo the Investor that, except as disclosed in the SEC
Documents or except as set forth in the disclosure schedules hereto:

Section4.1 ORGANIZATION OF THE COMPANY. The Company and each
of the Subsidiaries is an entity duly incorporated or otherwise organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation or organization with the
requisite power and authority to own and use its properties and assets and to carry on its business




as currently conducted. Neither the Company nor any Subsidiary is in violation nor default of any
of the provisions of its respective certificate or arficles of incorporation. bylaws or other
organizational or charter documents. Each of the Company and the Subsidiaries 1s duly qualified
to conduct business and is in good standing as a foreign corporation or other entity in each
jurisdiction in which the nature of the business conducted or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing. as the case
may be, could not have or reasonably be expected to result in a Material Adverse Effect and no
proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or seeking
to revoke, limit or curtail such power and authority or qualification.

Section4.2 AUTHORITY. The Company has the requisite corporate power and
authority fo enter into and perform its obligations under the Transaction Diocuments. The execution
and delivery of the Transaction Documents by the Company and the consummation by it of the
transactions contemplated hereby and thereby have been duly authorized by all necessary
corporate action and no further consent or authorization of the Company or its Board of Directors
or stockholders is required. The Transaction Documents have been duly executed and delivered
by the Company and constitutes a valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, except as such enforceability may be limited by
applicable bankruptcy. insolvency. or similar laws relating to, or affecting generally the
enforcement of, creditors” rights and remedies or by other equitable principles of general
application.

Section4 3 CAPITATIZATION. As of the date hereof. the authorized capital
stock of the Company consists of 400,000,000 shares of Common Stock. par value of $0.001 per
share. of which approximately 148447 813 shares of Common Stock are 1ssued and oufstanding.
Except as set forth on Schedule 4 3. the Company has not issued any capital stock since its most
recently filed periodic report under the Exchange Act, other than pursuant to the exercise of
employee stock options under the Company’s stock option plans, the issuance of shares of
Common Stock to employees pursuant to the Company’s employee stock purchase plans and
pursuant to the conversion and/or exercise of Common Stock Equivalents outstanding as of the
date of the most recently filed periodic report under the Exchange Act. No Person has any right of
first refusal. preemptive right. right of participation, or any similar right to participate in the
transactions confemplated by the Transaction Documents. Except as set forth on Schedule 4.3 and
except as a result of the purchase and sale of the Securities, there are no outstanding options,
warrants, scrip rights to subscribe to, calls or commitments of any character whatsoever relating
to, or securities, rights or obligations convertible info or exercisable or exchangeable for. or giving
any Person any right to subscribe for or acquire any shares of Common Stock, or contracts,
commitments, understandings or arrangements by which the Company or any Subsidiary is or may
become bound fo issue additional shares of Common Stock or Common Stock Equivalents. The
issuance and sale of the Securities will not obligate the Company to 155ue shares of Commeon Stock
or other securities to any Person (other than the Investor) and will not result in a right of any holder
of Company securities fo adjust the exercise, conversion, exchange or reset price under any of such
securities. There are no stockholders agreements, voting agreements or other similar agreements
with respect to the Company’s capital stock to which the Company is a party or, to the knowledge
of the Company, between or among any of the Company’s stockholders.




Section 4.4 LISTING AND MAINTENANCE REQUIRFMENTS  The
Common 5Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act. and the
Company has taken no action designed to, or which to its knowledge is likely to have the effect
of, terminating the registration of the Common Stock under the Exchange Act nor has the Company
received any notification that the SEC is confemplating terminating such registration The
Company has not, in the twelve (12) months preceding the date hereof received notice from the
Principal Marlket on which the Common Stock is or has been listed or quoted to the effect that the
Company is not in compliance with the listing or maintenance requirements of such Principal
Market. The Company is and has no reason to believe that it will not in the foreseeable future
continue to be, in compliance with all such listing and maintenance requirements.

Section4.5 SEC DOCUMENTS: DISCLOSURE. Except as set forth on
Schedule 4.5 the Company has filed all reports, schedules, forms, statements and other documents
required to be filed by the Company under the Securities Act and the Exchange Act, including
pursuant to Section 13(a) or 15(d) thereof, for the one (1) year preceding the date hereof {or such
shorter period as the Company was required by law or regulation to file such material) (the
foregoing materials, including the exhibits thereto and documents incorporated by reference
therein. being collectively referred to herein as the “SEC Documents™) on a fimely basis or has
received a valid extension of such time of filing and has filed any such SEC Documents prior to
the expiration of any such extension. As of their respective dates, the SEC Documents complied
in all material respects with the requirements of the Securities Act and the Fxchange Act. as
applicable, and other federal laws, rules and regulations applicable to such SEC Documents. and
none of the SEC Documents when filed contained any untrue statement of a material fact or
omifted to state a material fact required to be stated therein or necessary in order to make the
statements therein. in light of the circumstances under which they were made, not misleading. The
financial statements of the Company included in the SEC Documents comply as to form and
substance in all material respects with applicable accounting requirements and the published mles
and regulations of the SEC or other applicable miles and regulations with respect thereto. Such
financial statements have been prepared in accordance with generally accepted accoumnting
principles applied on a consistent basis during the periods involved (except (a) as may be otherwise
indicated i such financial statements or the notes therefo or (b) m the case of unaudited inferim
statements, to the extent they may not include footnotes or may be condensed or summary
statements) and fairly present in all matenial respects the financial position of the Company as of
the dates thereof and the results of operations and cash flows for the periods then ended (subject,
1n the case of unandited statements, to normal immaterial year-end audit adjustments). Except
with respect to the materal ferms and conditions of the transactions contemplated by the
Transaction Documents, the Company confirms that neither it nor any other Person acting on its
behalf has provided the Investor or its agents or counsel with any information that it believes
constifutes or might constitute material, non-public information The Company understands and
confirms that the Investor will rely on the foregoing representation in effecting transactions in
securities of the Company.

Section4.6 WALID ISSUANCES. The Securities are duly authorized and,
when issued and paid for in accordance with the applicable Transaction Documents, will be duly
and wvalidly issued, fully paid, and non-assessable, free and clear of all Liens imposed by the
Company other than restrictions on transfer provided for in the Transaction Documents.




Section4.7 NO CONFLICTS. The execution delivery and performance of the
Transaction Documents by the Company and the consummation by the Company of the
transactions contemplated hereby and thereby, including without limitation the issuance of the
Capital Call Shares, do not and will not: (a) result in a violation of the Company’'s or any
Subsidiary’s certificate or articles of incorporation, by-laws or other organizational or charter
documents, (b) conflict with, or constitufe a material default (or an event that with notice or lapse
of time or both would become a material defanlt) under, resulf in the creation of any Lien upon
any of the properties or assets of the Company or any Subsidiary, or give fo others any rights of
termunation, amendment. acceleration or cancellation of, any agreement. indenture, instrument or
any “lock-up™ or similar provision of any underwriting or similar agreement to which the Company
or any Subsidiary is a party. or (c) result in a violation of any federal state or local law, rule,
regulation, order, judgment or decree (including federal and state securities laws and regulations)
applicable to the Company or any Subsidiary or by which any property or asset of the Company
or any Subsidiary is bound or affected (except for such conflicts, defaults. terminations
amendments, accelerations, cancellations and violations as would not, individually or in the
aggregate. have a Material Adverse Effect) nor is the Company otherwise in violation of conflict
with or in default wnder any of the foregoing. The tusiness of the Company is not being conducted
in violation of any law. ordinance or regulation of any governmental entity, except for possible
violations that either singly or in the aggregate do not and will not have a Material Adverse Effect.
The Company 1s not required under federal state or local law, rule or regulation to obtamn any
consent, authorization or order of or make any filing or registration with, any court or
governmental agency in order for if to execute, deliver or perform any of 1ts obligations under the
Transaction Documents (other than any SEC, FINRA or state secunfies filings that may be
required to be made by the Company subsequent to any Closing or any registration statement that
may be filed pursuant hereto). provided that, for purposes of the representation made in this
sentence, the Company is assuming and relying upon the accuracy of the relevant representations
and agreements of Investor herein.

Section4.8 NO MATFRIAT ADVFRSE CHANGE No event has occurred
that would have a Matenial Adverse Effect on the Company that has not been disclosed in

subsequent SEC filings.

Section 4.9 LITIGATION AND OTHER PROCEEDINGS.  Except as
disclosed in the SEC Documents or as set forth on Schedule 4.9, there are no actions, suits,
investigations, inquiries or proceedings pending or, to the kmowledge of the Company, threatened
against or affecting the Company. any Subsidiary or any of their respective properties. nor has the
Company received any written or oral nofice of any such action, suit. proceeding. inguiry or
investigation. which would have a Material Adverse Effect. No judgment, order, writ. injunction
or decree or award has been issued by or. to the knowledge of the Company. requested of any
cout, arbitrater of governmental agency which would have a Material Adverse Effect. There has
not been. and to the knowledge of the Company. there is not pending or contemplated. any
investigation by the SEC involving the Company. any Subsidiary or any current or former director
or officer of the Company or any Subsidiary.

Section 4.10 REGISTRATION RIGHTS. Except as set forth on Schedule 4.10,
no Person (other than the Investor) has any right to cause the Company to effect the registration
under the Securities Act of any securities of the Company or any Subsidiary.




ARTICLEV
COVENANTS OF INVESTOR

Section 5.1 COMPIIANCE WITH TAW: TRADING IN SECURITIES. The
Investor’s trading activities with respect to shares of Common Stock will be in compliance with
all applicable state and federal securities laws and regulations and the mules and regulations of
FINEA and the Principal Market.

Section 5.2 SHORT SATES AND CONFIDENTIATITY Neither the Investor,
nor any affiliate of the Investor acting on its behalf or pursuant fo any understanding with it. will
execute any Short Sales during the period from the date hereof to the end of the Commutment
Period. For the purposes hereof. and in accordance with Regulation SHO, the sale after delivery
of a Capital Call Notice of such number of shares of Common Stock reasonably expected to be
purchased under a Capital Call Notice shall not be deemed a Short Sale. The Investor shall, until
such time as the transactions contemplated by the Transaction Documents are publicly disclosed
by the Company in accordance with the terms of the Transaction Documents, maintain the
confidentiality of the existence and terms of this transaction and the information included in the
Transaction Documents.

ARTICLE VI
COVENANTS OF THE COMPANY

Section 6.1 LISTING OF COMMON STOCE The Company shall promptly
secure the listing of all of the Capital Call Shares o be i1ssued to the Investor hereunder on the
Principal Market (subject to official notice of 1ssuance) and shall use commercially reasonable best
efforts to maintain so long as any shares of Common Stock shall be so listed, the listing of all such
Capital Call Shares from time to fime 1ssuable hereunder. The Company shall use its commercially
reasonable efforts fo continue the listing and trading of the Common Stock on the Principal Market
(including, without inutation maintaining sufficient net tangible assefs) and will comply in all
respects with the Company’'s reporting, filing and other obligations under the bylaws or rules of
FINRA and the Principal Market.

Section 6.2 INTENTIONATILY OMITTED.

Section 6.3 FILING OF CURRENT REPORT AND REGISTRATION
STATEMENT. The Company agrees that it shall file a Current Report on Form 8-E_ including
the Transaction Documents as exhibits thereto, with the SEC within the time required by the
Exchange Act, relating to the transactions confemplated by, and describing the material ferms and
condifions of, the Transaction Documents (the “Current Report™). The Company shall permit the
Investor to review and comment upon the final pre-filing draft version of the Current Report at
least two (2) Trading Days prior to its filing with the SEC, and the Company shall give reasonable
consideration to all such comments. The Investor shall use ifs reasonable best efforts to comment
upon the final pre-filing draft version of the Current Report within one (1) Trading Day from the
date the Investor receives it from the Company. The Company shall also file with the SEC, within
thirty (30) calendar days from the date hereof. a new registration statement (the “Registration
Statement™) covering only the resale of the Capital Call Shares.




ARTICLE VII
CONDITIONS TO DELTVERY OF
CAPITAL CALL NOTICES AND CONDITIONS TO CLOSING

Section 7.1 CONDITIONS PRECEDENT TO THE RIGHT OF THE
COMPANY TO ISSUE AND SELL CAPITAT CAIL SHARFES. The right of the Company to
issue and sell the Capital Call Shares to the Investor is subject to the satisfaction of each of the
conditions set forth below:

(a) ACCURACY OF INVESTOR'S REPRESENTATIONS AND
WARRANTIES. The representations and warranties of the Investor shall be true and correct in
all material respects as of the date of this Agreement and as of the date of each Closing as though
made at each such time.

(b) PERFORMANCE BY INVESTOR. Investor shall have performed,
satisfied and complied in all respects with all covenants, agreements and conditions required by
this Apreement to be performed, satisfied or complied with by the Investor at or prior to such
Closing.

(c) PRINCIPAL MAREFT REGUTATION The Company shall not
issiie any Capital Call Shares, and the Investor shall not have the right to receive any Capital Call
Shares, if the issuance of such Capital Call Shares would exceed the aggregate number of shares
of Common Stock which the Company may issue without breaching the Company’s obligations
vnder the miles or regulations of the Principal Market (the “Exchange Cap™).

Section 7.2 CONDITIONS PRECEDENT TO THE OBLIGATION OF
INVESTOR TO PURCHASE CAPITAT CATIL SHARES The obligation of the Investor
hereunder to purchase Capital Call Shares is subject to the safisfaction of each of the following
conditions:

(a) EFFECTIVE REGISTREATION STATEMENT. The Registration
Statement, and any amendment or supplement thereto, shall remain effective for the resale by the
Investor of the Capital Call Shares and (1) neither the Company nor the Investor shall have received
notice that the SEC has issued or infends to issue a stop order with respect to such Registration
Statement or that the SEC otherwise has suspended or withdrawn the effectiveness of such
Registration Statement, either temporarily or permanently, or intends or has threatened to do so
and (i) no other suspension of the use of, or withdrawal of the effectiveness of, such Registration
Statement or related prospectus shall exist.

(b) ACCURACY OF THE COMPANY'S REPRESENTATIONS
AND WARRANTIES  The representations and warranties of the Company shall be true and
correct in all material respects as of the date of this Agreement and as of the date of each Closing
(except for representations and warranties specifically made as of a particular date).

(c) PERFORMANCE BY THE COMPANY. The Company shall have
performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by this Agreement to be performed. safisfied or complied with by the
Company.




(d) NO INJUNCTION. No statute, rule, regulation. executive order,
decree, ruling or injunction shall have been enacted, entered, promulgated or adopted by any court
or governmental authority of competent jurisdiction that prolibits or directly and matenially
adversely affects any of the transactions contemplated by the Transaction Documents, and no
proceeding shall have been commenced that may have the effect of prohibiting or materially
adversely affecting any of the transactions contemplated by the Transaction Documents.

(e) ADVERSE CHANGES. Since the date of filing of the Company’s
most recent SEC Document, no event that had or is reasonably likely to have a Material Adverse
Effect has occurred.

(ffi NO SUSPENSION OF TRADING IN OR DELISTING OF
COMMON STOCE. The trading of the Common Stock shall not have been suspended by the
SEC, the Principal Market or FINRA, or otherwise halted for any reason, and the Common Stock
shall have been approved for listing or quotation on and shall not have been delisted from the
Principal Market. In the event of a suspension, delisting. or halting for any reason, of the trading
of the Common Stock, as contemplated by this Section 7.2(f), the Investor shall have the right to
return to the Company any amount of Capital Call Shares associated with such Capital Call, and
the Investment Amount with respect to such Capital Call shall be reduced accordingly.

(g BENEFICIAL OWNERSHIP LIMITATION. The number of
Capital Call Shares then to be purchased by the Investor shall not exceed the number of such shares
that, when aggregated with all other shares of Comumen Stock then owned by the Investor
beneficially or deemed beneficially owned by the Investor, would result in the Investor owning
more than the Beneficial Ownership Limitation {as defined below), as determined in accordance
with Section 16 of the Exchange Act and the regulations prommlgated thereunder. For purposes of
this Section 7.2{g). in the event that the amount of Common Stock outstanding. as deternuned mn
accordance with Section 16 of the Exchange Act and the regulations promulgated thereunder, is
greater on a Closing Date than on the date upon which the Capital Call Notice associated with such
Closing Date 1s given, the amount of Common Stock outstanding on such Closing Date shall
govern for purposes of determining whether the Investor, when aggregating all purchases of
Common Stock made pursuant to this Agreement, would own more than the Beneficial Ownership
Limitation following such Closing Date. The “Beneficial Ownership Limitation™ shall be 9.99%
of the number of shares of the Common Stock outstanding inmmediately after giving effect to the
issnance of shares of Commeon Stock issuable pursuant to a Capital Call Notice.

(h)  PRINCIPAL MARKFT REGULATION. The issuance of the
Capital Call Shares shall not exceed the Exchange Cap.

(i) NOENOWLEDGE The Company shall have no kmowledge of any
event more likely than not to have the effect of causing the Registration Statement to be suspended
or otherwise ineffective (which event is more likely than not to occur within the fifteen (15)
Trading Days following the Trading Dav on which such Capital Call Notice is deemed delivered).

i) NO VIOLATION OF SHARFHOILDER APPROVAL
REQUIREMENT. The issuance of the Capital Call Shares shall not violate the sharcholder
approval requirements of the Principal Market.




(ky OFFICER'S CERTIFICATE. On the date of delivery of each
Capital Call Notice, the Investor shall have received the Closing Certificate executed by an
executive officer of the Company and to the effect that all the conditions to such Closing shall
have been satisfied as of the date of each such certificate.

(L DWAC ELIGIBLE The Common Stock nmst be DWAC Eligible
and not subject to a “DTC chall ™

im) SEC DOCUMENTS. All reports, schedules, registrations. forms,
statements. information and other documents required fo have been filed by the Company with the
SEC pursuant to the reporting requirements of the Exchange Act shall have been filed with the
SEC within the applicable time peniods prescribed for such filings under the Exchange Act.

ARTICLE VIII
LEGENDS

Section 8.1 NO RESTRICTIVE STOCK LEGEND. No restrictive stock legend
shall be placed on the share certificates representing the Capital Call Shares.

Section 8.2 INVESTOR'S COMPLIANCE Nothing in this Article VIII shall
affect in any way the Investor's obligations hereunder to comply with all applicable securities laws
upen the sale of the Common Stock.

ARTICLEIX
NOTICES: INDEMNIFICATION

Section 9.1 NOTICES. Allnotfices, demands, requests. consents, approvals, and
other commumications required or permitted hereunder shall be in writing and, unless otherwise
specified herein shall be {a) personally served, (b) deposited in the mail, registered or certified,
refurn receipt requested, postage prepaid, (c) delivered by reputable air courier service with
charges prepaid, or (d) transmitted by hand delivery, telegram or email as a PDF . addressed as set
forth below or to such other address as such party shall have specified most recently by written
notice given in accordance herewith. Any notice or other comnmmication required or permitted to
be given hereunder shall be deemed effective (1) upon hand delivery or delivery by email at the
address designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than
on a business day during normal business hours where such notice 15 to be received) or (ii) on the
second business day following the date of mailing by express courier service or on the fifth
business day after deposited in the mail in each case, fully prepaid. addressed to such address, or
upon actual receipt of such mailing, whichever shall first occur.

The addresses for such commmumications shall be;
If to the Company:

If to the Investor:




TRITON FUNDS LLC

1262 Prospect Street

La Jolla, CA 92037

Email: ritonfimds@tritonfunds com

Either party hereto may from time to fime change its address or email for notices under this Section
0.1 by giving at least ten (10) days™ prior written notice of such changed address to the other party
hereto.

Section 9.2 INDEMNIFICATION. Each party (an “Indemmifyving Party™)
agrees to indemnify and hold harmless the other party along with its officers, directors, emplovyees,
and avthorized agents. and each Person or enfity, if any, who confrols such party within the
meaning of Secfion 15 of the Securities Act or Section 20 of the Exchange Act (an “Indemnified
Party™) from and against any Damages. joint or several, and any action in respect thereof to which
the Indemmnified Party becomes subject to. resulting from arising out of or relating fo (i) any
misrepresentation. breach of warranty or nonfulfillment of or failure to perform any covenant or
agreement on the part of the Indenmifying Party contained in this Agreement. (ii) any unfrue
statement or alleged untroe statement of a material fact contained in the Registration Statement or
any post-effective amendment thereof or supplement thereto, or the omission or alleged omission
therefrom of a material fact required to be stated therein or necessary fo make the statements
therein not nusleading, (iil) any untrue statement or alleged untrue statement of a matenal fact
contained in any preliminary prospectus or confained in the final prospectus (as amended or
supplemented. if the Company files any amendment thereof or supplement thereto with the SEC)
or the omission or alleged omission to state therein any material fact necessary to make the
statements made therein in the light of the circumstances under which the statements therein were
made. not misleading. or {iv) any violation or alleged violation by the Company of the Securities
Act, the Exchange Act, any state securities law or any mle or regulation under the Securities Act.
the Exchange Act or any state securities law, as such Damages are incurred, except to the extent
such Damages result primarily from the Indemmnified Party’s failure to perform any covenant or
agreement confained m this Agreement or the Indemmified Party’s negligence, recklessness or bad
faith tn performing its obligations under fhis Agreement; provided. however. that the foregoing
indemnity agreement shall not apply to any Damages of an Indemnified Party to the extent, but
only to the extent, arising out of or based upon any untrue statement or alleged untrue statement
or omission of alleged omission made by an Indemnifving Party tn reliance upon and in conformity
with written information furnished fo the Indenmifying Party by the Indenmified Party expressly
for use in the Registration Statement, any post-effective amendment thereof or supplement thereto,
or any preliminary prospectus or final prospectus (as amended or supplemented).

Section 2.3 METHOD OF ASSERTING INDEMNIFICATION CLAIMS. All
claims for indemmification by any Indemmnified Party under Section 9.2 shall be asserfed and
resolved as follows:

(a) In the event any claim or demand in respect of which an Indemnified
Party nught seek indemmnity under Section 92 1s asserted against or sought to be collected from
such Indemnsfied Party by a Person other than a party hereto or an affiliate thereof (a “Thurd Party
Claim™), the Indemnified Party shall deliver a written notification, enclosing a copy of all papers
served, if any, and specifying the nature of and basis for such Third Party Claim and for the




Indemmnified Party’s claim for indemmnification that 1s being asserted under any provision of Section
02 against an Indemmnifying Party. together with the amount or, if not then reasonably
ascertainable, the estimated amount. determined in good faith. of such Third Party Claim (a “Claim
Notice™) with reasonable promptness to the Indenmifying Party. If the Indemmified Party fails to
provide the Claim Nofice with reasonable promptness after the Indemmified Party receives nofice
of such Third Party Clamm the Indemmnifying Party shall not be obligated to indemmify the
Indemnified Party with respect to such Third Party Claim fo the extent that the Indemmnifying
Party's ability to defend has been prejudiced by such failure of the Indemmified Party. The
Indemnifying Party shall notify the Indemnified Party as soon as practicable within the period
ending thirty (30) calendar days following receipt by the Indemnifiing Party of either a Claim
Notice or an Indemnity Notice (as defined below) (the “Dispute Period™) whether the Indemnifying
Party disputes its liability or the amount of its liability to the Indemmnified Party under Section 9.2
and whether the Indemmnifying Party desires. at its sole cost and expense, to defend the Indemmnified
Party against such Third Party Claim.

(1) If the Indemmifying Party notifies the Indemmified Party
within the Dispute Period that the Indenmifying Party desires to defend the Indemmified Party with
respect to the Third Party Claim pursuant to this Section & 3(a), then the Indemnifying Party shall
have the right to defend, with counsel reasonably satisfactory to the Indemnified Party, at the sole
cost and expense of the Indemmnifying Party, such Third Party Claim by all appropriate
proceedings, which proceedings shall be vigorously and diligently prosecuted by the Indemmifying
Party to a final conclusion or will be settled at the discretion of the Indemmfying Party (but only
with the consent of the Indemmnified Party in the case of any settlement that provides for any relief
other than the payment of monetary damages or that provides for the payment of monetary
damages as to which the Indenmified Party shall not be indemnified in full pursuant to Section
0 2). The Indemmnifyving Party shall have full control of such defense and proceedings, including
any compromise or settlement thereof® provided. however, that the Indemmified Party may, at the
sole cost and expense of the Indemnified Party, at any time prior to the Indemnifyving Party's
delivery of the notice referred to in the first sentence of this clanse (1), file any motion. answer or
other pleadings or take any other action that the Indemmnified Party reasonably believes to be
fnecessary of appropriate to protect its interests: and provided further that if requested by the
Indemmnifying Party, the Indenmified Party will. at the sole cost and expense of the Indemnifving
Party. provide reasonable cooperation to the Indemmnifying Party in contesting any Third Party
Claim that the Indemnifving Party elects to contest. The Indemnified Party may participate in, but
not control. any defense or settlement of anv Third Party Claim controlled by the Indemnifiing
Party pursuant to this clause (1), and except as provided in the preceding sentence, the Indemnified
Party shall bear 1ts own costs and expenses with respect to such participation. Notwithstanding the
foregomg. the Indenuified Parfy may take over the control of the defense or settlement of a Third
Party Claim at any time 1f 1f irevocably waives its right fo indermity under Section ©.2 with respect
to such Third Party Claim.

(i)  If the Indemmnifying Party fails to notify the Indemmnified
Party within the Dispute Period that the Indenmifving Party desires to defend the Third Party Claim
pursuant to Section 9.3(a), or if the Indemnifying Party gives such notice but fails to prosecute
vigorously and diligently or seftle the Third Party Claim. or if the Indemmnifying Party fails to give
any notice whatsoever within the Dispute Period, then the Indemnified Party shall have the right
to defend, at the sole cost and expense of the Indemmnifying Party, the Third Party Claim by all




appropriate proceedings, which proceedings shall be prosecuted by the Indemmnified Partv in a
reasonable manner and in good faith or will be settled at the discrefion of the Indemmnified
Party(with the consent of the Indemnifying Party, which consent will not be unreasonably
withheld). The Indemmnified Party will have full control of such defense and proceedings. including
any compromise or seftlement thereof. provided, however, that if requested by the Indemnified
Party, the Indemmifying Party will, at the sole cost and expense of the Indemnifying Party, provide
reasonable cooperation to the Indemmnified Party and its counsel in contesting any Third Party
Claim which the Indemnified Party is contesting. Notwithstanding the foregoing provisions of this
clause (it), if the Indemnifying Party has notified the Indemnified Party within the Dispute Period
that the Indemnifying Party disputes its liability or the amount of its liability hereunder to the
Indemmnified Party with respect to such Third Party Claim and if such dispute is resolved m favor
of the Indemmnifying Party in the manner provided in clause (i) below, the Indemmnifying Party
will not be required to bear the costs and expenses of the Indemmnified Party’s defense pursnant fo
this clause (i) or of the Indemmnifying Party’s participation therein at the Indemmified Party's
request, and the Indemmified Party shall reimburse the Indemmifying Party in full for all reasonable
costs and expenses incurred by the Indemmifying Party in connection with such litigation The
Indemmnifying Party may participate in_ but not control, any defense or settlement controlled by the
Indemmnified Party pursuant to this clause (i), and the Indemnifying Party shall bear its own costs
and expenses with respect to such participation.

(i)  If the Indemmifying Party notifies the Indemmified Party that
it does not dispute its liability or the amount of its liability to the Indenmified Party with respect
to the Third Party Claim under Section 9.2 or fails to notify the Indemnified Party within the
Dispute Period whether the Indemmifying Party disputes its liability or the amount of its liability
to the Indemmified Party with respect to such Third Party Claim the amount of Damages specified
in the Claim Notice shall be conclusively deemed a liability of the Indemnifying Party under
Section 9.2 and the Indemnifying Party shall pay the amount of such Damages to the Indemnified
Party on demand. If the Indemnifying Party has timely disputed its liability or the amount of ifs
liability with respect to such claim. the Indemnifining Party and the Indemnified Party shall proceed
in good faith fo negotiate a resolution of such dispute; provided. however. that if the dispute is not
resolved within thirty (30) days after the Claim Notice, the Indemnifying Party shall be entitled fo
institute such legal action as it deems appropriate.

(b) In the event any Indemmified Party should have a claim under
Section 9.2 agamst the Indemnifving Party that does nof mvolve a Third Party Claim. the
Indemmnified Party shall deliver a written notification of a claim for indemmnity under Section 9.2
specifving the nature of and basis for such claim together with the amount or, if not then
reasonably ascertainable, the estimated amount, defermined in good faith, of such claim (an
“Indemnity Notice™) with reasonable prompiness to the Indemmifying Party. The failure by any
Indemmnified Party to give the Indemmity Notice shall not impair such party’s rights hereunder
except to the extent that the Indemmnifying Party demonstrates that it has been irreparably
prejudiced thereby. If the Indemnifying Party notifies the Indemmified Party that it does not dispute
the claim or the amount of the claim described in such Indemmnity Notice or fails to notify the
Indemmnified Party within the Dispute Period whether the Indemnifying Party disputes the claim or
the amount of the claim described in such Indenmity Notice, the amount of Damages specified in
the Indemnity Notice will be conclusively deemed a liability of the Indemmifying Party under
Section 9.2 and the Indemnifying Party shall pay the amount of such Damages to the Indemnified




Party on demand. If the Indemmnifying Party has timely disputed ifs liability or the amount of ifs
liability with respect to such claim. the Indemmifiring Party and the Indemmified Party shall proceed
in good faith fo negotiate a resolution of such dispute; provided. however, that if the dispute 1s not
resolved within thirty (30) days after the Claim Notice, the Indemnifying Party shall be entitled to
institute such legal action as it deems appropriate.

(c) The Indemnifying Party agrees fo pay the Indemnified Party,
promptly as such expenses are incurred and are due and payable, for any reasonable legal fees or
other reasonable expenses incurred by them in connection with investigating or defending any
such Claim.

(d)  The indemmity provisions contained herein shall be in addition to (1)
any cause of action or similar rights of the Indenmified Party against the Indernifyving Party or
others, and (1i) any liabilities the Indemnifying Party may be subject to.

ARTICLE X
MISCELLANEOUS

Section 101 GOVERNING LAW: JTURISDICTION This Agreement shall be
governed by and interpreted in accordance with the laws of the State of California without regard
to the principles of conflicts of law. Each of the Company and the Investor hereby submits fo the
exclusive jurisdiction of the United States federal and state conrts located in California, County of
Los Angeles, with respect to any dispute arising under the Transaction Documents or the
transactions contemplated thereby.

Section 10.2 JURY TRIAL WAIVER The Company and the Investor hereby
waive a trial by jury in any action. proceeding or counterclaim brought by either of the parties
hereto against the other in respect of any matter arising out of or in connection with the Transaction
Documents.

Section 10.3 ASSIGNMENT. The Transaction Documents shall be binding uwpon
and inure to the benefit of the Company and the Investor and their respective successors. Neither
this Agreement nor any rights of the Investor or the Company hereunder may be assigned by either
party to any other Person.

Section 104 NO THIRD-PARTY BENEFICTARIES  This Agreement is
intended for the benefit of the Company and the Investor and their respective successors, and is
not for the benefit of nor may any provision hereof be enforced by, any other Person, except as
set forth in Section 9.3.

Section 105 TERMINATION The Company may terminate fhis Agreement at
any time by written nofice to the Investor in the event of a material breach of this Agreement by
the Investor. In addition this Agreement shall automatically ternunate on the earlier of (1) the end
of the Commitment Period; (i1) the date that the Company sells and the Investor purchases the
Commitment Amount; (i1) the date in which the Registration Statement 15 no longer effective. or
(1v) the date that, pursuant to or within the meaning of anv Bankmiptey Law, the Company
commences a voluntary case or any Person commences a proceeding against the Company, a
Custodian 15 appointed for the Company or for all or substantially all of its property or the




Company makes a general assignment for the benefit of its creditors; provided, however. that the
provisions of Articles I, IV, V, VL. I’{ and the agreements and covenants of the Company and
the Investor set forth in Article X shall survive the termunation of this Agreement.

Section 10.6 ENTIRE AGRFEMENT. The Transaction Documents, fogether
with the exhibits and schedules thereto, contain the enfire understanding of the Company and the
Investor with respect to the matters covered herein and therein and supersede all prior agreements
and understandings, oral or written. with respect to such matters, which the parties acknowledge
have been merged into such documents, exhibits and schedules.

Section 10.7 FEES AND EXPENSES Except as expressly set forth in the
Transaction Documents or any other writing to the contrary, each party shall pay the fees and
expenses of its advisers, counsel, accountants and other experts, if any, and all other expenses
incwrred by such party imcident to the negotiation. preparation. execution delivery and
performance of this Agreement. The Company shall pay all Transfer Agent fees (including any
fees required for same-day processing of any instruction letter delivered by the Company), stamp
taxes and other taxes and duties levied in connection with the delivery of any Securities to the
Investor.

Section 10.8 COUNTERPARTS. The Transaction Documents may be executed
in multiple counterparts, each of which may be executed by less than all of the parties and shall be
deemed to be an original instrument which shall be enforceable against the parties actually
executing such counterparts and all of which together shall constitute one and the same instrument.
The Transaction Documents may be delivered to the other parties hereto by email of a copy of the
Transaction Documents bearing the signature of the parties so delivering this Agreement.

Section 109 SEVERABILITY . Inthe event that any provision of this Agreement
becomes or 15 declared by a court of competent jurisdiction to be illegal. unenforceable or void,
this Agreement shall confimue 1n full force and effect without said provision; provided that such
severability shall be ineffective if it materially changes the economic benefit of this Agreement to

Section 10.10 FURTHER. ASSURANCES. Each party shall do and perform. or
cause to be done and performed, all such further acts and things, and shall execute and deliver all
such other agreements, certificates. instruments and documents. as the other party may reasonably
request in order to carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.

Section 10.11 NO STRICT CONSTRUCTION The language used in this
Agreement will be deemed to be the language chosen by the parties to express their nuitual intent,

and no rules of strict construction will be applied against any party.

Section 10.12 EQUITABLFE RETIFF. The Company recognizes that in the event
that it fails to perform. observe, or discharge any or all of its obligations under this Agreement.
any remedy at law may prove to be madequate relief to the Investor. The Company therefore agrees
that the Investor shall be entitled to temporary and permanent injunctive relief in any such case
without the necessity of proving actual damages.




Section 10.13 TITLE AND SUBTITLES. The titles and subfitles used in this
Agreement are used for the convenience of reference and are not to be considered in construing or
interpreting this Agreement.

Section 10.14 AMENDMENTS: WAIVERS  No provision of this Agreement
may be amended or waived by the parties from and after the date that is one (1) Trading Day
immediately preceding the initial filing of the Registration Statement with the SEC. Subject to the
immediately preceding sentence. (i) no provision of this Agreement may be amended other than
by a written instrument signed by both pariies herefo and (11) no provision of this Agreement may
be warved other than in a wriften mnstrument signed by the party against whom enforcement of
such waiver 1s songht. No fatlure or delay in the exercise of any power, nnght or privilege hereunder
shall operate as a watver thereof nor shall any single or partial exercise of any such power, nght
or privilege preclude other or further exercise thereof or of any other right. power or privilege.

Section 10.15 PUBLICITY . The Company and the Investor shall consult with
each other in issuing any press releases or otherwise making public statements with respect to the
transactions contemplated hereby and no party shall issue any such press release or otherwise make
any such public statement, other than as required by law, without the prior written consent of the
other parties, which consent shall not be unreasonably withheld or delayed. except that no prior
consent shall be required if such disclosure is required by law, in which such case the disclosing
party shall provide the other party with prior notice of such public statement. Notwithstanding the
foregoing, the Company shall not publicly disclose the name of the Investor without the prior
written consent of the Investor. except to the extent required by law. The Investor acknowledges
that the Transaction Documents may be deemed to be “material confracts.”™ as that term is defined
by Item 601(b)(10) of Regulation S-E. and that the Company may therefore be required to file
such documents as exhibifs to reports or registration statements filed under the Securities Act or
the Exchange Act. The Investor further agrees that the status of such documents and materials as
material confracts shall be deternuned solely by the Company, 1n consultation with its counsel.

[Signature Page Follows]




IN WITNESS WHEREOE. the parties have caused this Agreement to be duly executed
by their respective officers thereunto duly authorized as of the day and vear first above written.

EWELLNESS HEATTHCARE CORP

By: < MR-
Name: Douglas MacLellan
Title: Chairman

Name:  Tyler Hoffman
Title: Authorized Signatory

[Signature Page to equity purchase agreement]




DISCLOSURE SCHEDULES TO
EQUITY PURCHASE AGREEMENT

Schedule 4.3 — Capitalization
Schedule 4.5 — SEC Documents
Schedule 4.9 — Lirization

Schedule 4.10 — Registration Rights




EXHIBIT A
FORM OF CAPITAL CALL NOTICE
TO: TRITON FUNDS LP

We refer to the equity purchase agreement, dated as of June 21, 2018, (the “Agreement™),
entered into by and between EWELLNESS HEALTHCARE CORP, and vou. Capitalized terms
defined in the Agreement shall, unless otherwise defined heremn. have the same meaning when
used herein

We hereby:
1) Give you notice that we require you to purchase Capital Call Shares; and

2) Certify that, as of the date hereof, the conditions set forth in Section 7.2 of the Agreement are
satisfied.

EWELLNESS HEALTHCARE CORP
By:

Name:
Title:




EXHIBIT B

FORM OF OFFICER’S CERTIFICATE
OF EWELLNESS HEALTHCARE CORP

Pursuant to Section 7.2(k) of that cerfain equity purchase agreement, dated as of JUNE 21, 2018
(the “Agreement”), by and between EWELLNESS HEAT THCARE CORP (the “Company ™) and
TRITON FUNDS LP (the “Investor ), the undersigned. in his capacity as Chief Executive Officer
of the Company, and not in his individual capacity. hereby certifies, as of the date hereof (such
date, the “Condition Satisfaction Date™), the following:

1. The representations and warranties of the Company are true and correct 1n all
material respects as of the Condifion Satisfaction Date as though made on the Condition
Satisfaction Date (except for representations and warranfies specifically made as of a particular
date) with respect to all periods, and as fo all events and circumstances occurming or existing fo
and including the Condition Satisfaction Date, except for any conditions which have temporarily
caused any representations or warranties of the Company set forth in the Agreement to be incorrect
and which have been corrected with no continuing impairment to the Company or the Investor;
and

2 All of the conditions precedent to the obligation of the Investor to purchase Capital
Call Shares set forth in the Agreement, including but not limited to Section 7.2 of the Agreement.
have been satisfied as of the Condition Satisfaction Date.

Capitalized terms used herein shall have the meanings set forth in the Agreement unless
otherwise defined herein.

IN WITNESS WHEREOT . the undersigned has hereunto affixed his hand as of the JUINE

21, 2018.
ped YRR -

Name: Douglas MacLellan
Title: Chairman




REGISTRATION RIGHTS AGREFMENT

REGISTRATION RIGHTS AGREEMENT {thus “Apreement™, dated as of Jume 21 2018 by and
betwesn EWELLNESS HEALTHCARE CORP, a Nevada corpomton (the “Company™), and TRITON FUNDS LP,a
Delaware limited parinership (together mﬂlltpemntted assigns, the “Buyer™). Capitalized terms used berein and not
otherwise defined herein shall have the respective meanings set forth in the equity purchase agreement by and between
the parties hereto, dated as of the date hereof (as amended restated supplemented or otherwise modified from time
to time, the “Purchase Agrecment”).

WHEREAS:

The One Million Frve Hundred Thousand Dollars ($1.500,000) of Capital Call Shares and to mduce the
Buyer to enfer into the Purchase Agreement, the Company bas agreed to provide certain registration nghts under the
Secumties Act of 1933, as amended and the miles and regulations thereunder, or amy sinmlar successor statute
(collectively. the “Securities Act”™). and applicable state secimities laws.

NOW, THEREFORE, in consaideration of the promises and the mmihual covenants contained berein and other
good and vahuable consideration. the receipt and sufficiency of which are hereby acknowledzed the Company and
the Buyer hereby agree as follows:

1. DEFINITIONS.
As used in this Apresment. the following terms shall have the following meanings:

4. “Investor” means the Buyer, any transferee or assignee thereof to whom a Buryer assigns its nghts
under this Agreement in accordance with Section 9 and who agrees to become bound by the provisions of this
Agpgreement, and any transferes or assignee thereof to whom a transferee or assignee assigms s nights under this
Agreement in accordance with Section 9 and who agrees to become bound by the provisions of this Agteement

b. “Person” means any mdividual or entity mmcluding but not limited to any corporation, a limited
Lability company, an association. a partnership, an orgamzation. a business, an mdividual, a governmental or political
subdivision thereof or a governmental agency.

. “Register”, “registered”, and “r registration " refer to a registration effected by prepanng and
filing one or more registration statements of the Compamy n compliance with the Securities Act al:uinr;msuam to
Bule 415 imder the Secunities Act or any successor male providing for offening secunties on a continnous basis (“Rule
4157), and the declaration or ordening of effectiveness of such registration statement(s) by the United States Secunties
and Exchange Commussion (the * SEC ™).

d “Registrable Securities™ means (a) an ageregate of up to 50,000,000 Capital Call Shares and amy
shares of commeon stock issued to the Investor as a result of amy stock split, stock dividend. recapitalization, ex::hmge
or similar event or otherwise with respect thereto.

e “Registration Stalement’” means one of more registration statements of the Company covenmg
only the sale of the Registrable Securifies.

2. REGISTRATION.

a. Mandatory Registration. The Company shall, within thirty (30) calendar days from the date
hereof, file wath the SEC an mitial Registration Statement coverng the maxamum mmmber of Registrable Securities
(beginning with the Capital Call Shares) as shall be permitted to be included theraon in accordance with applicable
SEC rules, regulations and interpretations so as to pemut the resale of such Eemistrable Secunties by the Investor,
including but not limited to under Rule 415 under the Securities Act at then prevailing market prices (and not fixed
prices). as nutually determmed by both the Company and the Investor in consultation with their respective legal
counsel, subject to the aggregate mmiber of authorized shares of the Company’s Conmon Stock then available for
1ssuance in its Certificate of Incorporation. The matial Registration Statement shall register only the Femstrable
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Secunities. The Investor and its coumsel shall have a reasonable opporfumty to review and comment upon such
Fegistration Statement and any amendment or supplement to such Fegistration Statement and amy related prospectus
pricr to its filing with the SEC. and the Company shall mive due consideration to all reasonable comments. The Investor
shall firmish all information reascnsh!}'m:[m';tedh the Compamy for inchasion therein. The Companry shall use its
reasonable best efforts to have the Begstration Statement and any amendment declared effective by the SEC at the
earliest possible date. The Company shall use reasonsble best efforts to keep the Registmation Statement effective,

mechading but not limited to pursuant to Fule 415 promulgated imder the Secunties Act and available for the resale by
the nvestor of all of the Registrable Securities covered thereby at all times until the earlier of (i) the date as of which
the Investor may sell all of the Fegistrable Securities without restriction pursuant to Fule 144 pronmilgated umder the
Securities and {ii) the date on which the Investor shall have sold all the Fegistrable Securities covered thereby and no
Avalable Amount remaims imder the Purchase Agreement (the “Repistration Period”). The Remstration Statement
(inchuding any amendments or supplements thereto and prospectuses contamed therein) shall nof contain any untrue
statement of a matenal fact or oot to state a matenal fact required to be stated therein, or necessary to make the
statements therein in light of the circumstances in which they were made, not misleading.

b. Rule 424 Prospectus. The Company shall. as required by applicable secunties regulations, from
timee to fme file with the SEC. pursuant to Fule 424 pronmilgated under the Secunties Aﬂ.ﬂrprospacrusmi
prospectus supplements. if any, to be used in connection with sales of the Registrable Secunties under the Regisiration
Statement The Investor and its counsel shall have a rascnable opportumty to review and comment upon such
Pprospectus prior to its filing with the SEC, and the Company shall gzive due consideration to all such comments. The
Imvestor shall use its reasonable best efforts to comment upon such prospectus within one (1) Business Day from the
date the Investor recerves the final pre-filing version of such prospectus.

c. Sufficient Number of Shares Registered. In the event the mmnber of shares available imder the
Pegistration Statement is insufficient to cover all of the Registrable Securifies, the Company shall amend the
Fegistration Statement or file a new Fegistration Statement (3 “New Registration Statement’ ). 50 as to cover all of
such Pegistrable Secunties (subject to the limitations set forth in Section 2(a)) as scon as practicable, but in any event
not later than ten (10) Business Days after the necessity therefor arises, subject to any limits that may be impaosed by
the SEC porsuznt to Bule 415 under the Securities Act The Company shall us it reascnable best efforts to cause such
amendment and'or New Registraion Statement to become effective as scon as practicable following the filing thereof
Unless the Registration Period has ended, in the event that any of the Capital Call Shares are not inchuded in the
Begistration Statement or have not been included in amy New Registration Statement and the Company files any other
registration statement under the Securities Act (other than on Form 54, Form 5-2_ or with respect to other employes
related plans or nghts offenngs) ("Other Repistration Statement ) then the Company shall melude in such Other
Fegistration Statement first all of such Capital Call Shares that have not been previously registered. and second any
other seciumities the Company wishes to include in such Other Registrafion Statement. Unless the Registration Period
has ended, the Company agrees that it shall not file amy such Other Registration Statement unless all of the Capital
Call Shares have been included in such Other Pegistrafion Statement or r otherwise have been regstered for resale as
described above.

d Offering If the staff of the SEC (the “Staff’) or the SEC seeks to charactenize any offering
purszant to a Begistration Statement filed pursuant to this Agresment as constituting an offening of securities that does
not permit such Regmstration Statement to become effective and be used for resales by the Investor under Fule 415 at
then-prevailing market prices (and not fixed pnces), or if after the filing of the initial Regstration Statement with the
SEC pursuant to Section 2(a). the Company 15 otherwise required by the Staff or the SEC to reduce the number of
Pegistrable Securifies included in such initial Fegistration Statement. then the Company shall reduce the member of
Registrable Securities to be included in such initial Registration Statement {with the prior consent, which shall not be
meascrnabh' withheld, of the Investor and its legal counsel as to the specific Registrable Secunties to be removed
therefrony} vl such time as the Staff and the SEC shall so permit such Rggmatlou Statement to become effective
and be used as aforesaid Unless the Fegistration Period has ended in the event of any reduction in Fegistrable
Secumities pursuant to this paragraph, the Conpany shall file one or more New Registration Statements in accordance
with Section 2{c) unal such time as all Registrable Secunifies have been inchuded m Registration Statements that have
been declared effective and the prospectus contamed therein is wmlable for use by the Investor. Notwathstanding amy
provision herein or in the Purchase Agreement to the contrary, the Company’s obligations to register Registrable
Securities (and any related condiions to the Investor’s ﬂbhgatms} shall be qmalified as necessary to comport with
any Tequirement of the SEC or the Staff as addressed in this Section 2(d).




3. RELATED OELIGATIONS.

With respect to the Remstration Statement and whenever any Registrable Securities are to be registered
pursuant to Section 2 including on any New Begistration Statement, the Company shall use its reasonable best efforts
to effect the registration of the Registrable Securities in accordance with the intended method of disposition thereof
and, pursuant thereta, the Company shall have the followmg cbligations:

4. The Company shall prepare and file with the SEC such amendments (including post-effactive
amendments} and supplements to any regisitration statement and the prospectus used In comnection with such
registration statement, which prospectus 15 to be filed pursuant to Pule 424 promulgated wmder the Secumties Act, as
may be necessary to keep the Fegistration Statement or any New Registration Statement effective at all times during
the Registration Peniod. and. dunng such peniod, comply with the provisions of the Secumties Act with respect to the
dispoaion of all Registrable Sequnities of the Company covered by the Fegistration Statement or amy New
Feoistration Statement tntil such time as all of such Registrable Securities shall have been disposed of in accordance
with the infended methods of disposition by the seller or sellers thereof as set forth m such registration statement.

b. The Company shall pemnut the Investor to review and comment upon the Fegistration Statement
or any New Begistration Statement and all amendments and supplements thereto at least two (2) Business Days pror
to ﬂmrﬁlmgmﬂltheSEC and not file any document m a form to which Investor reasonably objects. The Investor
shall use its reasonable best efforts to comment upon the Fegistration Statement or any New Rfmstraucu Statement
and any amendments or supplements thereto within two (2) Business Days from the date the Investor receives the
final version thereof The Company shall furnish to the Tnvestor, without charge any correspondence from the SEC or
the staff of the SEC to the Company or ifs representatives relating to the R.egistraﬁﬂn Statement or any New
Fegistrahon Statement.

¢. Upon request of the Investor, the Company shall firmish to the Ivestor, (i)} promptly after the
same 15 prepared and filed wath the SEC, at least cne copy of such registration statement and any amendment{s)
thereto, including financial statements and schedules, all dociments incorporated therein by reference and all exinbits,
(1) upon the effectiveness of any registration statement. a copy of the prospectus included in such registration
statement and all amendments anqu:plenrmsﬂnrm{a' such other mmber of copies as the Investor may reasonably
request) and (i) such other documents, mcluding copies of any prelminary or final prospectus, as the Investor may
reasonably request from time to time in order to Fcilitate the disposition of the Registrable Securifies owned by the
Investor. For the avoudance of doubt, any filing available to the Imvestor wia the SEC’s live EDGAR. system chall be
deemed “fiurnished to the Investor” hereunder.

d. The Conmpany shall use reasonable best efforts to (i) Ieeistﬁ'a.udqua]iﬁ;ﬂmR:gimhle Securties
covered by a registration statement under such other secunities or “blue sky™ laws of California, (1) prepare and file
in those furisdictions, such amendments (including post-effective amendments) and supplemts to such rezistraions
and qualifications as may be necessary to mamtain the effectiveness thereof during the Registmtion Peniod. (1i1) take
such other achons as ma}fbe necessary to mainfam such remstrations and qualifications in effect at all tmes durng
the Registration Penod and (iv) take all other actions reasmabl} necessary of advisable to qualify the Registrable
Securities for sale in such qunsdichions; provided however, that the Company shall not be requured in connection
therewith or as a condifion thereto to (x) qualify to do business in any unisdiction where it would not otherwise be
required to qualify but for this Section 3(d), (¥) subject itself to geneml taxation in any such nmsdicton, or (z) filea
general consent to service of process in amy such jurisdiction. The Company shall promptly notify the Investor who
holds Bemstrable Secunties of the recept by the Company of any notification with respect to the suspension of the
registration o qualification of any of the Remistrable Secumities for sale under the secumties or “blue sky™ laws of
California or its receipt of actual notice of the initiation or threatening of any proceeding for such purpose.

e. As promptly as practicable after becoming aware of such event or facts, the Company shall notify
the Investor in writing of the happening of any event or existence of such facts as a result of which the prospectus
mcluded in any registration statement, as then in effect, includes an untme statement of & matenial fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein. in light of the
circumstances mmder which they were made. not misleading. z.udprcmpﬂ‘, prepare a supplement of amendment to




such registration statement to correct such intrue statement or cmission, and deliver a copy of such supplement or
amendment to the Investor (or such other mumber of copies as the Investor may reasonably request). The Contpany
shall also promptly notify the Investor in wnifing (1) when a prospectus or any prospectus supplement or post-effective
amendment has been filed and when a Iemstra.tlon staternent or any post-effective amendment has become effective
(motification of such effectivensss shall be delivered fo the Iuvestorh"r email or facsimle on the same day of such
effectiveness and by overnight mail), (i) of any request by the SEC for amendments or supplements to any registration
statement ﬂrrelatedpmspecms or related information, and (iii) of the Company s reasonable determination that apost-
effective amendment to a registration statement would be appropriate.

f. The Company shall use its reasonable best efforts to prevent the issuance of any stop order or
other suspension of effectiveness of any registration statement. or the suspension of the quah.ﬁ.cahﬂnofam Eegstrable
Securities for sale in any jurisdiction and_ if such an arder or suspension is issued, to obtain the withdrawal of such
order or suspension at the earliest possible moment and to notify the Investor of the issuance of such order and the
resclution thereof or its receipt of actual notice of the mitiation or threat of any proceeding for such purpose.

£. The Company shall (1) cause all the Registrable Secunities to be listed on each secunties exchange
on which securities of the same class or senes issued by the Company are then listed if any, if the histing of such
Registrable Securities is then permitted under the rules of such exchange, or (ii) secure designation and quntamn of
all the Fegistrable Secunties on the Prncipal Market. The Company shall pay all fees and expenses in commection
with satisfying its obligation under this Section

h. The Company shall cooperate with the Investor to facilitate the timely preparation and delivery
of certificates (not beanng any restmctive legend) representing the Registrable Secumities to be offered pursuant to amy
registration statement and enable such cerhficates to be m such dencmimabons or amounts as the Investor may
reasonably request and registered in such names as the Investor may request

1. The Company shall at all times provide a transfer agent and registrar with respect to its Common
Stock.

- If reasomably requested by the Investor, the Company shall (1) mmediately incorporate in a
prospectus supplement or post-effecove amendment such mformation as the Investor believes should be included
therein relating to the sale and dismbution of Eemstrable Secunties, includmg, without inntation, information with
respect to the mmber of Regmstrable Secunties being sold the purchase price being paid therefor and any other terms
of the offering of the Registrable Secumtfies; (i) make all required filings of such prospectus supplement or post-
effective amendment as soon as practicable upon notification of the matters to be incorporated m such prospectus
supplement or post—effective amendment; and (ii) supplensent or make amendments to any regisiration statement.

k. The Company shall use its reasonable best efforts to cause the Registrable Secunties covered by
any registration statement to be remistered with or approved by such other govemmental agencies or authorities as
may be necessary to consummate the disposition of such Registrable Securities.

L. Within three (3} Business Days after any registration statement which includes the Registrable
Securities is ordered effective by the SEC, the Company shall deliver, and shall cause legal coumsel for the Ce onIpamy
to deliver. to the transfer agent for such Remslrable Securities (with copies to the Investor) confirmation that such
remstration statement has been declared effective by the SEC in the form attached hereto as Exhibit A Thereafter, if
requested by the Buyer at any time, the Company shall require its comnsel to deliver to the Buyer a written confirmation
whether or not the effectiveness of such remstration statement has lapsed at any time for any reason (including, without
limitation. the issuance of a stop order) and whether or not the registration statement is current and available to the
Buryer for sale of all of the Pemstrable Secunties.

m The Company shall take all other reasonable actions mecessary to expedite and facilitate
disposition by the Investor of Registrable Secunties pursuant to any registration statement.

4. OBELIGATIONS OF THE INVESTOR.




2. The Company shall noaify the Investor in writing of the information the Company reasonably
requires from the Investor in comection with any registration statement heremder. The Investor shall fimish to the
Company such information regarding itself the R.egstral:l!e Secunties held by it and the ntended method of
disposition of the Pegistrable Securities held by it as shall be reasonably required to effect the registration of surh
Registrable Securities and shall execute such documents in connection with such registration as the Company may
reasomably request.

b. The Investor agrees to cooperate with the Company as reasonably requested by the Company m
connecton with the preparation and filing of any remstration statement hersunder.

¢. The Inwvestor agrees that, upon receipt of any notice from the Company of the happening of any
event or exstence of facts of the land descnbed m Section 3(f) or the first sentence of 3(e), the [mvestor will
immediately discontime disposition of Fegistrable Secunties pursuant to amy registration statement{s) covering such
Fegistrable Secunties unfil the Investor's receipt of the copies of the supplemented or amended prospectus
contemplated by Section 3(f) or the first sentence of 3{(g). Notwithstanding anything to the contrary, the Company
shall cause its transfer agent to promptly deliver shares of Conmmon Stock without any restnctive legend in accordance
with the terms of the Purchase Agresment in comnection with amy sale of Bemistrable Secunties with respect to which
an Imvestor has entered info a contract for sale priar to the Investor's receipt of a nofice from the Company of the
happening of any event of the kind described in Section 3(f) or the first sentence of Section 3(e) and for which the
Investor has not yet settled

5. EXPENSES OF REGISTRATION.

All reasomable expenses, other than sales or brokerage commissions, mcwmred In connection with
registrations, filings or qualifications pursuant to Sections 1 and 3, including, without limitation. all registration, listing
and qualifications fees, printers and accounting fees, and fees and dishursements of counsel for the Company, shall be
paid by the Company.

6. INDEMNIFICATION.

2. To the fullest extent pemmitted by law, the Company will. and hereby does, indemmify, hold
harmless and defend the Investor, each Person if any, who controls the Imvestor, the members, the directors, officers,
partners, employees, agents, representatives of the nvestor and each Person, if any, who controls the Investor withan
the meanmg of the Securities Act or the Secunfies Exchange Act of 1934, as amended (the “Exchange Act™) (each

an “Indemnified Person™), agajnstxm losses, clamms. damages. liabilities, judements, fines, penalfies. charges. costs,
atforneys’ fees, amounts pad m seftlement or expenses, jomt or several. (collectively, “Claims™) mowmred m
investigating, preparing or defending any action. claim. suit, mquiry, proceeding, investigation or appeal taken from
the foregomng by or before any court ar governmental, admimstrative or other regulatory agency, body or the SEC,
whether pending or fhreatened, whether or not an indenmified party is or may be a party thereto (“Indemnified
Damages™), to which any of them may become subject msofar as such Clams (or actions or procesdings, whether
commenced or threatened, m respect thereof) anse out of or are based upon- (1) any mime statement or alleged untrue
statement of 3 material fact in the Registration Statement, amy MNew Registration Statement or any post-effective
amendment thereto or in any filing made in connection with the qualification of the offering imder the securities or
other “blue sky™ laws of any jurisdiction in which Registrable Secunbes are offered (“Blue Sky Filing”), or the
omission or alleged omission fo state a material fact requared to be stated therein or necessary to make the statements
therein not misleading, (4} any imtre statement or alleged wmitue statement of a matenal fict contamed in the final
prospectus (as amended or supplemented if the Company files any amendment thereof or supplement thereto with the
SEC) or the cmission or alleged omission to state therein amy miaterial fact necessary to make the statements made
therein in hight of the circumstances under which the statements therem were made. notunaleadmv (1) any violation
or alleged viclation by the Company of the Securities Act the Exchange Act any other law, I]I‘IJ.IdJIL‘E’ without
limitation, amy state securities law, of amy Tule or regulation thereimder relating to the offer or sale of the Registmble
Securities pursuant to the Registration Statement or any New Registration Statement or (iv) any material violation by
LhrCompa.u}'oft'hls Apresment (the matters in the foregoing clauses (i) through (iv} being, CO].I.ECD'u‘eh “Yiolations™).
r shall reimburse each Indenmified Person prompfly as such expenses are incurred and are due and

pavable for amy reasonable legal fees or other reasonable expenses incurred by them in connection with investizating
or defending any such Claim Notwithstanding anything to the comtrary contained hersin the indemmification




agreement contamed in this Section 6(a): (@) shall not apply to a Claom by an Indemmified Person ansng out of or
based upon a Vielation which oceurs in reliance upeon and in conformity with information about the Investor fumished
i woting to the Company by such ndemmfied Person expressly for use in connection with the preparation of the
Fegistrahon Statement, any New Fegistraion Statement or any such amendment thereof or supplement thereto, if
such prospectus was timeely made avalable by the Company pursuant to Section 3(c) or Section 3(e); (i) with respect
to any superseded prospectus, shall not inure to the benefit of any such person from whom the person asserting any
such Clam purchased the Registrable Securities that are the subject thereof (or to the benefit of any person conm]llns
such person} if the unime statement or omission of material fact contained in the superseded prospectus was corrected
in the revised prospectus, as then amended or supplemented. if such revised prospectus was imely made avalable by
the Company pursuant to Section 3(c) or Section 3(e), and the Indernified Person was pronmptly advised in wniting
not to use the meomect prospectus prior fo the use giving nse fo a vielation and such Indemmified Person
notwithstanding such advice, used it; (1) shall not be available to the extent such Claim 15 based on a failure of the
Imvestor to deliver or to cause to be delivered the prospectus made available by the Company, if such prospectus was
timely made available by the Company pursuant to Section 3(c) or Section 3(e); and (1v) shall not apply to amounts
paid m settlement of any Clamm if such EEtﬂEI!JEﬂI 15 effected without the prior written consent of the Company, which
consent shall not be unreasonably withheld. Such mdemmity shall remain m fidl force and effect regardless of any
mvestigation made by or on behalf of the Indenmified Person and shall survive the transfer of the Registrable
Securities by the Investor pursuant to Section 9.

b. Promptly after recaipt by an Indemmified Person or Indemmified Party under this Section 6 of
notice of the commencement of any action or proceeding (inclnding any governmental action or proceeding) imvolving
a Claim, such Indemmified Person or Indemmified Party shall, if a Claim in respect thereof is to be made against any
indemnifying party under this Section 6, deliver to the indemnifying party a written notice of the commencement
thereof, and the indemmfying party shall have the nght to participate . and. to the extent the ndenmifying party so
desires, jointly with any other indenmifymg party smilarly noficed, o assume confrol of the defense thereof with
counsel mutually sal:lsﬁmun to the indemmifying party and the Indemmified Person or the Indemnified Party, as the
case may be; provided however, that an Indemmified Person or Indenmified Party shall have the right to retain its own
counsel with the fees and expenses to be paid by the mdemmifyang party, if, in the reasonable apiﬂionofcmms&l
retained by the indemmifying party. the representation by such counsel of the Indermmified Person or ndemmfied Party
and the md;emmﬁ'mg party would be mappropriate ‘due to actual or potential differing inferests between such
Indenmified Person or Indenmified Party and any other party represented by such counsel in such proceeding. The
Indemmfied Party orIndeanﬁEdPermshaﬂcmpEateﬁ:]l} with the mdenmufymg party in connection with any
negotiation or defense of any such action or claim by the indemnifying party and shall firmish to the indenmifyng
party all information reasonably available to the Indemmified Party or Indemnified Person which relates to such action
or clam. The indenmifying party shall keep the Indemmified Party or Indennified Person fully apprised at all times
as to the status of the defense or any setdmmtneﬁcﬂatansmﬂlre*pﬁctmﬂeto Mo indemnifying party shall be liable
for amy settlement of any action. claim or proceeding effectuated without its written consent, provided. however, that
the inderomifying party shall not unreasomably withhold delay or condition its consent. No indemmifying party shall,
without the consent of the Indemnified Party or Indemnified Person. consent to entry of any judsment or enfer into
any settlement or other compromise which does not include as an unconditional term thereof the giving by the claimant
or plamtiff to such Indemmified Party or Indemmified Person of a release from all Liabality m respect to such clam or
litigation. Following mdemmification as provided for herevmder, the indemomifying party shall be subrogated to all
nights of the ndenmified Party or Indemnified Person with respect to all thurd parties, firms or corporations relating
to the matter for which indemmification has been made. The failure to deliver written notice to the indenmifying party
withm a reasonable fime of the commencement of any such action shall not relieve such mdenmifying party of any
liability to the Indenmified Person or Indenmified Party under this Section 6 , except to the extent that the mdemmifying
party is prejudiced in its ability to defend such action.

¢. The mdemmfication requured by this Section & shall be made by penodic payments of the amoumt
thereof duming the course of the mvestigation or defense, as and when bills are received or Indenmified Damages are
incumred

d. The ndemmity agreements contained herein shall be in addition to (i) any cause of action or
similar right of the Indemnified Party or Indemmified Person against the indemnifiying party or others, and (i) any
liabilifies the indemmfying party may be subject to pursuant to the law.




7. CONTRIBUTION.

To the extent any ndenmification by an indemmifying party 15 prohobited or lmuted by law, the indemnifymg
party agrees to make the maxinm contribution with respect to any amowmnts for which it would otherwise be hable
under Section 6 to the fillest extent permtted by law; provided. however, that: (1) no seller of Registrable Securities
guilty of fraudulent misrepresentation (within the meaning of Section 11(£) of the Securities Act) shall be entitled to
contnbution from any seller of Fegstrable Secunties who was not gulty of frandulent misrepresentation; and (11}
contnbution by any sellerofRemmhle Securities shall be limited in amount to the net amount of proceads received
hvsuchsellerﬁ‘cmﬂmsale of such Registrable Securities.

8. REPORTS AND DISCLOSURE UNDER THE SECURITIES ACTS.

With a view to making available to the Investor the benefits of Bule 144 promulgated under the Secunties
Act or any other smilar rule or regulation of the SEC that may at any time permit the Investor to sell securities of the

Compaﬂ}'tn the public witheout regsi:auﬁn(‘ Rule 1447, the Company agrees, at the Compamy’s sole expense, to:
2. make and keep public mformation available, as those terms are inderstood and defined m Bule

144;

b. use reasomable efforts to file with the SEC mn a tumely manner all reports and other documents
required of the Conpany under the Seciurifies Act and the Exchange Act so long as the Company remains subject to
such requirements and the filing of such reports and other dociuments is requured for the applicable provisions of Fule
144:

c. furnish to the Invester so long as the Investor owns Registrable Securities, prompthy upon request,
(1} 2 wntten statement by the Company that it bas conplied with the reporting and or disclosure provisions of Fule
144, the Securities Act and the Exchange Act (i} a copy of the most recent anmial or quarterty report of the Company
and such other reports and documents so filed by the Company. and (111) such other information as may be reasonably
requestad to permit the Investor to sell such securities pursuant to Rule 144 without registration; and

d take such additional action as is requested by the Investor fo enable the Investor to sell the
Fegstrable Secunties prrsnant to Pule 144, meliding, without hnmtation, delivering all such legal opmions, consents,
cerfificates. resolutions and mstructions to the Company”s Transfer Agent as may be requested from time to tl.mfb’_.
the Investor and ctherwise fully cooperate with Inwestor and Inwestor’s broker to effect such sale of securthes pursuant
to Rule 144,

9 ASSIGNMENT OF REGISTRATION RIGHTS

The Company shall not assign this Agreement or any nghts or obligations hereunder without the prior witten
consent of the Investor. The Investor may not assign its nghts under this Agreement without the written consent of

10. AMENDMENT OF REGISTRATION RIGHTS.

No provision of this Agreement may be amended or waived by the parties from and after the date that is one
Business Day immediately preceding the imtial filing of the Registration Statement with the SEC. Subject to the
immediately preceding sentence, no provision of this Apreement may be (1) amended other than by a wntten
instrument signed by bumparh.eshfreto or (ii) waived other than in a written instmument sigmed by thepam against
whom enforcement of such waiver is sought. Failure of any party to exercise any night or remedy imnder this Agreement
or otherwise, or delay by a party in exercising such right or remedy, shall not operate as a waiver thereof

11. MISCELLANEOUS,

2. A Person 15 deemed to be a holder of Pegistrable Secunfies whenever such Person owns or is
deemed to own of record such Bemstrable Secunities. If the Company recerves conflicting mstmictions, notices or




elections from two or more Persons with respect to the same Remstrable Secunties. the Company shall act upon the
basis of instructions, notice of election received from the Ieglstered owner of such Registrable Secunties.

b. Any notices, consents, waivers of other commmmications required or permitted to be given under
the temms of this Agreement nmst be m wnting and will be deemed to have been delivered: (1) upon receipt. when
delivered persomally; (i) upon receipt, when sent by facsimile or enail (provided confirmation of transmission is
mechamcally or electromically generated and kept on file by the sending party); or (21} one (1) Business Day after
deposit with a natienally recopnized overnight delivery service, m each case properly addressed to the party to receive
the same. The addresses for such commmmications shall be:

If to the Conpany:
eWellness Healtheare Corporation
11825 Major Street. Culver City, CA 90293

If to the Investor:

TRITONFUNDS I1C

1262 FROSPECT STREET
LAJOLLA CA 92037

e-mal: mtenfimds @ mtonfimds com

or at such other address and/or facsinule manber and'or to the attention of such other person as the recipient party has
specified by written notice given to each other party three (3) Business Days prior to the effectiveness of such change.
Written confirmation of receipt (A} given by the recipient of such notice, consent, waiver or ofher commmication,
(B} mechanically ar electronically generated by the sender’s facsimile machine or email account containing the time,
date, recipient facsimile mmber or email address, as applicable, and an image of the first page of such transmission
or (C) provided by a nationally Iemgmzedmﬁmgn delivery service, shall be rebuttable evidence of persomal service,
receipt by facsinule or Ieceipt from a nationally recogmzed overmght delivery semvice i accordance with clause (.
(11) or (ii1) above, respectively.

. The corporate laws of the State of California shall gevern all issues concerming this Agreement.
All other gquestions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
governed by the mternal laws of the State of California, without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of Califomia or any other jurisdictions) that weould canse the application of the
laws of any nmsdictions other than the State of Califoria. Each party hereby mrevocably subnuts to the exclusive
jurisdiction of the state and federal courts sitting the State of Califormia, Colmh of Los Angeles for the adjudication
of any dispute hereumder or in comection herewith or with any transac'l:lon{'mﬁemplatad hereby or discussed herein
and hereby imevocably waives, and agrees not to assert in amy suit. action or proceeding, any claim that it is not
personally subject to ‘the jurisdiction of any such court, that such suit, action or procesding is brought in an
mcorvenient forum or that the veme of such st action DIpIﬂCBEd]IIE is improper. Each party hereby u'revocabh
waives persomal service of process and consents to process being served in amy such sumt, action or proceeding by
mailing a copy thereof to such party at the address for such notices to it umder this Agresment and agrees that such
service shall constitute good and sufficient service of process and notice thereof Nothing contained Terein shall be
deemed to limit in any way any right to serve process in any manner permitted by law. If any provision of this
Agpreement shall be invalid or imenforceable i any pmsdiction, such mvahidity or imenforceability shall not affect the
validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any
provision of this Aaemﬂn m any other junsdiction. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES' NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY
DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMFPLATED HERERBY.

d. This Agreement and the Purchase Agreement constitute the entire agreement among the parties
hereto with respect to the subject matter hereof and thereof. There are no restrichons, promises, warranties or
undertakings, other than those set forth or referred to herein and therein. This Agreement and the Purchase Agreement
supersede all prior agreements and imderstandings among the parties hereto with respect to the subject matter hereof
and thereof




€. Subject to the requirements of Section 9, this Agreement shall imme to the benefit of and be
binding upon the successors and penmitted assigns of each of the parties hereto.

f. The headings in this Agresment are for convenience of reference only and shall not lmmt or
otherwise affect the meaning hereof

may be executed in identical coumterparts, each of which shall be deemed an
mgmalbmaﬂofuhchshaﬂcmsﬂh:tenmandﬂmsam&agmm This Agreement, once exacuted by a party, may
be delivered to the other party hereto by email in a *.pdf” format data file of a copy of this Agreement beanmg the

mmhn‘enfﬂnpaﬂymdahuamgthsﬂgrm

h Each party shall do and perfomm, or cause to be done and performed all such fiwther acts and
things, and shall execute and deliver all such other agreements, certificates, mstnuments and documents, as the other
party may reasonably request m order to carry out the mtent and accomplish the purpeses of this Agreement and the
consummation of the transactions contemplated hereby.

1. The language used m this Agreement will be deemed to be the language chosen by the parties to
express their mutual intent and no mules of strict construction will be applied against any party.

j- This Agreement is intended for the benefit of the parties hereto and their respective successors
and permitted assigns, and 15 not for the benefit of nor may any provision hereof be enforced by, any other Person.

IN WITNESS WHEREOF, the partiss have caused this Agreement to be duly executed as of day and year
first above written.

THE COMPANY:

EWELLNESS HEALTHCARE CORP

> el

Tifle:
TRITON FLi

e ———
Title: - Tyler Hoffman

Authorized Signatory




EXHIBIT A

TO REGISTRATION RIGHTS AGREEMENT

FOFRM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

, 2018

Fe [
Ladies and Gentlemen:

We are coumsel to EWELLNESS HEALTHCARE CORP. a Nevada corporation (the “Company”™), and have
Iepreseuted the Company m comnection with that certam Purchase Arreement. dated as of Jume 21, 2018 (the
“Purchase Agreement™), entered into by and between the Company and TRITON FUNDS LP (the “Buyer”™) pursuant
to wlnchﬂchmpan} has agreed to issue to the Buyer shares of the Company’s Common Stock, $0.001 par value
(the “Common Stock ™), in an amount up to One Million Five Himdred Thousand Dollars ($1.000. DUD) (the * Capital
Call Shares ™). in accordance with the terms of the Purchase Agreement In commection with the transactions
contenplated by the Purchase Agreement, the Company has registered with the US. Secunities & Exchange
Commission the following shares of Common Stock:

(1} Capital Call Shares to be issued to the Buyer upon purchase from the Company by the
Buyer from time fo time in accordance with the Purchase A greement.

Pursuant to the Purchase Agreement. the Company also has entered info a Fegistration Bights Agreement, of
even date with the Purchase Agreement with the Buyer (the “Registration Rights Agreement™) pursuant to which
the Company agreed, among other things, to register the Capital Call Shares imder the Securities Act of 1933, as
amended (the “Securities Aet”™). In connection with the Company’s obligations under the Purchase Agreement and
the Registration Rle:his Agreement, on , 2018, the Company filed a Registration Statement (File No.
333- {the “Begictration Statement™) 1.111]1 the Secunties and Exchange Commission (the “SECT)
relating to the n:saie nft.be Capital Call Shares.

In connection with the foregomg, we advise you that a member of the SEC’s staffhas advised us by telephone
that the SEC has entered an order declaring the Fegistration Statement effective under the Securities Act at
[ [AMPM]on[ ""I}lgmdwelmem}mnwledze after telephonic mguiry of a member
of the SEC’s staff that amy stop order mlrpendmg its effectiveness has been issued or that any proceedings for that
purpose are pending before, or threatened by, the SEC and the Capital Call Shares are available for resale under the
Securities Act pursuant to the Registration Statement and may be issued without amy restrictive legend

Very truly yours,
[Company Coumsel]
By:

Mame:
Title:

cc: TRITON FUNDSILC




