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Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement is
declared effective.
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933 check the following box: [X]
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [  ]
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [  ]
 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [  ]
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer [  ] Accelerated filer [  ]
Non-accelerated filer [X] Smaller reporting company [X]
  Emerging growth company [  ]
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [  ]
 
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date
until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter
become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement



shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may
determine.
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Common Stock, $0.0001 par value per share (3)   1,000,000  $ 2.15  $ 2,150,000  $ 234.57 
                 
Total   1,000,000  $ 2.15  $ 2,150,000  $ 234.57 
 
 

 
(1) This registration statement also includes an indeterminate number of securities that may become offered, issuable or sold to prevent
dilution resulting from stock splits, stock dividends and similar transactions, which are included pursuant to Rule 416 under the
Securities Act of 1933, as amended.
 
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) promulgated under the Securities Act of
1933, as amended, based upon the average of the bid and asked prices of the common stock as reported on the OTC Markets on July
23, 2021.
 
(3) Consists of 1,000,000 shares of common stock issuable upon the conversion of the Series B Preferred Stock issued in March 2021
(the “March 2021 Private Placement”).
 
(4) Previously paid.
 
 

 
 



 
 
The information in this preliminary prospectus is not complete and may be changed. The selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus
is not an offer to sell these securities and we are not soliciting an offer to buy these securities in any state or jurisdiction where the offer
or sale is not permitted.
 

PRELIMINARY PROSPECTUS
 

(Subject to Completion, Dated July 26, 2021)
 

Creek Road Miners, Inc.
 

1,000,000 Shares of Common Stock
 

This prospectus relates to the resale, by the selling stockholders identified in this prospectus, of up to an aggregate of
1,000,000 shares of our common stock, par value $0.0001 per share (“Common Stock”), issuable upon the conversion of the Series B
Preferred Stock, par value $0.0001 per share (“Series B Preferred Stock”), issued in a private placement in March 2021 (the “March
2021 Private Placement”).

 
The selling stockholders are identified in the table on page 13 of this prospectus. We will not receive any proceeds from the

sale of the shares of Common Stock by the selling stockholders. All net proceeds from the sale of the shares of Common Stock covered
by this prospectus will go to the selling stockholders. See “Use of Proceeds.”

 
The selling stockholders may sell all or a portion of the shares of Common Stock from time to time in market transactions

through any market on which our shares of Common Stock are then traded, in negotiated transactions or otherwise, and at prices and
on terms that will be determined by the then prevailing market price or at negotiated prices directly or through a broker or brokers, who
may act as agent or as principal or by a combination of such methods of sale. See “Plan of Distribution.”

 
Our Common Stock is listed on The OTC Markets under the symbol “WIZD.” On July 23, 2021, the last reported sale price of

our Common Stock was $2.15 per share.
 
Investing in our securities involves a high degree of risk. The risks are described in the “Risk Factors” section

beginning on page 9 of this prospectus. You should also consider the risk factors described or referred to in any documents
incorporated by reference in this prospectus, and in any applicable prospectus supplement, before investing in these securities.

 
Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or

disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement. Any representation to
the contrary is a criminal offense.

 
The date of this prospectus is          , 2021.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we filed with the SEC. As permitted by the rules and regulations of the
SEC, the registration statement filed by us includes additional information not contained in this prospectus. You may read the
registration statement and the other reports we file with the SEC at the SEC’s website described below under the heading “Where You
Can Find More Information.”

 
You should rely only on the information that is contained in this prospectus or that is incorporated by reference into this

prospectus. We have not authorized anyone to provide you with information that is in addition to or different from that contained in, or
incorporated by reference into, this prospectus. If anyone provides you with different or inconsistent information, you should not rely
on it. The information contained in this prospectus is accurate as of the date on the front of this prospectus only, regardless of the time
of delivery of this prospectus or of any sale of our securities. Our business, financial condition, results of operations and prospects may
have changed since that date.

 
Neither we, nor the selling stockholder, are offering to sell or seeking offers to purchase these securities in any jurisdiction

where the offer or sale is not permitted. We have not done anything that would permit this offering or possession or distribution of this
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United
States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering
of the securities as to distribution of the prospectus outside of the United States.

 
Unless the context otherwise requires, references to “we,” “our,” “us” or the “Company” in this prospectus mean Creek Road

Miners, Inc. on a consolidated basis with its subsidiaries, as applicable. Our logo and all product names are our common law
trademarks. Solely for convenience, trademarks and tradenames referred to in this prospectus may appear without the ® or ™ symbols,
but such references are not intended to indicate in any way that we will not assert, to the fullest extent under applicable law, our rights,
or that the applicable owner will not assert its rights, to these trademarks and tradenames.
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PROSPECTUS SUMMARY
 

The following summary highlights certain information contained elsewhere in or incorporated by reference into this
prospectus. Because this is only a summary, however, it does not contain all the information you should consider before investing
in our securities and it is qualified in its entirety by, and should be read in conjunction with, the more detailed information
included elsewhere in or incorporated by reference into this prospectus. Before you make an investment decision, you should read
this entire prospectus carefully, including the risks of investing in our securities discussed under the section of this prospectus
entitled “Risk Factors” and similar headings in the other documents that are incorporated by reference into this prospectus. You
should also carefully read the information incorporated by reference into this prospectus, including our financial statements, and
the exhibits to the registration statement of which this prospectus is a part.

 
Overview
 

Prior to the onset of COVID-19, we produced live pop culture conventions (“Comic Conventions”) across the United
States providing a social networking and entertainment venue for enthusiasts of movies, TV shows, video games, technology, toys,
social networking, gaming, comic books, and graphic novels. Our Comic Conventions have provided an opportunity for companies
in the entertainment, toy, gaming, publishing and retail business to carry out sales, marketing, product promotion, public relations,
advertising, and sponsorship efforts. However, with the advent of COVID-19, we have not been able to produce a live event since
March 8, 2020. Many events that had been planned for 2020 after March 8, 2020, were postponed indefinitely. The timing of when
live events can be resumed is dependent upon the progression of the COVID-19 pandemic, the availability and effectiveness of the
vaccines that have been introduced and the imposition of governmental authority either allowing or disallowing the mounting of
live events.

 
Our target audience includes men and women in the 18 to 34-year-old demographic, together with families of all ages

who are fans of various types of entertainment and media, including movies, music, toys, video games, consumer electronics,
computers, and lifestyle products (e.g., clothes, footwear, digital devices, and mobile phones). We continuously review our existing
operations and procedures relating to our Comic Conventions to ensure that we produce the best possible fan experience at our
Comic Conventions and maximize revenue while containing costs.

 
Following our last live event in Cleveland, Ohio in early March 2020, we transitioned nimbly to a Virtual Event Format

that went from concept to execution in three weeks, with our first virtual event held on March 31, 2020. Since March 31, 2020, we
have broadcast over 200 interactive virtual events across three platforms: Twitch, Facebook and YouTube. Programming has
included celebrity cast reunions and game shows, concerts, workshops and how-to classes, gaming with celebrities, cosplay
contests, fan panels and more.

 
To augment our move into digital programming, in the first quarter of 2020, we launched an e-commerce site, Wizard

World Vault (the “Vault”), which features the best in pop culture memorabilia from the Wizard World Live and virtual events,
along with items from the top artists and exhibitors in the memorabilia world. The Vault is a collection of autographed
photographs, memorabilia and one-of-a-kind collectibles that are offered for sale via e-commerce. The Vault, which launched at or
about the same time as the Virtual Experiences, has already proven to be a popular source of celebrity memorabilia among fans of
motion pictures and television programming. Included in the Vault is inventory which includes stock from our inventory of
merchandise, consignment inventory, and merchandise that is being sourced for sale by us. Wizard World and Vault are reaching an
average of 1.5 million people weekly through our platforms – with enormous potential for upselling and cross-merchandising.

 
On April 28, 2020, we, through one of our wholly-owned operating subsidiaries, acquired the assets of the creator of the

Jevo machine, which is a patent-protected first-mover application for the creation of gelatin shots. With Jevo, we have diversified
our revenue generation capabilities by manufacturing, marketing and selling Jevo units and related consumables, both nationally
and internationally, to bars, restaurants, clubs, casinos, hotels, cruise lines, resorts and other establishments that serve beverages
(both alcoholic and non-alcoholic) to the public. In addition to food and beverage applications, we have identified other market
segments where the Jevo units can be marketed including, but not limited to, the healthcare and cannabis industries. The Company
intends to resume the manufacturing of the Jevo units with a target of producing new Jevo machines in the second quarter of 2021.

 
There has recently been considerable interest in a consumer category of digital products known as NFTs (Non-Fungible

Tokens). NFTs are collectibles where various objects (including pictures, music and video) are digitized. The digital version of the
object is sold as a unique, blockchain-authenticated collectible. Although the NFT market is currently gaining considerable
attention in the press, and is achieving traction with consumers, it is impossible to know the ultimate size and significance of the
NFT marketplace. We, having captured thousands of hours of video elements, consisting of millions of desirable frames of content,
and possessing an extensive collection of celebrity collectables and our current market position in the pop-culture consumer
products, are likely prepared to enter this sector. Additionally, the fan base that comprises our largest constituency is already active
in the digital space and the brand extension into digital collectibles is a natural progression into a new and vibrant marketplace.
Our preparation is further bolstered by the fact that we already own content and have the necessary marketing and distribution
apparatus already in place. We are continuing our development and marketing efforts and expect to launch this product in the next
quarter.

 
On July 9, 2021, we changed our name from Wizard Brands, Inc. to Creek Road Miners, Inc. as part of a move to expand

the current NFT minting activities into mining cryptocurrencies. We intend to develop and operate “scaled up” bitcoin
manufacturing facilities using natural gas to power operations.

 
March 2021 Private Placement
 

On March 29, 2021, we consummated the transactions contemplated by the securities purchase agreement with Leviston
Resources LLC, pursuant to which, we issued in a private placement: (i) 5,000 shares of Series B Preferred Stock, and (ii) a
warrant to acquire 5,000 shares of Series B Preferred Stock at an exercise price of $1,000 per share, which became exercisable
immediately upon issuance and which expires on March 26, 2023; and (iii) a warrant to acquire 5,000 shares of Series B Preferred
Stock at an exercise price of $1,000 per share, which became exercisable immediately upon issuance and which expires on March
26, 2024 (together the “Warrants”). On July 16, 2021 we amended the agreements in connection with the private placement. The



Series B Preferred Stock is convertible at a price (as adjusted, “Series B Conversion Price”) equal to the lesser of (x) $4.52 and (y)
85% of the lowest variable weighted average price (“VWAP”) of the Common Stock on a trading day during the 10 trading days
prior to and ending on, and including, the date of conversion, subject to a conversion price floor of $1.00, but not to exceed $1.50,
subject to further adjustment in the event that the Company, subject to certain exemptions, disposes of or issues any common stock
or securities convertible into, exercisable, or exchangeable for common stock for no consideration or for consideration less than
the applicable Series B Conversion Price in effect immediately prior to such issuance. Pursuant to the terms of the 2021 Warrants,
the Series B Preferred Stock issuable upon exercise are automatically convertible into shares of Common Stock at the Series B
Conversion Price.

 
The foregoing description of the March 2021 Private Placement and the securities issued in such financing are qualified in

its entirety by reference to the applicable agreements and the amendments thereto, furnished as exhibits to our Current Reports on
Form 8-K relating to the March 2021 Private Placement filed with the SEC on April 2, 2021 and July 22, 2021 and the Amended
and Restated Certificate of Designation of the Series B Preferred Stock (the “Certificate of Designation”).
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Company Information
 

Creek Road Miners, Inc. (formerly known as) Wizard Brands, Inc., Wizard Entertainment, Inc., Wizard World, Inc. and
GoEnergy, Inc., was incorporated in Delaware on May 2, 2001. We were initially involved in oil and gas exploration but ceased
operations and abandoned any interests we had in such properties. On December 7, 2010, we entered into a Share Purchase and
Share Exchange Agreement among us, an entity known as “Conventions” which was our former majority stockholder and
shareholders of Conventions, under which Conventions became our wholly owned subsidiary. On August 27, 2014, we entered
into a Joint Venture and Operating Agreement for a forty-seven and one half percent (47.5%) interest in CON TV, LLC
(“CONtv”), with Cinedigm Entertainment Corp. (“Cinedigm”), ROAR, LLC and Bristol Capital, LLC. On November 16, 2015,
the parties entered into an Amended and Restated Operating Agreement, effective as of July 1, 2015, which, among other things,
restructured the business relationship between us and Cinedigm with respect to the ownership and operation of CONtv. Under that
agreement, we greatly reduced and limited our obligations to the venture, while retaining a ten percent (10%) membership interest
in CONtv. On December 29, 2014, we and a member of our Board of Directors (the “Board”) formed Wiz Wizard, LLC (“Wiz
Wizard”) in the State of Delaware. On February 4, 2016, such member of the Board assigned his fifty percent (50%) membership
interest to us. Consequently, Wiz Wizard became our wholly-owned subsidiary, which was subsequently dissolved in March 2019.
On April 10, 2015, we and a third-party formed ButtaFyngas, LLC. We own fifty percent (50%) of the membership interests of
ButtaFyngas, LLC, which is currently inactive. In 2018, we changed our name from Wizard World, Inc. to Wizard Entertainment,
Inc. On July 29, 2020, we changed our name from Wizard Entertainment, Inc. to Wizard Brands, Inc. On July 9, 2021, we changed
our name from Wizard Brands, Inc. to Creek Road Miners, Inc. as part of a move to expand operations into cryptocurrency mining.

 
Our principal executive offices are located at 2700 Homestead Road, Park City, UT 84098, and our telephone number is

650-525-0231. Our website address is www.wizardworld.com. The information on our website is not part of this prospectus. We
have included our website address as an inactive textual reference and do not intend it to be an active link to our website.
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THE OFFERING
 

Shares Offered  Up to 1,000,000 shares of Common Stock, issuable upon the conversion of the Series B Preferred Stock
issued in the March 2021 Private Placement.
 

Shares of Common
Stock Outstanding
prior to this Offering
 

 3,506,752 shares of Common Stock.

Use of Proceeds  We will not receive any proceeds from the sale of the shares of Common Stock by the selling
stockholders. All net proceeds from the sale of the shares of Common Stock covered by this prospectus
will go to the selling stockholders. See the section of this prospectus titled “Use of Proceeds.”
 

The OTC Markets
Ticker Symbol
 

 WIZD

Risk factors  Before investing in our securities, you should carefully read and consider the “Risk Factors” beginning on
page 9 of this prospectus.

 
Unless otherwise indicated, the number of shares of Common Stock outstanding prior to and after this offering is based on

3,506,752 shares of Common Stock outstanding as of March 29, 2021, and excluded as of such date:
 

 ● 789,250 shares of Common Stock issuable upon exercise of outstanding options under our 2020 Incentive Stock and
Award Plan, 2016 Incentive Compensation and Award Plan and 2011 Incentive Compensation and Award Plan at a
weighted exercise price of $1.75;

   
 ● An aggregate of 4,210,750 shares of Common Stock reserved for potential future issuance pursuant to our 2020 Incentive

Stock and Award Plan and 2016 Incentive Stock and Award Plan;
   
 ● 8,690,690 shares of Common Stock reserved for potential future issuance pursuant to conversion of our Series A

Preferred Stock;
   
 ● 16,200,000 shares of Common Stock reserved for potential future issuance pursuant to conversion of our Series B

Preferred Stock;
   
 ● 25,501,918 shares of Common Stock reserved for potential future issuance pursuant to conversion of the $2.5 million

convertible debenture; and
   
 ● 10,300,000 shares of Common Stock issuable upon the exercise of warrants outstanding.

 
Unless otherwise indicated, all information in this prospectus assumes no exercise of the outstanding options or warrants

described above and gives retroactive effect to the 1-for-20 reverse stock split effected on January 23, 2020.
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RISK FACTORS
 

An investment in our securities involves a high degree of risk, you should carefully consider the risk factors set forth in our
most recent Annual Report on Form 10-K on file with the SEC, which is incorporated by reference into this prospectus, as well as the
following risk factor, which supplements or augments the risk factors set forth in our Annual Report on Form 10-K. Before making an
investment decision, you should carefully consider these risks as well as other information we include or incorporate by reference in
this prospectus. The risks and uncertainties not presently known to us or that we currently deem immaterial may also materially harm
our business, operating results and financial condition and could result in a complete loss of your investment.

 
The sale of a substantial amount of our shares of Common Stock, including the resale of the shares issuable upon the

exercise of the Warrants and conversion of the shares of Series B Preferred Stock held by the selling stockholders in the public
market could adversely affect the prevailing market price of the Common Stock and have a substantial dilutive effect on our
existing stockholders.

 
We are registering for resale 1,000,000 shares of Common Stock issuable upon the conversion of the Series B Preferred Stock

held by the selling stockholders. Sales of substantial amounts of shares of Common Stock in the public market, including by the selling
stockholders, or the perception that such sales might occur, could adversely affect the market price of our Common Stock, and the
market value of our other securities. We cannot predict if and when the selling stockholders will sell such shares in the public markets.
Furthermore, in the future, we may issue additional shares of Common Stock or other equity or debt securities convertible into shares
of Common Stock. Any such issuance, the conversion of the outstanding shares of Series B Preferred Stock and the automatic
conversion of the Series B Preferred Stock upon exercise of the Warrants into shares of Common Stock could result in substantial
dilution to our existing stockholders and could cause our stock price to decline. The following hypothetical scenarios describe potential
issuances of Common Stock to the selling stockholders, without giving effect to the beneficial ownership limitations of a holder of
Series B Preferred Stock as provided in the Certificate of Designation.

 
Scenario 1: Assuming a conversion date of May 11, 2021 and based on the Series B Conversion Price of $2.85 calculated as

of such date, we will be required to issue up to 5,684,211 shares of Common Stock in the aggregate if the selling stockholders elect to
convert all of the outstanding shares of Series B Preferred Stock and elect to exercise the Warrants in full. Based on the market price of
$3.30 per share of Common Stock as of May 11, 2021, the selling stockholders will hold Common Stock with an aggregate value of
approximately $18.8 million. Therefore, assuming a sale price of $3.30 per share of Common Stock, the selling stockholders could
realize an aggregate gross profit of $3.8 million, based on an initial investment of $5.0 million by the selling stockholders in the March
2021 Private Placement and $10.0 million payable to us by the selling stockholders upon exercise of the Warrants in full.

 
Scenario 2 (Minimum Conversion Price Scenario): Based on the minimum Series B Conversion Price of $1.00, we will be

required to issue up to 16,200,000 shares of Common Stock if the selling stockholders elect to convert all of the outstanding shares of
Series B Preferred Stock and elect to exercise the Warrants in full. Assuming a market price of $1.00 per share of Common Stock, the
selling stockholders will hold Common Stock with an aggregate value of $16.2 million. Therefore, assuming a sale price of $1.00 per
share of Common Stock, the selling stockholders could realize an aggregate gross profit of $1.2 million based on an initial investment
of $5.0 million by the selling stockholders in the March 2021 Private Placement and $10.0 million payable to us by the selling
stockholders upon exercise of the Warrants in full.

 
In addition, pursuant to the Certificate of Designation, upon the occurrence of certain Triggering Events (as defined in the

Certificate of Designation), including, without limitation, our failure to provide an effective registration permitting the sale of the
securities offered hereby, our failure to timely deliver the shares issuable upon conversion of the Series B Preferred Stock and if we do
not have shares authorized for issuance upon conversion of the Series B Preferred Stock, each holder of Series B Preferred Stock has
the right to require us to adjust the Series B Conversion Price such that the conversion price will equal lesser of (x) lesser of (i) 125%
of the VWAP during the 10 trading days immediately preceding the conversion date and (ii) 70% of the lowest VWAP on a trading day
during the 10 trading days prior to and ending on, and including, the date of the Triggering Event, and (y) 70% of the lowest VWAP on
a trading day during the 10 trading days prior to and ending on, and including, the conversion date, subject to a conversion price floor
of $1.00. If elected by the holder, upon such Triggering Event, we will be required to instead pay to such holder, for each share of
Series B Preferred Stock held, the sum of (a) the greater of (i) 120% of the aggregate stated value then outstanding and (ii) the product
of (y) the VWAP on the trading day immediately preceding the date of the Triggering Event and (z) the stated value divided by the then
conversion price, plus (b) all accrued but unpaid dividends thereon, plus (c) all liquidated damages and other costs, expenses or
amounts due in respect of the Series B Preferred Stock. The foregoing description is qualified in its entirety by reference to the
Certificate of Designation.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS
 

This prospectus, including the documents that are incorporated by reference, contain “forward-looking statements” within the
meaning of the safe harbor from civil liability provided for such statements by the Private Securities Litigation Reform Act of 1995 (set
forth in Section 27A of the Securities Act of 1933, as amended (“Securities Act”) and Section 21E of the Securities Exchange Act of
1934, as amended (“Exchange Act”)). Any statements in this prospectus about our expectations, beliefs, plans, objectives, assumptions
or future events or performance are not historical facts and are forward-looking statements. These statements are often, but not always,
made through the use of words or phrases such as “believe,” “will,” “expect,” “anticipate,” “estimate,” “intend,” “plan,” “would” or the
negative of these words and similar words or phrases that are predictions of or indicate future events or trends and that do not relate
solely to historical matters. For example, statements concerning financial condition, possible or assumed future results of operations,
growth opportunities, industry ranking, plans and objectives of management, markets for our Common Stock and future management
and organizational structure are all forward-looking statements. Forward-looking statements are not guarantees of performance. They
involve known and unknown risks, uncertainties and assumptions that may cause actual results, levels of activity, performance or
achievements to differ materially from any results, levels of activity, performance or achievements expressed or implied by any
forward-looking statement.

 
Any forward-looking statements are qualified in their entirety by reference to the risk factors discussed in this prospectus, in

our Annual Report on Form 10-K or any of our other filings with the SEC that is incorporated by reference herein. Some of the risks,
uncertainties and assumptions that could cause actual results to differ materially from estimates or projections contained in the forward-
looking statements include, but are not limited to:

 
 ● the availability and adequacy of cash flow to meet our requirements;
   
 ● economic, competitive, demographic, business and other conditions in the our local and regional markets;
   
 ● changes in our business and growth strategy;
   
 ● changes or developments in laws, regulations or taxes in the entertainment industry;
   
 ● actions taken or not taken by third-parties, including our contractors and competitors;
   
 ● the availability of additional capital; and
   
 ● other factors discussed under the section entitled “Risk Factors” or elsewhere in the Annual Report on Form 10-K.

 
The foregoing list sets forth some, but not all, of the factors that could affect our ability to achieve results described in any

forward-looking statements. You should read this prospectus and the documents that we reference herein and have filed as exhibits to
the Annual Report on Form 10-K, completely and with the understanding that our actual future results may be materially different from
what we expect. You should assume that the information appearing in this prospectus is accurate as of the date hereof. Because the risk
factors referred to in this prospectus, in our Annual Report on Form 10-K or any of our other filings with the SEC, could cause actual
results or outcomes to differ materially from those expressed in any forward-looking statements made by us or on our behalf, you
should not place undue reliance on any forward-looking statements.

 
Further, any forward-looking statement speaks only as of the date on which it is made, and we undertake no obligation to

update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the
occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict which factors will
arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-looking statements. We qualify all of the
information presented in this prospectus, and particularly our forward-looking statements, by these cautionary statements.
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USE OF PROCEEDS
 

We will not receive any proceeds from the sale of the shares of Common Stock by the selling stockholders. All net proceeds
from the sale of the shares of Commons Stock covered by this prospectus will go to the selling stockholders. We expect that the selling
stockholders will sell their shares of Common Stock as described under “Plan of Distribution.”
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DETERMINATION OF OFFERING PRICE
 

The selling stockholders will determine at what price they may sell the securities offered by this prospectus, and such sales
may be made at fixed prices, prevailing market prices at the time of the sale, varying prices determined at the time of sale, or
negotiated prices. For more information, see “Plan of Distribution.”
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SELLING STOCKHOLDERS
 

The shares of Common Stock being offered by the selling stockholders are those shares of Common Stock issuable upon the
conversion of the Series B Preferred Stock previously issued in connection with our private placement that closed in March 2021. For
additional information on the private placements and regarding the issuance of the securities in such private placement, see “Prospectus
Summary – March 2021 Private Placement.” We are registering the shares of Common Stock in order to permit the selling stockholders
to offer the shares of Common Stock for resale from time to time. Except for the ownership of the Warrants and Series B Preferred
Stock issued, the selling stockholders have not had any material relationship with us within the past three years.

 
The table below lists the selling stockholders and other information regarding the beneficial ownership of the shares of

Common Stock by each of the selling stockholders. The column entitled “Number of Shares of Common Stock Owned Prior to this
Offering” lists the number the shares of Common Stock beneficially owned by each selling stockholder, based on its ownership of the
shares of Series B Preferred Stock or the Warrants to purchase the shares of Common Stock, as of March 29, 2021, assuming exercise
of the Warrants and the conversion of the Series B Preferred Stock into the maximum shares of Common Stock issuable thereunder
held by the selling stockholders on that date, without regard to any limitations on conversions or exercises. The selling stockholders
identified below may have sold, transferred or otherwise disposed of some or all of their shares since the date on which the information
in the following table is presented in transactions exempt from or not subject to the registration requirements of the Securities Act.
Under the terms of the Certificate of Designation, a selling stockholder may not convert the shares of Series B Preferred Stock, to
beneficially own a number of shares of Common Stock which would exceed 9.99% of our then outstanding shares of Common Stock
immediately after giving effect to such conversion. The number of shares in the table below do not reflect these limitations.

 

Selling Stockholder  

Number of
Shares of
Common

Stock Owned
Prior to
Offering   

Maximum
Number of
Shares of
Common

Stock to be
Sold Pursuant

to this
Prospectus   

Number of
Shares of
Common

Stock Owned
After the
Offering   

Percentage of
Shares of
Common

Stock Owned
After the
Offering  

Leviston Resources LLC   16,200,000(1)  1,000,000   15,200,000   81%(2)
 
(1) Represents 10,800,000 shares of Common Stock issuable upon exercise of the Warrants and 5,400,000 shares of Common

Stock issuable upon conversion of the Series B Preferred Stock.
(2) The percentage of common stock beneficially owned is based on 3,506,752 shares of common stock outstanding on March 29,

2021. Shares of common stock subject to the exercise or conversion of securities held by the selling stockholders are
considered outstanding for computing the ownership percentage, but shares of common stock subject to the exercise or
conversion of securities held by all other holders are not considered outstanding for computing the ownership percentage.
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DESCRIPTION OF CAPITAL STOCK
 

The following is a brief description of our Common Stock and, to the extent the rights of the Series A Preferred Stock and
Series B Preferred Stock may materially limit or qualify the rights evidenced by our Common Stock, we describe our Series A
Preferred Stock and Series B Preferred Stock. This description of the terms of our Common Stock does not purport to be complete and
is subject to and qualified in its entirety by reference to the applicable provisions of Delaware General Corporation Law (“DGCL”),
and the full text of our amended and restated certificate of incorporation (“Certificate of Incorporation”) and our bylaws (“Bylaws”).

 
As of March 29, 2021, our authorized share capital consists of 100,000,000 shares of Common Stock, of which 3,506,752

were outstanding, 5,000,000 shares of preferred stock, including 500,000 shares of Series A Preferred Stock, of which 217,267 were
outstanding and 20,000 shares of Series B Preferred Stock, of which 5,000 were outstanding.

 
We implemented a 1-for-20 reverse stock split of our outstanding shares of Common Stock that was effective on January 23,

2020. All share and related option and warrant information presented in this prospectus have been retroactively adjusted to reflect the
reduced number of shares and the increase in the share price which resulted from this action.

 
Common Stock
 

Holders of our Common Stock are entitled to one vote per share. Our Certificate of Incorporation does not provide for
cumulative voting. Holders of our Common Stock are entitled to receive ratably such dividends, if any, as may be declared by our
Board out of legally available funds. However, the current policy of our Board is to retain earnings, if any, for our operations and
expansion. Upon liquidation, dissolution or winding-up, the holders of our Common Stock are entitled to share ratably in all of our
assets which are legally available for distribution, after payment of or provision for all liabilities. The holders of our Common Stock
have no preemptive, subscription, redemption or conversion rights. The rights, preferences and privileges of holders of our Common
Stock are subject to and may be adversely affected by the rights of the holders of shares of any series of preferred stock that we may
designate and issue.

 
Preferred Stock
 

Under the terms of the Certificate of Incorporation, our Board is expressly granted authority to authorize the issuance from
time to time of shares of preferred stock in one or more series, for such consideration and for such corporate purposes as our Board
may from time to time determines, and by filing a certificate pursuant to applicable law of the State of Delaware to establish from time
to time for each such series the number of shares to be included in each such series and to fix the designations, powers, rights and
preferences of the shares of each such series, and the qualifications, limitations and restrictions thereof to the fullest extent permitted by
the Certificate of Incorporation and the laws of the State of Delaware, including, without limitation, voting rights (if any), dividend
rights, dissolution rights, conversion rights, exchange rights and redemption rights thereof.

 
Series A Preferred Stock
 

Holders of our Series A Preferred Stock are entitled to the number of votes per share equal to 2,000 shares of Common Stock.
Holders of our Series A Preferred Stock are entitled to receive a cumulative dividend on each share of Series A Preferred Stock issued
and outstanding at the rate of twelve percent (12%) per annum on the Aggregate Stated Value (as defined in the Certificate of
Designation and Restatement of Rights, Preferences and restrictions of Series A Preferred Stock, the “Series A Certificate of
Designation”) then in effect, payable quarterly on January 1, April 1, July 1 and October 1. Such dividend is payable in cash but may
be paid in shares of Common Stock in our sole discretion if the shares of Common Stock are listed on a national securities exchange. In
the event of any liquidation, dissolution or winding up of our company, whether voluntary or involuntary, holders of our Series A
Preferred Stock are entitled to receive, prior and in preference to any distribution of any of our assets to the holders of Common Stock
by reason of their ownership thereof, for each share held, an amount equal to the Stated Value (as defined in the Series A Certificate of
Designation), plus unpaid dividends, if any. The Series A Preferred Stock is convertible, at the option of the holder thereof, into such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing the Aggregate Stated Value by the
Conversion Price (as defined in the Series A Certificate of Designation), in effect on the date the certificate is surrendered for
conversion, initially set at $0.25. Each share of Series A Preferred Stock is redeemable at the option of the holder for the payment of
cash by us to the holder equal to the Aggregate Stated Value of the shares that the holder elects to redeem. The Series A Preferred
Stock is entitled to certain protective provisions and we may not take certain actions without the written consent of at least a majority
of the Series A Preferred Stock, including, without limitation, amend, alter or repeal any provision of the Series A Certificate of
Designation to change the rights of the Series A Preferred Stock, create or authorize additional class or series of stock senior to the
Series A Preferred Stock or create, authorize the creation of, issue or authorize the issuance of, any debt security which is convertible
into or exchangeable for any equity security, if such equity security ranks senior to the Series A Preferred Stock as to dividends or
liquidation rights.
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Series B Preferred Stock
 

Holders of our Series B Preferred Stock have no voting rights. Holders of our Series B Preferred Stock are entitled to receive a
cumulative dividend on each share of Series B Preferred Stock issued and outstanding at the rate of five percent (5%) per annum, in
cash or at the Holder’s option, in fully paid and non-assessable shares of Series B Preferred Stock, at the Dividend Conversion Rate (as
defined in the Certificate of Designation). Such dividends are payable quarterly on January 1, April 1, July 1 and October 1. In the
event of any liquidation, dissolution or winding up of our company, whether voluntary or involuntary, holders of our Series B Preferred
Stock are entitled to receive, prior and in preference to any distribution of any of our assets to the holders of Common Stock and
Common Stock Equivalents (as defined in the Certificate of Designation, and which includes the Series A Preferred Stock) by reason
of their ownership thereof, for each share held an amount equal to the Stated Value (as defined in the Certificate of Designation), plus
unpaid dividends or liquidated damages, if any. The Series B Preferred Stock is convertible, at the option of the holder thereof, into
such number of fully paid and nonassessable shares of Common Stock as is determined by dividing the Stated Value by the Series B
Conversion Price, subject to a minimum of $1.00, but not to exceed $1.50, subject to further adjustment in the event that the Company,
subject to certain exemptions, disposes of or issues any common stock or securities convertible into, exercisable, or exchangeable for
common stock for no consideration or for consideration less than the applicable Series B Conversion Price in effect immediately prior
to such issuance. We are entitled to redeem some or all of the outstanding shares of Series B Preferred Stock for cash in an amount
equal to the Optional Redemption Amount (as defined in the Certificate of Designation). The Series B Preferred Stock is entitled to
certain protective provisions and we may not take certain actions without the written consent of at least fifty one percent (51%) in
Stated Value of the outstanding shares of the Series B Preferred Stock, including, without limitation, amend, alter or repeal any
provision of the Certificate of Incorporation or the Bylaws that materially and adversely affects the rights of the Series B Preferred
Stock, pay cash dividends or distributions on Junior Securities (as defined in the Certificate of Designation), or repay, repurchase or
offer to repay, or otherwise acquire more than a de minimis number of shares of Common Stock, Common Stock Equivalents (as
defined in the Certificate of Designation) or Junior Securities.

 
Anti-Takeover Effects of Certain Provisions of our Certificate of Incorporation, Bylaws and the DGCL
 

Certain provisions of our Certificate of Incorporation and our Bylaws, which are summarized in the following paragraphs,
may have the effect of discouraging potential acquisition proposals or making a tender offer or delaying or preventing a change in
control, including changes a stockholder might consider favorable. Such provisions may also prevent or frustrate attempts by our
stockholders to replace or remove our management. In particular, our Certificate of Incorporation and our Bylaws and Delaware law, as
applicable, among other things:

 
 ● provide our Board with the ability to alter the Bylaws without stockholder approval (subject to rights of the holders of our

preferred stock);
   
 ● provide that special meetings of our stockholders may be called only by a majority of the directors, the Chairman of our Board

or the Chief Executive Officer;
   
 ● place limitations on the removal of directors; and
   
 ● provide that vacancies on our Board may be filled by a majority of directors in office, although less than a quorum.

 
These provisions are expected to discourage certain types of coercive takeover practices and inadequate takeover bids and to

encourage persons seeking to acquire control of us to first negotiate with its board. These provisions may delay or prevent someone
from acquiring or merging with us, which may cause the market price of our common stock to decline.

 
Advance Notice Bylaws. Our Bylaws contain an advance notice procedure for stockholder proposals to be brought before any

meeting of stockholders, including proposed nominations of persons for election to our Board. Stockholders at any meeting will only
be able to consider proposals or nominations specified in the notice of meeting or brought before the meeting by or at the direction of
our Board or by a stockholder who was a stockholder of record on the record date for the meeting, who is entitled to vote at the
meeting and who has given our corporate secretary timely written notice, in proper form, of the stockholder’s intention to bring that
business before the meeting. Although the Bylaws do not give our Board the power to approve or disapprove stockholder nominations
of candidates or proposals regarding other business to be conducted at a special or annual meeting, the Bylaws may have the effect of
precluding the conduct of certain business at a meeting if the proper procedures are not followed or may discourage or deter a potential
acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of us.

 
Interested Stockholder Transactions. We may become subject to Section 203 of the DGCL, which, subject to certain

exceptions, prohibits “business combinations” between a publicly-held Delaware corporation and an “interested stockholder,” which is
generally defined as a stockholder who becomes a beneficial owner of 15% or more of a Delaware corporation’s voting stock for a
three-year period following the date that such stockholder became an interested stockholder.
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Limitations on Liability, Indemnification of Officers and Directors and Insurance
 

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their
stockholders for monetary damages for breaches of directors’ fiduciary duties as directors and our Certificate of Incorporation includes
such an exculpation provision. Our Certificate of Incorporation includes provisions that indemnify, to the fullest extent allowable under
the DGCL, the personal liability of directors or officers for monetary damages for actions taken as our director or officer or for serving
at our request as a director or officer or another position at another corporation or enterprise, as the case may be. Our Certificate of
Incorporation also provides that we must indemnify and advance reasonable expenses to our directors and officers, subject to our
receipt of an undertaking from the indemnified party as may be required under the DGCL. Our Certificate of Incorporation expressly
authorizes us to carry directors’ and officers’ insurance to protect us, our directors, officers and certain employees from some
liabilities. The limitation of liability and indemnification provisions in our Certificate of Incorporation may discourage stockholders
from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the
likelihood of derivative litigation against our directors and officers, even though such an action, if successful, might otherwise benefit
us and our stockholders. However, these provisions do not limit or eliminate our rights, or those of any stockholder, to seek non-
monetary relief such as injunction or rescission in the event of a breach of a director’s duty of care. The provisions will not alter the
liability of directors under the federal securities laws. In addition, your investment may be adversely affected to the extent that, in a
class action or direct suit, we pay the costs of settlement and damage awards against directors and officers pursuant to these
indemnification provisions. There is currently no pending material litigation or proceeding against any of our directors, officers or
employees for which indemnification is sought.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors or executive officers,

we have been informed that in the opinion of the SEC such indemnification is against public policy and is therefore unenforceable.
 

Transfer Agent and Registrar
 

The Transfer Agent and Registrar for our common stock is VStock Transfer, LLC, 18 Lafayette Place, Woodmere, New York
11598. The telephone number of VStock Transfer, LLC is (212) 828-8436.

 
Listing
 

Our Common Stock is listed on The OTC Markets under the symbol “WIZD”.
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PLAN OF DISTRIBUTION
 

We are registering 1,000,000 shares of Common Stock issuable upon the conversion of the Series B Preferred Stock to permit
the resale of these shares of Common Stock by the selling stockholders from time to time after the date of this prospectus. We will not
receive any of the proceeds from the sale by the selling stockholders of the shares of Common Stock. We will bear all fees and
expenses incident to our obligation to register the shares of Common Stock.

 
The selling stockholders and any of their pledgees, donees, assignees and successors-in-interest may, from time to time, sell

any or all of their shares of Common Stock being offered under this prospectus on any stock exchange, market or trading facility on
which shares of our Common Stock are traded or in private transactions. These sales may be at fixed or negotiated prices. The selling
stockholders may use any one or more of the following methods when disposing of shares:

 
 ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
   
 ● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the

block as principal to facilitate the transaction;
   
 ● purchases by a broker-dealer as principal and resales by the broker-dealer for its account;
   
 ● an exchange distribution in accordance with the rules of the applicable exchange;
   
 ● privately negotiated transactions;
   
 ● to cover short sales made after the date that the registration statement of which this prospectus is a part is declared effective by

the SEC;
   
 ● broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;
   
 ● a combination of any of these methods of sale; and
   
 ● any other method permitted pursuant to applicable law.

 
The shares may also be sold under Rule 144 under the Securities Act, if available, rather than under this prospectus. The

selling stockholders have the sole and absolute discretion not to accept any purchase offer or make any sale of shares if they deem the
purchase price to be unsatisfactory at any particular time.

 
The selling stockholders may pledge their shares to their brokers under the margin provisions of customer agreements. If a

selling security holder defaults on a margin loan, the broker may, from time to time, offer and sell the pledged shares.
 
Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers

may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares,
from the purchaser) in amounts to be negotiated, which commissions as to a particular broker or dealer may be in excess of customary
commissions to the extent permitted by applicable law.

 
If sales of shares offered under this prospectus are made to broker-dealers as principals, we would be required to file a post-

effective amendment to the registration statement of which this prospectus is a part or a prospectus supplement. In the post-effective
amendment or the prospectus supplement, we would be required to disclose the names of any participating broker-dealers and the
compensation arrangements relating to such sales.

 
The selling stockholders and any broker-dealers or agents that are involved in selling the shares offered under this prospectus

may be deemed to be “underwriters” within the meaning of the Securities Act in connection with these sales. Commissions received by
these broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed to be underwriting
commissions or discounts under the Securities Act. Any broker-dealers or agents that are deemed to be underwriters may not sell
shares offered under this prospectus unless and until we set forth the names of the underwriters and the material details of their
underwriting arrangements in a supplement to this prospectus or, if required, in a replacement prospectus included in a post-effective
amendment to the registration statement of which this prospectus is a part.

 
The selling stockholders and any other persons participating in the sale or distribution of the shares offered under this

prospectus will be subject to applicable provisions of the Exchange Act, and the rules and regulations under that act, including
Regulation M. These provisions may restrict activities of and limit the timing of purchases and sales of any of the shares by, the selling
stockholders or any other person. Furthermore, under Regulation M, persons engaged in a distribution of securities are prohibited from
simultaneously engaging in market making and other activities with respect to those securities for a specified period of time prior to the
commencement of such distributions, subject to specified exceptions or exemptions. All of these limitations may affect the
marketability of the shares.

 
If any of the shares of Common Stock offered for sale pursuant to this prospectus are transferred other than pursuant to a sale

under this prospectus, then subsequent holders could not use this prospectus until a post-effective amendment or prospectus supplement
is filed, naming such holders. We offer no assurance as to whether any of the selling stockholders will sell all or any portion of the
shares offered under this prospectus.

 
We have agreed to pay all fees and expenses we incur incident to the registration of the shares being offered under this

prospectus. However, each selling security holder and purchaser is responsible for paying any discounts, commissions and similar
selling expenses they incur.

 
We and the selling stockholders have agreed to indemnify one another against certain losses, damages and liabilities arising in

connection with this prospectus, including liabilities under the Securities Act.
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LEGAL MATTERS
 

The validity of the shares of Common Stock offered hereby will be passed upon for us by DLA Piper LLP (US), Phoenix,
Arizona. If the securities are distributed in an underwritten offering, certain legal matters will be passed upon for the underwriters by
counsel identified in the applicable prospectus supplement.

 
EXPERTS

 
The consolidated balance sheets of Creek Road Miners, Inc. as of December 31, 2020 and 2019, and the related consolidated

statements of operations, shareholders’ equity and cash flows for the years then ended and the related notes to the consolidated
financial statements, have been incorporated by reference herein and in the registration statement.

 
WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus is part of the registration statement on Form S-1 we filed with the SEC, under the Securities Act, and does not

contain all the information set forth in the registration statement. Whenever a reference is made in this prospectus to any of our
contracts, agreements or other documents, the reference may not be complete, and you should refer to the exhibits that are a part of the
registration statement or the exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such
contract, agreement or other document.

 
Because we are subject to the information and reporting requirements of the Exchange Act, we file periodic reports, proxy

statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at
www.sec.gov. We also maintain a web site at www.wizardworld.com, through which you can access our SEC filings. The references to
the SEC’s website and our website do not constitute incorporation by reference of the information contained on, or that can be accessed
through, the websites, and you should not consider the contents of the websites in making an investment decision with respect to our
securities.

 
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can disclose important

information to you by referring you to another document filed separately with the SEC. The information that we incorporate by
reference is considered to be part of this prospectus. Because we are incorporating by reference our future filings with the SEC, this
prospectus is continually updated and those future filings may modify or supersede some or all of the information included or
incorporated in this prospectus. This means that you must look at all of the SEC filings that we incorporate by reference to determine if
any of the statements in this prospectus or in any document previously incorporated by reference have been modified or superseded.

 
This prospectus incorporates by reference the documents listed below that have been previously filed with the SEC:
 

 ● our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, filed with the SEC on March 29, 2021;
   
 ● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021, filed with the SEC on May 17, 2021; and
   
 ● our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on March 3, 2021,

April 2, 2021, July 15, 2021, and July 22, 2021.
 

We also incorporate by reference all future documents (except as to any portion of any report or document that is not deemed
filed under such provisions) we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, subsequent to the
date of this prospectus and prior to the termination of the offering.

 
You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized

anyone else to provide you with different information. Any statement contained in a document incorporated by reference into this
prospectus will be deemed to be modified or superseded for the purposes of this prospectus to the extent that a later statement
contained in this prospectus or in any other document incorporated by reference into this prospectus modifies or supersedes the earlier
statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of
this prospectus. You should not assume that the information in this prospectus is accurate as of any date other than the date of this
prospectus or the date of the documents incorporated by reference in this prospectus.

 
We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon

written or oral request, a copy of any or all documents that are incorporated by reference into this prospectus, but not delivered with the
prospectus, other than exhibits to such documents unless such exhibits are specifically incorporated by reference into the documents
that this prospectus incorporates. You should direct oral or written requests by one of the following methods. Attention: Investor
Relations, Creek Road Miners, Inc., 2700 Homestead Road, Park City, UT 84098, 650-525-0231. You may also access these
documents, free of charge on the SEC’s website at www.sec.gov or on the “Investor Relations” page of our website at
www.wizardworld.com. The information found on our website, or that may be accessed by links on our website, is not part of this
prospectus. We have included our website address solely as an inactive textual reference. Investors should not rely on any such
information in deciding whether to purchase our securities.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution.
 

The following table sets forth the fees and expenses payable in connection with the registration of the securities hereunder. All
amounts are estimates except the SEC registration fee.

 
Item  Amount to be paid  
SEC registration fee  $ 234.57 
Printing expenses   - 
Legal fees and expenses   50,000 
Accounting fees and expenses   - 
Total  $ 50,234.57 
 
Item 14. Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as
well as other employees and individuals against expenses including attorneys’ fees, judgments, fines and amounts paid in settlement in
connection with various actions, suits or proceedings, whether civil, criminal, administrative or investigative other than an action by or
in the right of the corporation, a derivative action, if they acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, if they had no reasonable cause
to believe their conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that indemnification
only extends to expenses including attorneys’ fees incurred in connection with the defense or settlement of such actions, and the statute
requires court approval before there can be any indemnification where the person seeking indemnification has been found liable to the
corporation. The statute provides that it is not exclusive of other indemnification that may be granted by a corporation’s certificate of
incorporation, bylaws, agreement, a vote of stockholders or disinterested directors or otherwise.

 
Our Certificate of Incorporation and Bylaws provide that we will indemnify and hold harmless, to the fullest extent permitted

by Section 145 of the Delaware General Corporation Law, as amended from time to time, each person that such section grants us the
power to indemnify.

 
The Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of

the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except for liability for:

 
 ● any breach of the director’s duty of loyalty to the corporation or its stockholders;
   
 ● acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
   
 ● payments of unlawful dividends or unlawful stock repurchases or redemptions; or
   
 ● any transaction from which the director derived an improper personal benefit.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or controlling

persons of ours, pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the Securities and
Exchange Commission, such indemnification is against public policy as expressed in the Securities Act, and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by us of expenses incurred
or paid by a director, officer or controlling person of ours in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered hereunder, we will, unless in the opinion of our
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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Item 15. Recent Sales of Unregistered Securities.
 

We sold the securities described below within the past three years which were not registered under the Securities Act.
 
On November 22, 2018, we issued 5,768,956 shares (288,448 shares after giving effect to the 1-for-20 reverse stock split

effected on January 23, 2020) of preferred stock for settlement of the outstanding liabilities due to Bristol Capital, LLC, an affiliate of
Paul Kessler, a member of our Board of Directors, and Mr. John D. Maatta, former President and Chief Executive Officer and a current
member of our Board of Directors, totaling $709,506. The issuance was exempt from the registration requirements of the Securities
Act pursuant to Section 4(a)(2). On August 3, 2020, as ratified on August 21, 2020, the Board of Directors elected to cancel the
288,448 shares of preferred stock and issue 173,974 shares of Series A Preferred Stock. The issuance was exempt from the registration
requirements of the Securities Act pursuant to Section 4(a)(2).

 
Effective December 19, 2019, we entered into a securities purchase agreement with Barlock 2019 Fund, LP, for the sale of our

securities, comprised of (i) a $2,500,000 convertible debenture, convertible at a price of $0.125 per share, and (ii) warrants to acquire
6,000,000 shares of our Common Stock, at an exercise price of $0.125 per share. These securities issued to the purchaser were not
registered under the Securities Act and were issued and sold in reliance upon the exemption from registration contained in Section 4(a)
(2) of the Securities Act and Regulation D promulgated thereunder.

 
On March 1, 2021, we issued shares of our Series A Preferred Stock as follows: 8,500 shares to Mr. Maatta in satisfaction of

an aggregate of $84,947.55 due and owing to Mr. Maatta under his Separation Agreement; 22,500 shares to Bristol Capital, LLC in
satisfaction of $225,000 due and owing to Bristol Capital, LLC for additional consulting services rendered and to be rendered by Mr.
Kessler from July 1, 2020 through April 1, 2021; 8,300 shares to Scott D. Kaufman, our Chief Executive Officer, in satisfaction of
$83,333 of compensation payable to Mr. Kaufman under his Employment Agreement through April 1, 2021; and 4,000 shares to Heidi
C. Bowman, our Chief Financial Officer, in satisfaction of $40,000 of compensation payable to Ms. Bowman under her Employment
Agreement through April 1, 2021. Each share of our Series A Preferred Stock is convertible into a number of shares of our Common
Stock determined by dividing the aggregate stated value for the Series A Preferred Stock being converted (initially $10.00 per share,
subject to adjustment as set forth in the currently effective Series A Certificate of Designation) by the then-applicable conversion price
(initially $0.25 per share, subject to adjustment as set forth in the currently effective Series A Certificate of Designation). We issued the
foregoing securities in reliance on the exemption from registration provided under Section 4(a)(2) of the Securities Act.

 
On March 1, 2021, we issued warrants to purchase shares of Common Stock to our advisors and consultants as follows: two

warrants to purchase 100,000 shares vesting 50% per year over two years from and after March 1, 2021, with an exercise price of $0.50
per share and a term of five years; and two warrants to purchase 100,000 shares vesting 50% per year over two years from and after
March 1, 2021, with an exercise price of $1.00 per share and a term of five years. We issued the foregoing securities in reliance on the
exemption from registration provided under Section 4(a)(2) of the Securities Act.

 
On March 29, 2021, we consummated the transactions contemplated by the securities purchase agreement with Leviston

Resources LLC, pursuant to which, we issued in a private placement: (i) 5,000 shares of Series B Preferred Stock, convertible at the
Series B Conversion Price, subject to conversion price floor of $1.00; and (ii) a warrant to acquire 5,000 shares of the Series B
Preferred Stock at an exercise price of $1,000 per share of Series B Preferred Stock, which became exercisable immediately upon
issuance and which expires on March 26, 2023; and (iii) a warrant to acquire 5,000 shares of the Series B Preferred Stock at an exercise
price of $1,000 per share of Series B Preferred Stock, which became exercisable immediately upon issuance and which expires on
March 26, 2024. Pursuant to the terms of the 2021 Warrants, the Series B Preferred Stock issuable upon exercise of the 2021 Warrants
are automatically convertible into shares of Common Stock at the Series B Conversion Price. These securities were issued and sold in
reliance upon the exemption from registration contained in Section 4(a)(2) of the Securities Act and Regulation D promulgated
thereunder.
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Item 16. Exhibits and Financial Statement Schedules.
 
(a) Exhibit Index
 
Exhibit No.  Description
3.1  Amended and Restated Certificate of Incorporation of Wizard Entertainment, Inc. (incorporated by reference to Exhibit

3.1 to the Company’s Quarterly Report on Form 10-Q filed on August 14, 2020).
3.2  By-Laws of GoENERGY, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Registration Statement on

Form SB-2, filed on March 25, 2003).
3.3  Certificate of Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit

3.2 to the Company’s Quarterly Report on Form 10-Q filed on August 14, 2020).
3.4  Certificate of Amendment to Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit

3.1 to the Company’s Current Report on Form 8-K, filed with the SEC on July 15, 2021).
3.5  First Amendment to the Bylaws of Wizard World, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s

Quarterly Report on Form 10-Q, filed with the SEC on November 21, 2016).
3.6  Certificate of Designation and Restatement of Rights, Preferences and Restrictions of Series A Preferred Stock

(incorporated by reference to Exhibit 3.3 to the Company’s Quarterly Report on Form 10-Q filed on August 14, 2020).
3.7*  Amended and Restated Certificate of Designation of Preferences, Rights and Limitations of Series B Preferred Stock,

dated July 16, 2021.
5.1*  Opinion of DLA Piper LLP (US).
10.1  Form of Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on

Form 8-K, filed on December 23, 2019).
10.2  Form of 12% Senior Secured Convertible Debenture (incorporated by reference to Exhibit 10.2 to the Company’s

Current Report on Form 8-K, filed on December 23, 2019).
10.3  Form of Warrant (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K, filed on

December 23, 2019).
10.4  Form of Security Agreement (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on Form 8-K,

filed on December 23, 2019).
10.5+  Employment Agreement dated as of March 1, 2021 but effective as of November 24, 2020, by and between Wizard

Brands, Inc. and Scott D. Kaufman (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K, filed on March 3, 2021).

10.6+  Employment Agreement dated as of March 1, 2021 but effective as of November 24, 2020, by and between Wizard
Brands, Inc. and Heidi C. Bowman (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K, filed on March 3, 2021).

10.7+  Separation Agreement entered into as of February 20, 2021 between Wizard Brands, Inc. and John D. Maatta
(incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K, filed on March 3, 2021).

10.8  Securities Purchase Agreement dated March 26, 2021, between Wizard Brands, Inc. and Leviston Resources LLC
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on April 2, 2021).

10.9*  Amendment No.1 to Securities Purchase Agreement, dated July 16, 2021, between Creek Road Miners, Inc. and
Leviston Resources, LLC.

10.10  Registration Rights Agreement dated March 26, 2021, between Wizard Brands, Inc. and Leviston Resources LLC
(incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K, filed on April 2, 2021).

10.11*  Amendment No. 1 to Registration Rights Agreement, dated July 16, 2021, between Creek Road Miners, Inc. and
Leviston Resources, LLC.

10.12  Series B Preferred Stock Purchase Warrant (Series 1) issued to Leviston Resources LLC (incorporated by reference to
Exhibit 10.3 to the Company’s Current Report on Form 8-K, filed on April 2, 2021).

10.13*  Amendment No. 1 to Series B Preferred Stock Purchase Warrant (Series 1) issued to Leviston Resources LLC, dated
July 16, 2021.

10.14  Series B Preferred Stock Purchase Warrant (Series 2) issued to Leviston Resources LLC (incorporated by reference to
Exhibit 10.4 to the Company’s Current Report on Form 8-K, filed on April 2, 2021).

10.15*  Amendment No. 1 to Series B Preferred Stock Purchase Warrant (Series 2) issued to Leviston Resources LLC, dated
July 16, 2021.

10.16  Form of Convertible Promissory Note, dated August 19, 2011 (incorporated by reference to Exhibit 10.2 to the
Company’s Current Report on Form 8-K, filed with the SEC on August 30, 2011).

21.1  List of Subsidiaries. (incorporated herein by reference to Exhibit 21.1 to the Company’s Annual Report on Form 10-K
filed with the SEC on April 17, 2017).

23.1*  Consent of MaughanSullivan LLC.
23.2*  Consent of DLA Piper LLP (US) (included in Exhibit 5.1).
24.1#  Power of Attorney (included in the signature page to this Registration Statement).
 
 

+ Indicates management contract or compensatory plan or arrangement.
* Filed herewith.
# Previously filed.
 
(b) Financial Statement Schedules
 

All schedules have been omitted because either they are not required, are not applicable or the information is otherwise set
forth in the consolidated financial statements and related notes thereto.
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Item 17. Undertakings
 
(a) The undersigned Registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration

statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
   
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement

(or the most recent post- effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective registration statement;

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

registration statement or any material change to such information in the registration statement;
 
Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
SEC by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement.
 

 (2) That for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment
that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and this offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

   
 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which

remain unsold at the termination of the offering.
   
 (4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser in the initial

distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the method used to sell the securities to
the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to

be filed pursuant to Rule 424;
   
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant

or used or referred to by the undersigned Registrant;
   
 (iii) The portion of any other free writing prospectus relating to the offering containing material information

about the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant;
and

   
 (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the

purchaser.
 

 (5) That for purposes of determining any liability under the Securities Act of 1933, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4), or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

 
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,

each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

  
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and

controlling persons of the Registrant pursuant to the provisions described in Item 6 hereof, or otherwise, the Registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense
of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-1 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in Park City, Utah on this July 26, 2021.

 
 CREEK ROAD MINERS, INC.
  
 By: /s/ Scott D. Kaufman
 Name:Scott D. Kaufman
 Title: Chief Executive Officer
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following
persons in the capacities and on the dates indicated.

 
Name  Position  Date

     
/s/ Scott D. Kaufman  Chief Executive Officer, President and Chairman of the Board  July 26, 2021
Scott D. Kaufman  (Principal Executive Officer)   
     
*  Chief Financial Officer  July 26, 2021
Heidi C. Bowman  (Principal Financial and Accounting Officer)   
     
*  Director  July 26, 2021
Paul L. Kessler     
     
*  Director  July 26, 2021
Greg Suess     
     
*  Director  July 26, 2021
Michael Breen     
     
*  Director  July 26, 2021
John D. Maatta     
     
*     
     

 
By: /s/ Scott D. Kaufman  
 Attorney-in-Fact  
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Exhibit 3.7

 
CREEK ROAD MINERS, INC.

 
AMENDED AND RESTATED

CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS

OF
SERIES B PREFERRED STOCK

 
PURSUANT TO SECTION 151 OF THE DGCL

 
CREEK ROAD MINERS, INC. (f/k/a Wizard Brands, Inc.) (the “Corporation”), a corporation organized and existing under the
General Corporation Law of the State of Delaware, as amended (the “DGCL”), does hereby certify that, pursuant to the authority
conferred upon the Board of Directors by the Amended and Restated Certificate of Incorporation of the Corporation, as amended (the
“Certificate of Incorporation”), and pursuant to the provisions of Section 151 of the DGCL, the Board of Directors duly adopted the
following resolution to be effective on July 16, 2021:
 

WHEREAS, the Certificate of Incorporation provides for a class of authorized stock, known as preferred stock, consisting of
five million (5,000,000) shares, $0.0001 par value per share, issuable from time to time in one or more series;

 
WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights,

rights and terms of redemption and liquidation preferences of any wholly unissued series of preferred stock and the number of shares
constituting any series and the designation thereof, of any of them;

 
WHEREAS, the Board of Directors previously adopted a resolution effective as of March 26, 2021, authorizing the creation

and issuance of a series of preferred stock, up to twenty thousand (20,000) shares of the five million (5,000,000) authorized shares of
preferred stock, $0.0001 par value, of the Corporation, designated as “Series B Preferred Stock” and the Corporation filed the
Certificate of Designation for such Series B Preferred Stock with the Secretary of State of the State of Delaware on March 29, 2021
(the “Existing Certificate of Designation”);

 
WHEREAS, on July 14, 2021, the holders of a majority of the shares of the Series B Preferred Stock, representing the

requisite stockholders required to amend and restate the Existing Certificate of Designation, voting separately as a class, approved the
Amended and Restated Certificate of Designation as set forth below; and
 

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly vested in the Board of Directors and in
accordance with the provisions of the Certificate of Incorporation and the DGCL, the Existing Certificate of Designations for the Series
B Preferred Stock shall be amended and restated and the designation and amount thereof and the voting powers, preferences, and
relative, participation, optional and other special rights of the shares of such series and the qualifications, limitations or restrictions
thereof are as follows:
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TERMS OF PREFERRED STOCK
 

Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
 
“125% Conversion Price” shall have the meaning set forth in Section 6(b).
 
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled

by or is under common control with a Person, as such terms are used in and construed under Rule 405 of the Securities Act.
 
“Alternate Consideration” shall have the meaning set forth in Section 7(e).
 
“Attribution Parties” shall have the meaning set forth in Section 6(d).
 
“Bankruptcy Event” means any of the following events: (a) the Corporation or any Significant Subsidiary (as such

term is defined in Rule 1-02(w) of Regulation S-X) thereof commences a case or other proceeding under any bankruptcy,
reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law of any
jurisdiction relating to the Corporation or any Significant Subsidiary thereof, (b) there is commenced against the Corporation
or any Significant Subsidiary thereof any such case or proceeding that is not dismissed within 60 days after commencement,
(c) the Corporation or any Significant Subsidiary thereof is adjudicated insolvent or bankrupt or any order of relief or other
order approving any such case or proceeding is entered, (d) the Corporation or any Significant Subsidiary thereof suffers any
appointment of any custodian or the like for it or any substantial part of its property that is not discharged or stayed within 60
calendar days after such appointment, (e) the Corporation or any Significant Subsidiary thereof makes a general assignment
for the benefit of creditors, (f) the Corporation or any Significant Subsidiary thereof calls a meeting of its creditors with a
view to arranging a composition, adjustment or restructuring of its debts, or (g) the Corporation or any Significant Subsidiary
thereof, by any act or failure to act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing or
takes any corporate or other action for the purpose of effecting any of the foregoing.

 
“Base Conversion Price” shall have the meaning set forth in Section 7(b).
 
“Beneficial Ownership Limitation” shall have the meaning set forth in Section 6(d).
 
“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the

United States or any day on which banking institutions in the State of New York are authorized or required by law or other
governmental action to close.
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“Buy-In” shall have the meaning set forth in Section 6(c)(iv).
 
“Change of Control Transaction” means the occurrence after the date hereof of any of (a) an acquisition after the date

hereof by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of
effective control (whether through legal or beneficial ownership of capital stock of the Corporation, by contract or otherwise)
of in excess of 40% of the voting securities of the Corporation (other than by means of conversion or exercise of Preferred
Stock and the Securities issued together with the Preferred Stock), other than any acquisition of shares of the Corporation’s
Class B common stock, par value $0.0001 per share, pursuant to the terms of any options outstanding as of June 1, 2020, (b)
the Corporation merges into or consolidates with any other Person, or any Person merges into or consolidates with the
Corporation and, after giving effect to such transaction, the stockholders of the Corporation immediately prior to such
transaction own less than 60% of the aggregate voting power of the Corporation or the successor entity of such transaction, (c)
the Corporation sells or transfers all or substantially all of its assets to another Person and the stockholders of the Corporation
immediately prior to such transaction own less than 66% of the aggregate voting power of the acquiring entity immediately
after the transaction, (d) a replacement at one time or within a one year period of more than one-half of the members of the
Board of Directors which is not approved by a majority of those individuals who are members of the Board of Directors on the
Original Issue Date (or by those individuals who are serving as members of the Board of Directors on any date whose
nomination to the Board of Directors was approved by a majority of the members of the Board of Directors who are members
on the Original Issue Date), or (e) the execution by the Corporation of an agreement to which the Corporation is a party or by
which it is bound, providing for any of the events set forth in clauses (a) through (d) above.

 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the common stock of the Corporation, par value $0.0001 per share, and stock of any other

class of securities into which such securities may hereafter be reclassified or changed.
 
“Common Stock Equivalents” means any securities of the Corporation or the Subsidiaries which would entitle the

holder thereof to acquire at any time Common Stock, including, without limitation, preferred stock, rights, options, warrants
or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder
thereof to receive, Common Stock.

 
“Conversion Amount” means the sum of the Stated Value at issue.
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“Conversion Date” shall have the meaning set forth in Section 6(a).
 
“Conversion Price” shall have the meaning set forth in Section 6(b).
 
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of

Preferred Stock in accordance with the terms hereof.
 
“DGCL” has the meaning set forth in the preamble.
 
“Dilutive Issuance” shall have the meaning set forth in Section 7(b).
 
“Dilutive Issuance Notice” shall have the meaning set forth in Section 7(b).

 
“Dividend Conversion Rate” means, for each $993 of Dividend Share Amount (or portion thereof), a share of

Preferred Stock with a Stated Value of $1080 (or a portion of a share thereof).
 
“Dividend Conversion Shares” shall have the meaning set forth in Section 3(a).
 
“Dividend Payment Date” shall have the meaning set forth in Section 3(a).
 
“Dividend Share Amount” shall have the meaning set forth in Section 3(a).
 
“Dividend Shares” shall have the meaning set forth in Section 3(a).

 
“Equity Conditions” means, during the period in question, (a) the Corporation shall have duly honored all

conversions scheduled to occur or occurring by virtue of one or more Notices of Conversion of the applicable Holder on or
prior to the dates so requested or required, if any, (b) the Corporation shall have paid all liquidated damages and other
amounts owing to the applicable Holder in respect of the Preferred Stock, (c)(i) there is an effective registration statement
pursuant to which (A) the Corporation may issue Dividend Shares and Conversion Shares or (B) the Holders are permitted to
utilize the prospectus thereunder to resell all of the shares of Common Stock issuable pursuant to the Transaction Documents
(and the Corporation believes, in good faith, that such effectiveness will continue uninterrupted for the foreseeable future) or
(ii) all of the Conversion Shares issuable pursuant to the Transaction Documents (and shares issuable upon conversion of
shares of Preferred Stock in lieu of cash payments of dividends) may be resold pursuant to Rule 144 without volume or
manner-of-sale restrictions or current public information requirements as determined by counsel to the Corporation as set forth
in a written opinion letter to such effect, addressed and acceptable to the Transfer Agent and the affected Holders or (iii) all of
the Conversion Shares and Dividend Shares may be issued to the Holder pursuant to Section 3(a)(9) of the Securities Act and
immediately resold without restriction, (d) the Common Stock is trading on a Trading Market and all of the shares issuable
pursuant to the Transaction Documents are listed or quoted for trading on such Trading Market (and the Corporation believes,
in good faith, that trading of the Common Stock on a Trading Market will continue uninterrupted for the foreseeable future),
(e) there is a sufficient number of authorized, but unissued and otherwise unreserved, shares of Common Stock for the
issuance of all of the shares then issuable pursuant to the Transaction Documents and there is no existing Authorized Share
Failure, (f) there is no existing Triggering Event and no existing event which, with the passage of time or the giving of notice,
would constitute a Triggering Event, (g) there has been no public announcement of a pending or proposed Fundamental
Transaction or Change of Control Transaction that has not been consummated, and (h) the applicable Holder is not in
possession of any information provided by the Corporation, any of its Subsidiaries, or any of their officers, directors,
employees, agents or Affiliates, that constitutes, or may constitute, material non-public information.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

thereunder.
 
“Exempt Issuance” means the issuance of (a) shares of Common Stock, restricted stock units or options to

employees, consultants, officers or directors of the Corporation pursuant to any stock or option plan duly adopted by a
majority of the non-employee members of the Board of Directors of the Corporation or a majority of the members of a
committee of non-employee directors established for such purpose for services rendered to the Corporation, (b) securities
upon the exercise or exchange of or conversion of any securities issued pursuant to the Purchase Agreement and/or other
securities exercisable or exchangeable for or convertible into shares of Common Stock issued and outstanding on the date of
the Purchase Agreement, provided that such securities have not been amended since the date of the Purchase Agreement to
increase the number of such securities or to decrease the exercise price, exchange price or conversion price of any such
securities or to extend the term of such securities,(c) securities issued pursuant to acquisitions or strategic transactions
approved by a majority of the disinterested directors of the Corporation, provided that such securities are issued as “restricted
securities” (as defined in Rule 144) and carry no registration rights that require or permit the filing of any registration
statement in connection therewith during the prohibition period in Section 4.13(a) in the Purchase Agreement, and provided
that any such issuance shall only be to a Person (or to the equityholders of a Person) which is, itself or through its subsidiaries,
an operating company or an owner of an asset in a business synergistic with the business of the Corporation and shall provide
to the Corporation additional benefits in addition to the investment of funds, but shall not include a transaction in which the
Corporation is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing
in securities and (d) securities to consultants, advisors or independent contractors as compensation for services provided to the
Corporation in their capacity as such, and not for the purpose of raising capital, pursuant to any consulting agreement,
advisory agreement or independent contractor agreement, in each case approved by a majority of the disinterested directors of
the Corporation or a committee thereof comprised solely of disinterested directors of the Corporation.
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“Fundamental Transaction” shall have the meaning set forth in Section 7(e).
 
“Holder” shall have the meaning given such term in Section 2.

 
“Junior Securities” means the Common Stock and all other Common Stock Equivalents of the Corporation other than

those securities which are explicitly senior or pari passu to the Preferred Stock in dividend rights or liquidation preference.
 
“Liquidation” shall have the meaning set forth in Section 5.
 
“New York Courts” shall have the meaning set forth in Section 11(d).
 
“Notice of Conversion” shall have the meaning set forth in Section 6(a).

 
“Optional Redemption” shall have the meaning set forth in Section 8(b).
 
“Optional Redemption Amount” means the sum of (a) 125% of the aggregate Stated Value then outstanding, (b)

accrued but unpaid dividends and (c) all liquidated damages and other amounts due in respect of the Preferred Stock.
 
“Optional Redemption Date” shall have the meaning set forth in Section 8(a).
 
“Optional Redemption Notice” shall have the meaning set forth in Section 8(a).
 
“Optional Redemption Notice Date” shall have the meaning set forth in Section 8(a).
 
“Original Issue Date” means the date of the first issuance of any shares of the Preferred Stock regardless of the

number of transfers of any particular shares of Preferred Stock and regardless of the number of certificates which may be
issued to evidence such Preferred Stock.

 
“Payables Litigation” means (i) the written notice to the Corporation or any Subsidiary or (ii) the public

announcement by the Corporation, any Subsidiary or any third party of any litigation or arbitration against the Corporation or
any Subsidiary in any state or federal court or any arbitration venue that relates to the Corporation’s outstanding accounts
payable in an amount that exceeds $500,000.

 
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint

venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of
any kind.

 
“Preferred Stock” shall have the meaning set forth in Section 2.
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“Purchase Agreement” means the Securities Purchase Agreement, dated on or about the Original Issue Date, among

the Corporation and the original Holders, as amended, modified or supplemented from time to time in accordance with its
terms.

 
“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be

amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the
same effect as such Rule.

 
“Securities” means the Preferred Stock, the Warrants, the Warrant Shares and the Conversion Shares.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated

thereunder.
 

“Share Delivery Date” shall have the meaning set forth in Section 6(c).
 
“Stated Value” shall have the meaning set forth in Section 2, as the same may be increased pursuant to Section 3.

 
“Subscription Amount” shall mean, as to each Holder, the aggregate amount to be paid for the Preferred Stock

purchased pursuant to the Purchase Agreement as specified below such Holder’s name on the signature page of the Purchase
Agreement and next to the heading “Subscription Amount,” in United States dollars and in immediately available funds.

 
“Subsidiary” means any subsidiary of the Corporation as set forth on Schedule 3.1(a) of the Purchase Agreement and

shall, where applicable, also include any direct or indirect subsidiary of the Corporation formed or acquired after the date of
the Purchase Agreement.

 
“Successor Entity” shall have the meaning set forth in Section 7(e).
 
“Trading Day” means a day on which the principal Trading Market is open for business.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted

for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq
Global Select Market, the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).

 
“Transaction Documents” means this Certificate of Designation, the Purchase Agreement, the Warrants, the Lock-Up

Agreements, all exhibits and schedules thereto and hereto and any other documents or agreements executed in connection with
the transactions contemplated pursuant to the Purchase Agreement.
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“Transfer Agent” means V Stock Transfer, LLC, the current transfer agent of the Corporation, and any successor
transfer agent of the Corporation.

 
“Triggering Event” shall have the meaning set forth in Section 10(a).
 
“Triggering Redemption Amount” means, for each share of Preferred Stock, the sum of (a) the greater of (i) 120% of

the aggregate Stated Value then outstanding and (ii) the product of (y) the VWAP on the Trading Day immediately preceding
the date of the Triggering Event and (z) the Stated Value divided by the then Conversion Price, (b) all accrued but unpaid
dividends thereon and (c) all liquidated damages and other costs, expenses or amounts due in respect of the Preferred Stock.

 
“Triggering Redemption Payment Date” shall have the meaning set forth in Section 10(b).
 
“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the

Common Stock is then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock
for such date (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as
reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City
time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such
date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted
for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported in the “Pink Sheets” published by
OTC Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid
price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock
as determined by an independent appraiser selected in good faith by the Purchasers of a majority in interest of the Securities
then outstanding and reasonably acceptable to the Corporation, the fees and expenses of which shall be paid by the
Corporation.

 
“Warrants” shall have the meaning ascribed to such term in the Purchase Agreement.
 
“Warrant Shares” means the shares of Preferred Stock issuable upon exercise of the Warrants.
 
Section 2. Designation, Amount and Par Value. The series of preferred stock shall be designated as its Series B

Preferred Stock (the “Preferred Stock”) and the number of shares so designated shall be 20,000 (which shall not be subject to
increase without the written consent of all of the holders of the Preferred Stock (each, a “Holder” and collectively, the
“Holders”)). Each share of Preferred Stock shall have a par value of $0.0001 per share and a stated value equal to $1,080 per
share, subject to increase set forth in Section 3 below (the “Stated Value”).
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Section 3. Dividends.

 
a) Dividends in Cash or in Kind. Holders shall be entitled to receive, and the Corporation shall pay, cumulative

dividends at the rate per share (as a percentage of the Stated Value per share) of five percent (5%) per annum, payable
quarterly on January 1, April 1, July 1 and October 1, beginning on the first such date after the Original Issue Date, on each
Conversion Date (with respect only to Preferred Stock being converted) and on each Optional Redemption Date (with respect
only to Preferred Stock being redeemed) (each such date, a “Dividend Payment Date”) (if any Dividend Payment Date is not a
Trading Day, the applicable payment shall be due on the next succeeding Trading Day) in cash, or at the Holders’ option, in
duly authorized, validly issued, fully paid and non-assessable shares of Preferred Stock (“Dividend Shares”) as set forth in this
Section 3(a), or a combination thereof (the dollar amount of dividends to be paid in Dividend Shares, the “Dividend Share
Amount”) at the Dividend Conversion Rate. The Holders shall have the same rights and remedies with respect to the delivery
of any such shares as if such shares were being issued pursuant to Section 6.
 

b) Delivery of Dividend Shares. The Corporation shall deliver a certificate evidencing the Dividend Shares to the
Holder no later than the earlier of (i) two (2) Trading Days and (ii) the number of days comprising the Standard Settlement
Period (as defined in Section 6(c)(i) herein) following the Dividend Payment Date and the Corporation’s delivery of the
Dividend Shares shall be subject to the provision of Section 6 herein, including, without limitation, the liquidated damages
and Buy-In provisions therein. On the Dividend Payment Date, the Holder shall be deemed for all corporate purposes to have
become the holder of record of the Dividend Shares.
 

c) Dividend Calculations. Dividends on the Preferred Stock shall be calculated on the basis of a 360-day year,
consisting of twelve 30 calendar day periods, and shall accrue daily commencing on the Original Issue Date, and shall be
deemed to accrue from such date whether or not earned or declared and whether or not there are profits, surplus or other funds
of the Corporation legally available for the payment of dividends. Dividends shall cease to accrue with respect to any
Preferred Stock converted, provided that the Corporation actually delivers the Conversion Shares within the time period
required by Section 6(c)(i) herein. Except as otherwise provided herein, if at any time the Corporation pays dividends partially
in cash and partially in shares, then such payment shall be distributed ratably among the Holders based upon the number of
shares of Preferred Stock held by each Holder on such Dividend Payment Date.
 

d) Late Fees. Any dividends, whether paid in cash or shares of Preferred Stock, that are not paid within three Trading
Days following a Dividend Payment Date shall continue to accrue and shall entail a late fee, which must be paid in cash, at the
rate of 12% per annum or the lesser rate permitted by applicable law which shall accrue daily from the Dividend Payment
Date through and including the date of actual payment in full.
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e) Other Securities. So long as any Preferred Stock shall remain outstanding, other than pursuant to Section 8(a)
herein, neither the Corporation nor any Subsidiary thereof shall redeem, purchase or otherwise acquire directly or indirectly
any Junior Securities, other than, solely in connection with Junior Securities issued to employees, officers or directors of the
Corporation for services rendered to the Corporation, Junior Securities in connection with the satisfaction of the exercise price
of compensatory Junior Securities or the satisfaction of tax withholding obligations. So long as any Preferred Stock shall
remain outstanding, neither the Corporation nor any Subsidiary thereof shall directly or indirectly pay or declare any dividend
or make any distribution upon, nor shall any distribution be made in respect of, any Junior Securities as long as any dividends
due on the Preferred Stock remain unpaid, nor shall any monies be set aside for or applied to the purchase or redemption
(through a sinking fund or otherwise) of any Junior Securities or shares pari passu with the Preferred Stock.

 
Section 4. Voting Rights. Except as otherwise provided herein or as otherwise required by law, the Preferred Stock

shall have no voting rights. However, as long as any shares of Preferred Stock are outstanding, the Corporation shall not, without the
affirmative vote of the Holders of a majority of the then outstanding shares of the Preferred Stock, (a) alter or change adversely the
powers, preferences or rights given to the Preferred Stock or alter or amend this Certificate of Designation, (b) authorize, create or
issue any class of stock ranking as to dividends, redemption or distribution of assets upon a Liquidation (as defined in Section 5) senior
to, or otherwise pari passu with, the Preferred Stock, (c) amend its certificate or articles of incorporation or other charter documents in
any manner that adversely affects any rights of the Holders, (d) increase the number of authorized shares of Preferred Stock, or (e)
enter into any agreement with respect to any of the foregoing.

 
Section 5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or

involuntary (a “Liquidation”), the Holders shall be entitled to receive out of the assets, whether capital or surplus, of the Corporation an
amount equal to the Stated Value, plus any accrued and unpaid dividends thereon and any other fees or liquidated damages then due
and owing thereon under this Certificate of Designation, for each share of Preferred Stock before any distribution or payment shall be
made to the holders of any Junior Securities, and if the assets of the Corporation shall be insufficient to pay in full such amounts, then
the entire assets to be distributed to the Holders shall be ratably distributed among the Holders in accordance with the respective
amounts that would be payable on such shares if all amounts payable thereon were paid in full. A Fundamental Transaction or Change
of Control Transaction shall not be deemed a Liquidation. The Corporation shall deliver written notice of any such Liquidation, not less
than 45 days prior to the payment date stated therein, to each Holder.
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Section 6. Conversion.

 
a) Conversions at Option of Holder. Each share of Preferred Stock shall be convertible, at any time and from time to

time from and after the Original Issue Date at the option of the Holder thereof, into that number of shares of Common Stock
(subject to the limitations set forth in Section 6(d)) determined by dividing the Stated Value of such share of Preferred Stock
by the Conversion Price. Holders shall effect conversions by providing the Corporation with the form of conversion notice
attached hereto as Annex A (a “Notice of Conversion”). Each Notice of Conversion shall specify the number of shares of
Preferred Stock to be converted, the number of shares of Preferred Stock owned prior to the conversion at issue, the number of
shares of Preferred Stock owned subsequent to the conversion at issue and the date on which such conversion is to be effected,
which date may not be prior to the date the applicable Holder delivers by e-mail such Notice of Conversion to the Corporation
(such date, the “Conversion Date”). If no Conversion Date is specified in a Notice of Conversion, the Conversion Date shall
be the date that such Notice of Conversion to the Corporation is deemed delivered hereunder. Upon delivery of the Notice of
Conversion by a Holder, such Holder shall be deemed for all corporate purposes to have become the holder of record of the
Conversion Shares with respect to which the Preferred Stock has been converted, irrespective of date of delivery of such
Conversion Shares. No ink-original Notice of Conversion shall be required, nor shall any medallion guarantee (or other type
of guarantee or notarization) of any Notice of Conversion form be required. The calculations and entries set forth in the Notice
of Conversion shall control in the absence of manifest or mathematical error. To effect conversions of shares of Preferred
Stock, a Holder shall not be required to surrender the certificate(s) representing the shares of Preferred Stock to the
Corporation unless all of the shares of Preferred Stock represented thereby are so converted, in which case such Holder shall
deliver the certificate representing such shares of Preferred Stock promptly following the Conversion Date at issue. Shares of
Preferred Stock converted into Common Stock or redeemed in accordance with the terms hereof shall be canceled and shall
not be reissued. Notwithstanding the foregoing, with respect to any Notice(s) of Conversion delivered by 12:00 p.m. (New
York City time) on the Original Issue Date, the Corporation agrees to deliver the Conversion Shares subject to such notice(s)
by 4:00 p.m. (New York City time) on the Original Issue Date. In the event the Company, at any time, sells or grants any
option to purchase or sells or grants any right to reprice, or otherwise disposes of or issues (or announces any sale, grant, or
any option to purchase or other disposition), any Common Stock or Common Stock Equivalents entitling any person to
acquire shares of Common Stock, without consideration or for a consideration per share less than the applicable Conversion
Price in effect immediately prior to such issuance or deemed issuance, then the Conversion Price shall be reduced,
concurrently with such issuance or deemed issuance, to the consideration per share received by the Company for such issue or
deemed issue of the Additional Shares of Common Stock; provided that if such issuance or deemed issuance was without
consideration, then the Company shall be deemed to have received an aggregate of one-tenth of a cent ($0.001) of
consideration for all such Additional Shares of Common Stock issued or deemed to be issued; provided, further, no
adjustment pursuant to the foregoing will be made in respect of an Exempt Issuance.
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b) Conversion Price. The conversion price for the Preferred Stock shall be an amount equal to the lesser of (i) 125%
of the ten (10)-day VWAP immediately preceding the Closing Date (as defined in the Purchase Agreement) (the “125%
Conversion Price”), and (ii) 85% of the lowest VWAP of the Common Stock on a Trading Day during the 10 Trading Days
prior to and ending on, and including, the Conversion Date (the “Conversion Price”); provided, that in no event shall the
125% Conversion Price or the Conversion Price be lower than One Dollar ($1.00) and in no event will the Conversion Price
exceed $1.50 per share unless the Conversion Price is adjusted pursuant to Section 6(a) hereof.
 

c) Mechanics of Conversion
 

i. Delivery of Conversion Shares Upon Conversion. Not later than the earlier of (i) two (2) Trading Days
and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined below) after each
Conversion Date (the “Share Delivery Date”), the Corporation shall deliver, or cause to be delivered, to the
converting Holder (A) the number of Conversion Shares being acquired upon the conversion of the Preferred Stock,
which Conversion Shares shall be free of restrictive legends and trading restrictions, and (B) a number of Dividend
Shares in the amount of accrued and unpaid dividends on the shares of Preferred Stock subject to conversion, unless
such accrued and unpaid dividends are converted into Conversion Shares as indicated on the Notice of Conversion.
The Corporation shall deliver the Conversion Shares electronically through the Depository Trust Company or another
established clearing corporation performing similar functions. As used herein, “Standard Settlement Period” means
the standard settlement period, expressed in a number of Trading Days, on the Corporation’s primary Trading Market
with respect to the Common Stock as in effect on the date of delivery of the Notice of Conversion, but in no event
earlier than one (1) Trading Day after each Conversion Date.
 

ii. Failure to Deliver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion
Shares are not delivered to or as directed by the applicable Holder by the Share Delivery Date, the Holder shall be
entitled to elect by written notice to the Corporation at any time on or before its receipt of such Conversion Shares, to
rescind such Conversion, in which event the Corporation shall promptly return to the Holder any original Preferred
Stock certificate delivered to the Corporation and the Holder shall promptly return to the Corporation the Conversion
Shares issued to such Holder pursuant to the rescinded Notice of Conversion.
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iii. Obligation Absolute; Partial Liquidated Damages. The Corporation’s obligation to issue and deliver the
Conversion Shares upon conversion of Preferred Stock in accordance with the terms hereof are absolute and
unconditional, irrespective of any action or inaction by a Holder to enforce the same, any waiver or consent with
respect to any provision hereof, the recovery of any judgment against any Person or any action to enforce the same,
or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such Holder or
any other Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or
any other person, and irrespective of any other circumstance which might otherwise limit such obligation of the
Corporation to such Holder in connection with the issuance of such Conversion Shares; provided, however, that such
delivery shall not operate as a waiver by the Corporation of any such action that the Corporation may have against
such Holder. In the event a Holder shall elect to convert any or all of the Stated Value of its Preferred Stock, the
Corporation may not refuse conversion based on any claim that such Holder or anyone associated or affiliated with
such Holder has been engaged in any violation of law, agreement or for any other reason, unless an injunction from a
court, on notice to Holder, restraining and/or enjoining conversion of all or part of the Preferred Stock of such Holder
shall have been sought and obtained, and the Corporation posts a surety bond for the benefit of such Holder in the
amount of 150% of the Stated Value of Preferred Stock which is subject to the injunction, which bond shall remain in
effect until the completion of arbitration/litigation of the underlying dispute and the proceeds of which shall be
payable to such Holder to the extent it obtains judgment. In the absence of such injunction, the Corporation shall
issue Conversion Shares and, if applicable, cash, upon a properly noticed conversion. If the Corporation fails to
deliver to a Holder such Conversion Shares pursuant to Section 6(c)(i) by the Share Delivery Date applicable to such
conversion, the Corporation shall pay to such Holder, in cash, as liquidated damages and not as a penalty, for each
$5,000 of Stated Value of Preferred Stock being converted, $50 per Trading Day (increasing to $100 per Trading Day
on the fifth Trading Day after such damages begin to accrue) for each Trading Day after the Share Delivery Date
until such Conversion Shares are delivered or Holder rescinds such conversion. Nothing herein shall limit a Holder’s
right to pursue actual damages or declare a Triggering Event pursuant to Section 10 hereof for the Corporation’s
failure to deliver Conversion Shares within the period specified herein and such Holder shall have the right to pursue
all remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief. The exercise of any such rights shall not prohibit a Holder from seeking to
enforce damages pursuant to any other Section hereof or under applicable law.
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iv. Compensation for Buy-In on Failure to Timely Deliver Conversion Shares Upon Conversion. In addition
to any other rights available to the Holder, if the Corporation fails for any reason to deliver to a Holder the applicable
Conversion Shares by the Share Delivery Date pursuant to Section 6(c)(i) (other than solely a failure caused by
incorrect or incomplete information provided by Holder to the Corporation on the Notice of Conversion), and if after
such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an open market transaction or
otherwise), or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of
a sale by such Holder of the Conversion Shares which such Holder was entitled to receive upon the conversion
relating to such Share Delivery Date (a “Buy-In”), then the Corporation shall (A) pay in cash to such Holder (in
addition to any other remedies available to or elected by such Holder) the amount, if any, by which (x) such Holder’s
total purchase price (including any brokerage commissions) for the Common Stock so purchased exceeds (y) the
product of (1) the aggregate number of shares of Common Stock that such Holder was entitled to receive from the
conversion at issue multiplied by (2) the actual sale price at which the sell order giving rise to such purchase
obligation was executed (including any brokerage commissions) and (B) at the option of such Holder, either reissue
(if surrendered) the shares of Preferred Stock equal to the number of shares of Preferred Stock submitted for
conversion (in which case, such conversion shall be deemed rescinded) or deliver to such Holder the number of
shares of Common Stock that would have been issued if the Corporation had timely complied with its delivery
requirements under Section 6(c)(i). For example, if a Holder purchases shares of Common Stock having a total
purchase price of $11,000 to cover a Buy-In with respect to an attempted conversion of shares of Preferred Stock
with respect to which the actual sale price of the Conversion Shares (including any brokerage commissions) giving
rise to such purchase obligation was a total of $10,000 under clause (A) of the immediately preceding sentence, the
Corporation shall be required to pay such Holder $1,000. The Holder shall provide the Corporation written notice
indicating the amounts payable to such Holder in respect of the Buy-In and, upon request of the Corporation,
evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to pursue any other remedies
available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Corporation’s failure to timely deliver the Conversion Shares upon conversion of
the shares of Preferred Stock as required pursuant to the terms hereof.

 
v. Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times

reserve and keep available out of its authorized and unissued shares of Common Stock for the sole purpose of
issuance upon conversion of the Preferred Stock and payment of dividends on the Preferred Stock, each as provided
herein, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holder
(and the other holders of the Preferred Stock), not less than such aggregate number of shares of the Common Stock
as shall (subject to the terms and conditions set forth in the Purchase Agreement) be issuable (taking into account the
adjustments and restrictions of Section 7) upon the conversion of the then outstanding shares of Preferred Stock and
payment of dividends hereunder. The Corporation covenants that all shares of Common Stock that shall be so
issuable shall, upon issue, be duly authorized, validly issued, fully paid and nonassessable.
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vi. Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the
conversion of the Preferred Stock. As to any fraction of a share which the Holder would otherwise be entitled to
purchase upon such conversion, the Corporation shall at its election, either pay a cash adjustment in respect of such
final fraction in an amount equal to such fraction multiplied by the Conversion Price or round up to the next whole
share. Notwithstanding anything to the contrary contained herein, but consistent with the provisions of this
subsection with respect to fractional Conversion Shares, nothing shall prevent any Holder from converting fractional
shares of Preferred Stock.

 
vii. Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of this Preferred Stock

shall be made without charge to any Holder for any documentary stamp or similar taxes that may be payable in
respect of the issue or delivery of such Conversion Shares, provided that the Corporation shall not be required to pay
any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such Conversion
Shares upon conversion in a name other than that of the Holders of such shares of Preferred Stock and the
Corporation shall not be required to issue or deliver such Conversion Shares unless or until the Person or Persons
requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall have established to
the satisfaction of the Corporation that such tax has been paid. The Corporation shall pay all Transfer Agent fees
required for same-day processing of any Notice of Conversion and all fees to the Depository Trust Company (or
another established clearing corporation performing similar functions) required for same-day electronic delivery of
the Conversion Shares.
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d) Beneficial Ownership Limitation. The Corporation shall not effect any conversion of the Preferred Stock, and a
Holder shall not have the right to convert any portion of the Preferred Stock, to the extent that, after giving effect to the
conversion set forth on the applicable Notice of Conversion, such Holder (together with such Holder’s Affiliates, and any
Persons acting as a group together with such Holder or any of such Holder’s Affiliates (such Persons, “Attribution Parties”))
would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by such Holder and its Affiliates and Attribution Parties
shall include the number of shares of Common Stock issuable upon conversion of the Preferred Stock with respect to which
such determination is being made, but shall exclude the number of shares of Common Stock which are issuable upon (i)
conversion of the remaining, unconverted Stated Value of Preferred Stock beneficially owned by such Holder or any of its
Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or unconverted portion of any other
securities of the Corporation subject to a limitation on conversion or exercise analogous to the limitation contained herein
(including, without limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any of its Affiliates
or Attribution Parties. Except as set forth in the preceding sentence, for purposes of this Section 6(d), beneficial ownership
shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. To the extent that the limitation contained in this Section 6(d) applies, the determination of whether the Preferred
Stock is convertible (in relation to other securities owned by such Holder together with any Affiliates and Attribution Parties)
and of how many shares of Preferred Stock are convertible shall be in the sole discretion of such Holder, and the submission
of a Notice of Conversion shall be deemed to be such Holder’s determination of whether the shares of Preferred Stock may be
converted (in relation to other securities owned by such Holder together with any Affiliates and Attribution Parties) and how
many shares of the Preferred Stock are convertible, in each case subject to the Beneficial Ownership Limitation. To ensure
compliance with this restriction, each Holder will be deemed to represent to the Corporation each time it delivers a Notice of
Conversion that such Notice of Conversion has not violated the restrictions set forth in this paragraph and the Corporation
shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group
status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder. For purposes of this Section 6(d), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as stated in the most recent of the
following: (i) the Corporation’s most recent periodic or annual report filed with the Commission, as the case may be, (ii) a
more recent public announcement by the Corporation or (iii) a more recent written notice by the Corporation or the Transfer
Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral request of a Holder (which
may be via email), the Corporation shall within one Trading Day confirm orally and in writing (which may be via email) to
such Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Corporation, including
the Preferred Stock, by such Holder or its Affiliates or Attribution Parties since the date as of which such number of
outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation” shall be 9.99% of the number of
shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable
upon conversion of Preferred Stock held by the applicable Holder. A Holder, upon notice to the Corporation, may increase or
decrease the Beneficial Ownership Limitation provisions of this Section 6(d) applicable to its Preferred Stock provided that
the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock upon conversion of this Preferred Stock held by
the Holder and the provisions of this Section 6(d) shall continue to apply. Any such increase in the Beneficial Ownership
Limitation will not be effective until the 61st day after such notice is delivered to the Corporation and shall only apply to such
Holder and no other Holder. The provisions of this paragraph shall be construed and implemented in a manner otherwise than
in strict conformity with the terms of this Section 6(d) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation contained herein or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of Preferred Stock.
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Section 7. Certain Adjustments.
 

a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Preferred Stock is outstanding: (i)
pays a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of
Common Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of
Common Stock issued by the Corporation upon conversion of, or payment of a dividend on, this Preferred Stock), (ii)
subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of a reverse
stock split, combination or otherwise) outstanding shares of Common Stock into a smaller number of shares or (iv) issues, in
the event of a reclassification of shares of the Common Stock, any shares of capital stock of the Corporation, then the 125%
Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock
(excluding any treasury shares of the Corporation) outstanding immediately before such event, and of which the denominator
shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to
this Section 7(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a
subdivision, combination or re-classification.
 

b) Subsequent Equity Sales; Issuance of Additional Shares. If, at any time while this Preferred Stock is outstanding,
the Corporation or any Subsidiary, as applicable, sells or grants any option to purchase or sells or grants any right to reprice,
or otherwise disposes of or issues (or announces any sale, grant or any option to purchase or other disposition), any Common
Stock or Common Stock Equivalents entitling any Person to acquire shares of Common Stock at an effective price per share
that is lower than the Conversion Price that applied to each conversion of Preferred Stock by a Holder during the five (5)
Trading Days prior to and including the date of such issuance (such lower price, the “Base Conversion Price” and such
issuances, collectively, a “Dilutive Issuance” and each conversion during the five (5) Trading Days prior to and including the
date of such Dilutive Issuance, an “Applicable Conversion” and the applicable Conversion Price in an Applicable Conversion,
the “Applicable Conversion Price”) (if the holder of the Common Stock or Common Stock Equivalents so issued shall at any
time, whether by operation of purchase price adjustments, reset provisions, floating conversion, exercise or exchange prices or
otherwise, or due to warrants, options or rights per share which are issued in connection with such issuance, be entitled to
receive shares of Common Stock at an effective price per share that is lower than the Applicable Conversion Price, such
issuance shall be deemed to have occurred for less than the Applicable Conversion Price on such date of the Dilutive
Issuance), then the Applicable Conversion Price shall be retroactively reduced to equal the Base Conversion Price in
connection with an Applicable Conversion and, within two (2) Trading Days after each Dilutive Issuance, the Corporation
shall issue and deliver to each Holder that had made one or more Applicable Conversions an additional number of shares of
Common Stock equal to a difference between (i) the number of Conversion Shares that would have been issued to such
Holder in the Applicable Conversion if the Applicable Conversion Price had equaled the Base Conversion Price minus (ii) the
number of Conversion Shares previously issued to such Holder in the Applicable Conversion (such additional shares of
Common Stock, the “Additional Shares”). For the avoidance of doubt, if more than one security is issued in a transaction that
is being analyzed to determine whether a Dilutive Issuance has occurred and/or to determine a Base Conversion Price, each
security so issued shall be analyzed separately with respect to such determinations such that the lowest effective price per
share with respect to each such security shall be used. For example, if the Applicable Conversion Price is $1.00 and the
Corporation issues units for $0.90 per unit, with each unit comprised of 1 share of Common Stock and 1 warrant exercisable
for 1 share of Common Stock, which new warrant has an exercise price of $1.50 per share, the Base Conversion Price will be
$0.90. Notwithstanding the foregoing, no adjustment will be made under this Section 7(b) in respect of an Exempt Issuance.
The Corporation shall notify the Holders in writing, no later than the Trading Day following the issuance of any Common
Stock or Common Stock Equivalents subject to this Section 7(b), indicating therein the applicable issuance price, or
applicable reset price, exchange price, conversion price and other pricing terms (such notice, the “Dilutive Issuance Notice”).
For purposes hereunder, the Additional Shares shall be “Conversion Shares” and the Corporation shall deliver such Additional
Shares electronically through the Depository Trust Company or another established clearing corporation performing similar
functions in compliance with the delivery requirements of Section 6(c) and the Beneficial Ownership Limitation in Section
6(d). To the extent that a Holder is unable to receive any Additional Shares as a result of Section 6(d) herein, such Additional
Shares shall be held in abeyance for the Holder until such time, if ever, as the Holder’s right thereto would not result in the
Holder exceeding the Beneficial Ownership Limitation. For the avoidance of doubt, in connection with each Dilutive
Issuance, the Corporation shall issue Additional Shares in connection with each Applicable Conversion as applicable
hereunder.
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c) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 7(a) above, if at any time the
Corporation grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other
property pro rata to the record holders of any class of shares of Common Stock (the “Purchase Rights”), then the Holder will
be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder
could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete conversion of
such Holder’s Preferred Stock (without regard to any limitations on exercise hereof, including without limitation, the
Beneficial Ownership Limitation) immediately before the date on which a record is taken for the grant, issuance or sale of
such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to
be determined for the grant, issue or sale of such Purchase Rights (provided, however, that, to the extent that the Holder’s
right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation,
then the Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such
shares of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be
held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the
Beneficial Ownership Limitation).
 

d) Pro Rata Distributions. During such time as this Preferred Stock is outstanding, if the Corporation declares or
makes any dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by
way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property
or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar
transaction) other than distributions subject to Section 7(a) hereof (a “Distribution”), at any time after the issuance of this
Preferred Stock, then, in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that
the Holder would have participated therein if the Holder had held the number of shares of Common Stock acquirable upon
complete conversion of this Preferred Stock (without regard to any limitations on conversion hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date of which a record is taken for such Distribution,
or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the
participation in such Distribution (provided, however, to the extent that the Holder’s right to participate in any such
Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to
participate in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a result of
such Distribution to such extent) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
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e) Fundamental Transaction. If, at any time while this Preferred Stock is outstanding, (i) the Corporation, directly or
indirectly, in one or more related transactions effects any merger or consolidation of the Corporation with or into another
Person, (ii) the Corporation, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other
disposition of all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase
offer, tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to which holders of
Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Corporation, directly or indirectly, in one
or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any
compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other
securities, cash or property, or (v) the Corporation, directly or indirectly, in one or more related transactions consummates a
stock or share purchase agreement or other business combination (including, without limitation, a reorganization,
recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person acquires more than 50%
of the outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or other
Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination) (each a “Fundamental Transaction”), then, upon any subsequent conversion of this
Preferred Stock, the Holder shall have the right to receive, for each Conversion Share that would have been issuable upon
such conversion immediately prior to the occurrence of such Fundamental Transaction (without regard to any limitation in
Section 6(d) on the conversion of this Preferred Stock), the number of shares of Common Stock of the successor or acquiring
corporation or of the Corporation, if it is the surviving corporation, and any additional consideration (the “Alternate
Consideration”) receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock
for which this Preferred Stock is convertible immediately prior to such Fundamental Transaction (without regard to any
limitation in Section 6(d) on the conversion of this Preferred Stock). For purposes of any such conversion, the determination
of the Conversion Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the
Corporation shall apportion the Conversion Price among the Alternate Consideration in a reasonable manner reflecting the
relative value of any different components of the Alternate Consideration. If holders of Common Stock are given any choice
as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be given the same
choice as to the Alternate Consideration it receives upon any conversion of this Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the Corporation or surviving
entity in such Fundamental Transaction shall file a new Certificate of Designation with the same terms and conditions and
issue to the Holders new preferred stock consistent with the foregoing provisions and evidencing the Holders’ right to convert
such preferred stock into Alternate Consideration. The Corporation shall cause any successor entity in a Fundamental
Transaction in which the Corporation is not the survivor (the “Successor Entity”) to assume in writing all of the obligations of
the Corporation under this Certificate of Designation and the other Transaction Documents in accordance with the provisions
of this Section 7(e) pursuant to written agreements in form and substance reasonably satisfactory to the Holders of a majority
of the outstanding shares of Preferred Stock and approved by the Holders of a majority of the outstanding shares of Preferred
Stock (without unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the holder of this
Preferred Stock, deliver to the Holder in exchange for this Preferred Stock a security of the Successor Entity evidenced by a
written instrument substantially similar in form and substance to this Preferred Stock which is convertible for a corresponding
number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of Common Stock
acquirable and receivable upon conversion of this Preferred Stock (without regard to any limitations on the conversion of this
Preferred Stock) prior to such Fundamental Transaction, and with a conversion price which applies the conversion price
hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant
to such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and
such conversion price being for the purpose of protecting the economic value of this Preferred Stock immediately prior to the
consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder.
Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Certificate of Designation and the other
Transaction Documents referring to the “Corporation” shall refer instead to the Successor Entity), and may exercise every
right and power of the Corporation and shall assume all of the obligations of the Corporation under this Certificate of
Designation and the other Transaction Documents with the same effect as if such Successor Entity had been named as the
Corporation herein.
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f) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a

share, as the case may be. For purposes of this Section 7, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding any treasury shares of
the Corporation) issued and outstanding.
 

g) Notice to the Holders.
 

i. Adjustment to Conversion Price. Whenever the Applicable Conversion Price or the 125% Conversion
Price is adjusted pursuant to any provision of this Section 7, the Corporation shall promptly deliver to each Holder by
facsimile or email a notice setting forth the Applicable Conversion Price or the 125% Conversion Price after such
adjustment and setting forth a brief statement of the facts requiring such adjustment.
 

ii. Notice to Allow Conversion by Holder. If (A) the Corporation shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (C) the Corporation shall authorize the granting to all holders of
the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Corporation shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the Corporation is a party, any sale or
transfer of all or substantially all of the assets of the Corporation, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property or (E) the Corporation shall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation, then, in each case,
the Corporation shall cause to be filed at each office or agency maintained for the purpose of conversion of this
Preferred Stock, and shall cause to be delivered by facsimile or email to each Holder at its last facsimile number or
email address as it shall appear upon the stock books of the Corporation, at least twenty (20) calendar days prior to
the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be
taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken,
the date as of which the holders of the Common Stock of record to be entitled to such dividend, distributions,
redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation,
merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock
for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or
share exchange, provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall
not affect the validity of the corporate action required to be specified in such notice. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information regarding the Corporation or any of the
Subsidiaries, the Corporation shall simultaneously file such notice with the Commission pursuant to a Current Report
on Form 8-K. The Holder shall remain entitled to convert the Conversion Amount of this Preferred Stock (or any part
hereof) during the 20-day period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.
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Section 8. Optional Redemption.

 
a) Optional Redemption at Election of Corporation. Subject to the provisions of this Section 8, at any time after thirty

(30) days following the Closing Date (as defined in the Purchase Agreement), the Corporation may deliver a notice to the
Holders (an “Optional Redemption Notice” and the date such notice is deemed delivered hereunder, the “Optional
Redemption Notice Date”) of its irrevocable election to redeem some or all of the then outstanding Preferred Stock, for cash
in an amount equal to the Optional Redemption Amount on the thirtieth (30th) day following the Optional Redemption Notice
Date (such date, the “Optional Redemption Date” and such redemption, the “Optional Redemption”). The Optional
Redemption Amount is payable in full on the Optional Redemption Date. The Corporation may only effect an Optional
Redemption if each of the Equity Conditions shall have been met in all material respects on each Trading Day occurring
during the period commencing on the Optional Redemption Notice Date through to the Optional Redemption Date and
through and including the date payment of the Optional Redemption Amount is actually made. If any of the Equity Conditions
shall cease to be satisfied in any material respect at any time during the thirty (30) day period, then a Holder may elect to
nullify the Optional Redemption Notice as to such Holder by notice to the Corporation within three (3) Trading Days after the
first day on which any such Equity Condition has not been met (provided that, if by a provision of the Transaction Documents,
the Corporation is obligated to notify the Holders of the non-existence of an Equity Condition, such notice period shall be
extended to the third Trading Day after proper notice from the Corporation) in which case the Optional Redemption Notice
shall be null and void, ab initio. The Corporation covenants and agrees that the Corporation will honor all Notices of
Conversion tendered from the time of delivery of the Optional Redemption Notice through the date that the Optional
Redemption Amount is paid in full.

 
b) Redemption Procedure. The payment of cash pursuant to an Optional Redemption shall be made on the Optional

Redemption Date. If any portion of the cash payment for an Optional Redemption has not been paid by the Corporation on the
Optional Redemption Date, interest shall accrue thereon until such amount is paid in full at a rate equal to the lesser of 18%
per annum or the maximum rate permitted by applicable law.

 
Section 9. Negative Covenants. As long as any shares of Preferred Stock are outstanding, unless the holders of at

least 51% in Stated Value of the then outstanding shares of Preferred Stock shall have otherwise given prior written consent, the
Corporation shall not, and shall not permit any of the Subsidiaries to, directly or indirectly:
 

a) amend the Corporation’s charter documents, including, without limitation, its certificate of incorporation and
bylaws, in any manner that materially and adversely affects any rights of the Holder;

 
b) repay, repurchase or offer to repay, repurchase or otherwise acquire more than a de minimis number of shares of its

Common Stock, Common Stock Equivalents or Junior Securities, other than as to (i) the Conversion Shares or Warrant Shares
as permitted or required under the Transaction Documents, (ii) other than, solely in connection with Junior Securities issued to
employees, officers or directors of the Corporation for services rendered to the Corporation, Junior Securities in connection
with the satisfaction of the exercise price of compensatory Junior Securities or the satisfaction of tax withholding obligations,
and (iii) repurchases of Common Stock or Common Stock Equivalents of departing officers and directors of the Corporation,
provided that such repurchases under this Section 9(a)(iii) shall not exceed an aggregate of $100,000 for all officers and
directors for so long as the Preferred Stock is outstanding;

 
c) pay cash dividends or distributions on Junior Securities of the Corporation;

 
d) enter into any transaction with any Affiliate of the Corporation which would be required to be disclosed in any

public filing with the Commission, unless such transaction is made on an arm’s-length basis and expressly approved by a
majority of the disinterested directors of the Corporation (even if less than a quorum otherwise required for board approval);
or
 

e) enter into any agreement with respect to any of the foregoing.
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Section 10. Redemption Upon Triggering Events.
 

a) “Triggering Event” means, wherever used herein any of the following events (whatever the reason for such event
and whether such event shall be voluntary or involuntary or effected by operation of law or pursuant to any judgment, decree
or order of any court, or any order, rule or regulation of any administrative or governmental body), to which the Holders of a
majority of the then outstanding shares of Preferred Stock do not provide prior written consent:

 
i. (a) if the Corporation fails to provide at all times a registration statement (including the Registration

Statement (as defined in the Registration Rights Agreement, dated March 26, 2021 between the Corporation and
Leviston Resources LLC, as amended)) or usable prospectus that permits the Corporation to issue the Conversion
Shares and Warrant Shares or which allows the Holder to sell the Conversion Shares pursuant thereto, subject to a
grace period of 20 calendar days in the aggregate in any 365-day period or (b) if the Corporation cannot issue the
Conversion Shares pursuant to Section 3(a)(9) of the Securities Act;
 

ii. the Corporation shall fail to deliver Conversion Shares issuable upon a conversion hereunder that comply
with the provisions hereof prior to the seventh (7th) Trading Day after such shares are required to be delivered
hereunder, or the Corporation shall provide written notice to any Holder, including by way of public announcement,
at any time, of its intention not to comply with requests for conversion of any shares of Preferred Stock in accordance
with the terms hereof;

 
iii. the Corporation shall fail for any reason to pay in full the amount of cash due pursuant to a Buy-In within

five (5) calendar days after notice therefor is delivered hereunder;
 

iv. there shall have occurred an Authorized Share Failure;
 

v. unless specifically addressed elsewhere in this Certificate of Designation as a Triggering Event, the
Corporation shall fail to observe or perform any other covenant, agreement or warranty contained in, or otherwise
commit any breach of the Transaction Documents, and such failure or breach shall not, if subject to the possibility of
a cure by the Corporation, have been cured within 30 calendar days after the date of such failure to observe or
perform or such breach;

 
vi. the Corporation shall redeem more than a de minimis number of Junior Securities other than as to (a)

repurchases of Common Stock or Common Stock Equivalents from departing officers and directors, provided that,
while any of the Preferred Stock remains outstanding, such repurchases shall not exceed an aggregate of $100,000
from all officers and directors, or (b) solely in connection with Junior Securities issued to employees, officers or
directors of the Corporation for services rendered to the Corporation, Junior Securities in connection with the
satisfaction of the exercise price of compensatory Junior Securities or the satisfaction of tax withholding obligations;
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vii. the Corporation shall be party to a Change of Control Transaction or a Fundamental Transaction;
 

viii. there shall have occurred a Bankruptcy Event;
 

ix. the Common Stock shall fail to be listed or quoted for trading on a Trading Market for more than five
Trading Days, which need not be consecutive Trading Days;
 

x. any monetary judgment, writ or similar final process shall be entered or filed against the Corporation, any
subsidiary or any of their respective property or other assets for more than $250,000, and such judgment, writ or
similar final process shall remain unvacated, unbonded or unstayed for a period of 60 calendar days;

 
xi. the electronic transfer by the Corporation of shares of Common Stock through the Depository Trust

Company or another established clearing corporation is no longer available or is subject to a “chill”; or
 

xii. there shall have occurred a Payables Litigation and such Payables Litigation shall remain unvacated,
unbonded, and unstayed for a period of 45 days.

 
b) Upon the occurrence of a Triggering Event, each Holder shall (in addition to all other rights it may have hereunder

or under applicable law) have the right, exercisable at the sole option of such Holder, to require the Corporation to, (A) adjust
the Conversion Price in Section 6(b) such that (a) the language in clause (ii) of the definition of Conversion Price in Section
6(b) herein shall be changed to “70% of the lowest VWAP of the Common Stock on a Trading Day during the ten (10)
Trading Days prior to and ending on, and including, the Conversion Date” and (b) on the Triggering Event Adjustment Date
(as defined below), the 125% Conversion Price shall be reduced, and only reduced, to the lesser of (i) the then 125%
Conversion Price and (ii) 70% of the lowest VWAP of the Common Stock on a Trading Day during the ten (10) Trading Days
prior to and ending on, and including, the Triggering Event Adjustment Date (such period, the “Adjustment Measurement
Period”). For purposes herein, the “Triggering Event Adjustment Date” means the tenth (10th) Trading Day following the
Triggering Event. The Corporation shall notify each Holder of the applicable adjustment to the 125% Conversion Price as of
such Triggering Event Adjustment Date (the “Triggering Event Adjustment Notice”). For purposes of clarification, whether or
not the Corporation provides a Triggering Event Adjustment Notice pursuant to this Section 10(b), each Holder shall receive a
number of Conversion Shares and retain a number of shares of Preferred Stock based upon the Conversion Price as adjusted
hereunder, regardless of whether a Holder accurately refers to such price or number of shares of Preferred Stock in any Notice
of Conversion. Any adjustment to the 125% Conversion Price pursuant to this section shall be effective retroactively to the
first Trading Day during each Adjustment Measurement Period. Accordingly, with respect to Notices of Conversion effected
during an Adjustment Measurement Period, in the event that the 125% Conversion Price is reduced hereunder, within the
earlier of (i) two (2) Trading Days and (ii) the Standard Settlement Period immediately following the end of such Adjustment
Measurement Period, the Corporation shall issue to the applicable Holder additional Conversion Shares based a Conversion
Price equal to the 125% Conversion Price as adjusted hereunder with respect to such Notices of Conversion. If elected by the
Holder, the Triggering Redemption Amount, in cash, shall be due and payable within five Trading Days of the date on which
the notice for the payment therefor is provided by a Holder (the “Triggering Redemption Payment Date”). If the Corporation
fails to pay in full the Triggering Redemption Amount hereunder on the date such amount is due in accordance with this
Section, the Corporation will pay interest thereon at a rate equal to the lesser of 18% per annum or the maximum rate
permitted by applicable law, accruing daily from such date until the Triggering Redemption Amount, plus all such interest
thereon, is paid in full. For purposes of this Section, a share of Preferred Stock is outstanding until such date as the applicable
Holder shall have received Conversion Shares upon a conversion (or attempted conversion) thereof that meets the
requirements hereof or has been paid the Triggering Redemption Amount in cash.
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Section 11. Miscellaneous.
 
a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder

including, without limitation, any Notice of Conversion, shall be in writing and delivered personally, by e-mail attachment, or
sent by a nationally recognized overnight courier service, addressed to the Corporation, at its principal executive offices,
Attention: Scott Kaufman, Chief Executive Officer, e-mail address scott@wizardbrands.com, or such other e-mail address or
address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section
11. Any and all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing
and delivered personally, by e-mail attachment, or sent by a nationally recognized overnight courier service addressed to each
Holder at the facsimile number, e-mail address or address of such Holder appearing on the books of the Corporation, or if no
such facsimile number, e-mail address or address appears on the books of the Corporation, at the principal place of business of
such Holder, as set forth in the Purchase Agreement. Any notice or other communication or deliveries hereunder shall be
deemed given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile number or e-mail attachment at the e-mail address set forth in this Section prior to 6:00 p.m. (New
York City time) on any date, (ii) the next Trading Day after the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile number or e-mail attachment at the e-mail address set forth in this Section on a day that
is not a Trading Day or later than 6:00 p.m. (New York City time) on any Trading Day, (iii) the second Trading Day following
the date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt by the party to
whom such notice is required to be given.
 

b) Absolute Obligation. Except as expressly provided herein, no provision of this Certificate of Designation shall
alter or impair the obligation of the Corporation, which is absolute and unconditional, to pay liquidated damages, accrued
dividends and accrued interest, as applicable, on the shares of Preferred Stock at the time, place, and rate, and in the coin or
currency, herein prescribed.
 

c) Lost or Mutilated Preferred Stock Certificate. If a Holder’s Preferred Stock certificate shall be mutilated, lost,
stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of
Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of
such certificate, and of the ownership hereof reasonably satisfactory to the Corporation.

 
d) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this

Certificate of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State
of New York, without regard to the principles of conflicts of law thereof (other than Section 5-1401 of the General Obligations
Law). All legal proceedings concerning the interpretation, enforcement and defense of the transactions contemplated by any of
the Transaction Documents (whether brought against a party hereto or its respective Affiliates, directors, officers,
shareholders, employees or agents) shall be commenced in the state and federal courts sitting in the City of New York,
Borough of Manhattan (the “New York Courts”). The Corporation and each Holder hereby irrevocably submits to the
exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in connection herewith or with
any transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction
Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of such New York Courts, or such New York Courts are improper or inconvenient venue
for such proceeding. The Corporation and each Holder hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Certificate of
Designation and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by applicable
law. The Corporation and each Holder hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any
and all right to trial by jury in any legal proceeding arising out of or relating to this Certificate of Designation or the
transactions contemplated hereby. If the Corporation or any Holder shall commence an action or proceeding to enforce any
provisions of this Certificate of Designation, then the prevailing party in such action or proceeding shall be reimbursed by the
other party for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and prosecution of
such action or proceeding.
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e) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation
shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other
provision of this Certificate of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to
insist upon strict adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a
waiver or deprive that party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any
other term of this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be in
writing.
 

f) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of
this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it
shall nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any interest or other
amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum rate of interest permitted under applicable law.

 
g) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a

Business Day, such payment shall be made on the next succeeding Business Day.
 

h) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of
Designation and shall not be deemed to limit or affect any of the provisions hereof.
 

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may only be issued pursuant to the
Purchase Agreement. If any shares of Preferred Stock shall be converted, redeemed or reacquired by the Corporation, such
shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be designated as Series
B Preferred Stock.

 
*********************
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RESOLVED, FURTHER, that the Chairman, the president or any vice-president, and the secretary or any assistant secretary, of the
Corporation be and they hereby are authorized and directed to prepare and file this Amended and Restated Certificate of Designation of
Preferences, Rights and Limitations in accordance with the foregoing resolution and the provisions of Delaware law.
 

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 16th day of July 2021.
 
  
Name:Scott Kaufman  
Title: Chief Executive Officer  
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ANNEX A
 

NOTICE OF CONVERSION
 

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF PREFERRED STOCK)
 
The undersigned hereby elects to convert the number of shares of Series B Preferred Stock indicated below into shares of Class A
common stock, par value $0.0001 per share (the “Common Stock”), of Creek Road Miners, Inc. (f/k/a Wizard Brands, Inc.), a
Delaware corporation (the “Corporation”), according to the conditions hereof, as of the date written below. If shares of Common Stock
are to be issued in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect
thereto. No fee will be charged to the Holders for any conversion, except for any such transfer taxes.
 
Conversion calculations:
 

Date to Effect Conversion: _____________________________________________
 

Number of shares of Preferred Stock owned prior to Conversion: _______________
 

Number of shares of Preferred Stock to be Converted: ________________________
 

Stated Value of shares of Preferred Stock to be Converted: $____________________
 

Accrued Dividends Included in Stated Value of shares of Preferred Stock to be Converted: $__________
 

Number of shares of Common Stock to be Issued: ___________________________
 

Applicable Conversion Price: $____________________________________________
 

Number of shares of Preferred Stock subsequent to Conversion: ________________
 

Address for Delivery: ______________________
or
DWAC Instructions:
Broker no: _________
Account no: ___________

 
 HOLDER
   
 By:       
 Name: 
 Title:  
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Exhibit 5.1

 
DLA Piper LLP (US)

2525 East Camelback Road
Suite 1000 Phoenix, Arizona 85016-4232

www.dlapiper.com
 
 
July 26, 2021
 
Creek Road Miners, Inc.
2700 Homestead Road
Park City, UT 84098
 
Re: Registration Statement on Form S-1
 
Ladies and Gentlemen:
 

This opinion letter is furnished to you in connection with the Registration Statement on Form S-1, including a related
prospectus filed therewith (the “Prospectus”), filed on April 21, 2021 and amended May 19, 2021, June 10, 2021, and July 26, 2021
(the “Registration Statement”) by Creek Road Miners (f/k/a Wizard Brands, Inc.), a Delaware corporation (the “Company”), with the
Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”),
with respect to the resale from time to time by the selling stockholders of the Company, as detailed in the Registration Statement (the
“Selling Stockholders”), of up to 1,000,000 shares (the “Private Placement Shares”) of the Company’s common stock, par value
$0.0001 per share (“Common Stock”), issuable upon the conversion of the Series B Preferred Stock, par value $0.0001 per share
(“Series B Preferred Stock”) issued in a private placement in March 2021 (the “Private Placement”).

 
For purposes of our opinions set forth below, we have examined and relied upon originals or copies, certified or otherwise

identified to our satisfaction, of such documents, resolutions, certificates and other instruments of the Company and corporate records
furnished to us by the Company, and have reviewed certificates of public officials, statutes, records and such other instruments and
documents as we have deemed necessary or appropriate as a basis for the opinions set forth below, including, without limitation:

 
(i) the Amended and Restated Certificate of Incorporation of the Company, as filed with the Secretary of State of the State of

Delaware on June 5, 2020, and as amended by the Certificate of Amendment of Amended and Restated Certificate of
Incorporation, filed with the Secretary of State of the State of Delaware on July 29, 2020 and the Certificate of Amendment to
the Amended and Restated Certificate of Incorporation, filed with the Secretary of State of the State of Delaware on July 9, 2021
(the “Charter”);

  
(ii) the Certificate of Designation and Restatement of Rights, Preferences and Restrictions of Series A Preferred Stock, dated August

3, 2020 (the “Series A Certificate of Designation”);
  
(iii) the Amended and Restated Certificate of Designation of Preferences, Rights and Limitations of Series B Preferred Stock, dated

July 16, 2021 (the “Series B Certificate of Designation”);
  
(iv) the Bylaws of the Company, as amended by the First Amendment to the Bylaws of Wizard World, Inc., as presently in effect, as

certified by the Secretary of the Company as of the date hereof;
 
 



 
 

 
Wizard Brands, Inc.
July 26, 2021
Page Two
 
(v) the Securities Purchase Agreement dated March 26, 2021, by and between Wizard Brands, Inc. and Leviston Resources LLC (the

“Securities Purchase Agreement”);
  
(vi) Amendment No.1 to Securities Purchase Agreement, dated as of July 16, 2021, by and between Creek Road Miners, Inc. and

Leviston Resources LLC (the “Amendment”);
  
(vii) a certificate of the Secretary of the Company with respect to the approval of certain resolutions by the board of directors of the

Company or a committee thereof (the “Resolutions”);
  
(viii) a certificate, dated as of April 19, 2021, from the Secretary of State of the State of Delaware certifying as to the existence and

good standing of the Company in the State of Delaware (the “Good Standing Certificate”);
  
(ix) the Prospectus; and
  
(x) the Registration Statement.
 

In addition to the foregoing, we have made such investigations of law as we have deemed necessary or appropriate as a basis for
the opinions set forth herein.

 
In such examination and in rendering the opinions expressed below, we have assumed, without independent investigation or

verification, (i) the genuineness of all signatures on all agreements, instruments, corporate records certificates and other documents
submitted to us; (ii) the authenticity and completeness of all agreements, instruments, corporate records, certificates and other
documents submitted to us as originals; (iii) that all agreements, instruments, corporate records, certificates and other documents
submitted to us as certified, electronic, facsimile, conformed, photostatic or other copies conform to originals thereof, and that such
originals are authentic and complete; (iv) the legal capacity, competency and authority of all persons or entities (other than the
Company) executing all agreements, instruments, corporate records, certificates and other documents submitted us; (v) the due
authorization, execution and delivery of all agreements, instruments, corporate records, certificates and other documents by all parties
thereto (other than the Company); (vi) that all agreements, instruments and other documents are the valid and binding obligations of
each of the parties thereto, enforceable against such parties in accordance with their respective terms, and that no such agreements,
instruments or documents submitted to us has been amended or terminated orally or in writing except as has been disclosed to us in
writing; (vii) that the statements contained in the certificates and comparable documents of public officials, officers and representatives
of the Company and other persons on which we have relied for the purposes of this opinion letter are true and correct; (viii) that there
has not been any change in the good standing status of the Company from that reported in the Good Standing Certificate; and (ix) that
each of the officers and directors of the Company has properly exercised his or her fiduciary duties.

 
As to all questions of fact material to this opinion letter, and as to the materiality of any fact or other matter referred to herein, we

have relied (without independent investigation or verification) upon the representations of each party made in each of the Securities
Purchase Agreement, the Amendment, and the other documents and certificates delivered in connection therewith, certificates or
comparable documents of officers, directors and representatives of the Company and certificates and records of public officials. We
have assumed that, upon the issuance of the Private Placement Shares, the total number of shares of Series B Preferred Stock and
Common Stock issued and outstanding will not exceed the total number of shares of Series B Preferred Stock and Common Stock that
the Company is then authorized to issue under the Charter and the Series B Certificate of Designation.
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Our knowledge of the Company and its legal and other affairs is limited by the scope of our engagement, which scope includes
the delivery of this opinion letter. We do not represent the Company with respect to all legal matters or issues. The Company employs
other independent counsel and, to our knowledge, handles certain legal matters and issues without the assistance of independent
counsel.

 
Based upon the foregoing, and in reliance thereon, and subject to the assumptions, limitations, qualifications and exceptions set

forth herein, we are of the opinion that the issuance of the Private Placement Shares have been duly authorized by the Company and,
when issued and delivered upon conversion of the Series B Preferred Stock in the manner contemplated by the Registration Statement,
the Prospectus, the Resolutions and the Series B Certificate of Designation, will be validly issued, fully paid and nonassessable.

 
Without limiting any of the other limitations, assumptions, exceptions and qualifications stated or incorporated herein, we

express no opinion with regard to the applicability or effect of the laws of any jurisdiction other than the General Corporation Law of
the State of Delaware, as in effect on the date hereof.

 
This opinion letter deals only with the specific legal matters expressly addressed herein, and you should not infer any opinion

that is not explicitly stated herein from any matter addressed in this opinion letter. This opinion letter is rendered solely in connection
with the registration of the Shares for resale by the Selling Stockholders under the Registration Statement. This opinion is rendered as
of the date hereof, and we assume no obligation to advise you or any other person with regard to any change after the date hereof in the
circumstances or the law that may bear on the matters set forth herein after the effectiveness of the Registration Statement, even if the
change may affect the legal analysis or a legal conclusion or other matters in this opinion letter.

 
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to our firm

under the heading “Legal Matters” in the Prospectus. In giving such consent, we do not hereby admit that we are within the category of
persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Commission thereunder.

 
Yours very truly,
 
/s/ DLA Piper LLP (US)
 
 

 
 



 
Exhibit 10.9

 
AMENDMENT NO. 1 TO

SECURITIES PURCHASE AGREEMENT
 

This Amendment No. 1 to Securities Purchase Agreement (this “Amendment”), dated as of July 16, 2021 (the “Amendment
Effective Date”), is between CREEK ROAD MINERS, INC. (f/k/a Wizard Brands, Inc.), a Delaware corporation (the “Company”) and
LEVISTON RESOURCES LLC, a Delaware limited liability company (the “Purchaser”). This Amendment amends that certain
Securities Purchase Agreement, dated March 26, 2021, between the Company and the Purchaser (the “Original Agreement”).
Capitalized terms used herein and not defined have the meanings given them in the Original Agreement.

 
RECITALS

 
A. Pursuant to Section 5.5 of the Original Agreement, each party desires to execute and deliver this Amendment to reflect the

matters set forth herein.
 
B. Concurrently with this Amendment, the parties have amended the Warrants, the Certificate of Designation and the

Registration Rights Agreement.
 
C. The parties acknowledge the payment and receipt of Five Hundred Thousand Dollars ($500,000.00) in connection with this

Amendment.
 

AGREEMENTS
 

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and agreements herein set forth, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

 
1. Definitions. The following definitions in Section 1.1 of the Original Agreement are either added or amended in its entirety

to read as follows:
 
““Balance Effectiveness Date” means the date on which the registration statement registering the Balance

Registration Amount is declared effective by the SEC.
 
“Balance Registration Amount” means, collectively (i) the Warrant Shares, (ii) the Conversion Shares less the

Required Registration Amount and (iii) any securities issued or issuable upon any stock split, dividend or other distribution,
recapitalization or similar event with respect to the foregoing.

 
“Certificate of Designation” means the Amended and Restated Certificate of Designation of the Preferred Stock,

dated as of the Amendment Effective Date.
 
“Full Registration” shall have the meaning set forth in Section 2(iv).
 
“Required Registration Amount” means 1,000,000 shares of the Conversion Shares.
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“Registration Rights Agreement” means the Registration Rights Agreement, in the form of Exhibit D attached

hereto, as amended.
 
“Registration Statement” means the registration statement on Form S-1 initially filed with the Commission on April

21, 2021 (File No. 333-255445).
 
“Second Payment” shall have the meaning set forth in Section 2(iv).
 
“Series 1 Warrant” means the Preferred Stock purchase warrant, substantially in the form of Exhibit B attached

hereto, to purchase up to a number of shares of Preferred Stock equal to one hundred percent (100%) of the Closing Shares as of the
Closing Date, with an exercise price equal to One Thousand Dollars ($1,000.00), delivered to Purchaser at the Closing in accordance
with Section 2.2(a)(vii) hereof, as amended.

 
“Series 2 Warrant” means the Preferred Stock purchase warrant, substantially in the form of Exhibit C attached

hereto, to purchase up to a number of shares of Preferred Stock equal to one hundred percent (100%) of the Closing Shares as of the
Closing Date, with an exercise price equal to One Thousand Dollars ($1,000.00), delivered to Purchaser at the Closing in accordance
with Section 2.2(a)(viii) hereof, as amended.”

 
2. Subscription Amount. Section 2.1(b)(iii) of the Original Agreement is amended in its entirety to read as follows:
 

“(iii) an amount equal to Five Hundred Thousand Dollars ($500,000.00), due on or before the date that is
three (3) Business Days from the date the Company files Amendment No. 3 to the Registration Statement solely
covering the Required Registration Amount; and

 
(iv) an amount equal to One Million Five Hundred Thousand Dollars ($1,500,000.00) (the “Second

Payment”), due on or before the date that is three (3) Business Days from the Balance Effectiveness Date and subject
to the following conditions as of the Balance Effectiveness Date: (A) the Registration Statement, as amended,
remains effective; (B) the Company has revenues greater than Two Hundred Thousand Dollars ($200,000.00) in each
of the three (3) months ended prior to the Balance Effectiveness Date; and (C) for the 20-day period immediately
preceding the Balance Effectiveness Date, the VWAP exceeds One Dollar and Fifty Cents ($1.50) and the daily
average trading volume of the Common Stock exceeds Twenty Five Thousand Dollars ($25,000.00) in aggregate
value; provided, however, clause (A) will be inapplicable if the Conversion Shares are freely tradeable by the
Purchaser without any volume limitations under Rule 144. Notwithstanding anything herein to the contrary, the
Second Payment will not be due or made until all Conversion Shares and Warrant Shares are registered with the SEC
(the “Full Registration”). Any obligations with regard to the Second Payment will expire on December 31, 2022 if
the Full Registration has not occurred.”

 
2



 
 

3. Registration Statement Amendment. The Company shall file Amendment No. 3 to the Registration Statement no later than
seven (7) Business Days following the Amendment Effective Date.

 
4. Miscellaneous. For the avoidance of doubt, references in the Original Agreement to the “Agreement” shall be deemed a

reference to the Original Agreement as amended by this Amendment.
 
5. Counterparts. This Amendment may be executed in counterparts, and any party hereto may execute any such counterpart,

each of which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute but one and the same instrument.

 
6. No Other Amendments. Except as otherwise specifically amended in this Amendment, the Original Agreement shall remain

in full force and effect.
 
7. Legal Fees. On the date hereof, the Company shall pay the Purchaser a non-accountable legal expense payment of $15,000.
 

[Signature Pages Follow.]
 
3



 
 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment Effective Date.
 

 CREEK ROAD MINERS, INC.
   
 By:  
 Name:Scott Kaufman
 Title: Chief Executive Officer
   
 LEVISTON RESOURCES LLC
   
 By:  
 Name:Roman Rogol
 Title: Chief Financial Officer
 

[Signature Page to Amendment No. 1 to Securities Purchase Agreement]
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AMENDMENT NO. 1 TO

REGISTRATION RIGHTS AGREEMENT
 

This Amendment No. 1 to Registration Rights Agreement (this “Amendment”), dated as of July 16, 2021 (the “Amendment
Effective Date”), is between CREEK ROAD MINERS, INC. (f/k/a Wizard Brands, Inc.), a Delaware corporation (the “Company”) and
LEVISTON RESOURCES LLC, a Delaware limited liability company (the “Purchaser”). This Amendment amends that certain
Registration Rights, dated March 26, 2021, between the Company and the Purchaser (the “Original Agreement”). Capitalized terms
used herein and not defined have the meanings given them in the Original Agreement.

 
RECITALS

 
A. Pursuant to Section 7(g) of the Original Agreement, the Company and Purchaser (representing the requisite Holders

required to amend the Existing Agreement) each desire to execute and deliver this Amendment to reflect the matters set forth herein.
 

AGREEMENTS
 
NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and agreements herein set forth, and for

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Definitions. The following definitions in Section 1 of the Original Agreement are amended in its entirety to read as follows:

 
“Closing Date” means March 29, 2021.
 
“Purchase Agreement” means the Securities Purchase Agreement, dated March 26, 2021 by and between the

Company and the Purchaser, as amended.
 
2. Section 2(a) of the Original Agreement is amended in its entirety to read as follows:

 
“On or prior to the Filing Date, the Company shall prepare and file with the Commission a “resale” Registration

Statement providing for the resale of all Registrable Securities by means of an offering to be made on a continuous basis pursuant to
Rule 415 provided that such initial Registration Statement shall register for resale at least the number of shares of Common Stock equal
to 1,000,000 shares of the Conversion Shares. The Registration Statement shall be on Form S-1 (or another appropriate form in
accordance herewith). The Company shall (i) not permit any securities other than the Registrable Securities to be included in the
Registration Statement and (ii) use its commercially reasonable efforts to cause the Registration Statement to be declared effective
under the Securities Act as promptly as possible after the filing thereof, but in any event prior to the Effectiveness Date, and to keep
such Registration Statement continuously effective under the Securities Act until such date when all Registrable Securities covered by
such Registration Statement have been sold (the “Effectiveness Period”). The Company shall request that the effective time of the
Registration Statement be 4:00 p.m. Eastern Time on the Effectiveness Date. If at any time and for any reason, an additional
Registration Statement is required to be filed because at such time the actual number of Registrable Securities exceeds the number of
Registrable Securities remaining under the Registration Statement, the Company shall have thirty (30) Business Days to file such
additional Registration Statement, and the Company shall use its commercially reasonable efforts to cause such additional Registration
Statement to be declared effective by the Commission as soon as possible, but in no event later than ninety (90) days after such filing.”
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3. Section 2(b) of the Original Agreement is amended in its entirety to read as follows:
 

“The Company will register all of the Required Registration Amount. Notwithstanding anything to the contrary set
forth in this Section 2, in the event the Commission does not permit the Company to register all of the Registrable Securities
in the Registration Statement because of the Commission’s application of Rule 415, the number of Registrable Securities to be
registered on such Registration Statement will be reduced in the order of the Registrable Securities represented by the total
number of Conversion Shares owned by the Holders, applied on a pro rata basis. In the event the number of shares available
under any Registration Statement is insufficient to cover all of the Registrable Securities required to be covered by such
Registration Statement, the Company shall amend such Registration Statement (if permissible), or file with the Commission a
new Registration Statement (on the short form available therefor, if applicable), or both, so as to cover at least the Required
Registration Amount twenty (20) days after the necessity therefor arises (but taking account of any Commission position with
respect to the date on which the Commission will permit such amendment to the Registration Statement and/or such new
Registration Statement (as the case may be) to be filed with the Commission). The Company shall use its commercially
reasonable efforts to cause such amendment to such Registration Statement and/or such new Registration Statement (as the
case may be) to become effective as soon as practicable following the filing thereof with the Commission, but in no event later
than the applicable Effectiveness Date for such Registration Statement. For purposes of the foregoing provision, the number
of shares available under a Registration Statement shall be deemed “insufficient to cover all of the Registrable Securities” if at
any time the number of shares of Common Stock available for resale under the applicable Registration Statement is less than
the Required Registration Amount.”
 
4. Miscellaneous. For the avoidance of doubt, references in the Original Agreement to the “Agreement” shall be deemed a

reference to the Original Agreement as amended by this Amendment.
 
5. Counterparts. This Amendment may be executed in counterparts, and any party hereto may execute any such counterpart,

each of which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute but one and the same instrument.

 
6. No Other Amendments. Except as otherwise specifically amended in this Amendment, the Original Agreement shall remain

in full force and effect.
 

[Signature Pages Follow.]
 
2



 
 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment Effective Date.
 

 CREEK ROAD MINERS, INC.
   
 By:  
 Name:Scott Kaufman
 Title: Chief Executive Officer
   
 LEVISTON RESOURCES LLC
   
 By:  
 Name:Roman Rogol
 Title: Chief Financial Officer
 

[Signature Page to Amendment No. 1 to Registration Rights Agreement]
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AMENDMENT NO. 1 TO

SERIES B PREFERRED STOCK PURCHASE WARRANT
 

This Amendment No. 1 (this “Amendment”) to Series B Preferred Stock Purchase Warrant (the “Warrant”), issued to Leviston
Resources LLC by Creek Road Miners, Inc. (f/k/a Wizard Brands, Inc.) (the “Company”) on March 26, 2021 and expiring on March
26, 2023, is effective as of July 16, 2021 (the “Amendment Effective Date”). Capitalized terms used herein and not defined have the
meanings given them in the Warrant.

 
RECITALS

 
A. Pursuant to Section 6(l) of the Warrant, each party desires to execute and deliver this Amendment to reflect the matters set

forth herein.
 

AGREEMENTS
 

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and agreements herein set forth, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

 
1. Forced Exercise. Section 5 of the Warrant is amended in its entirety to read as follows:
 

“Forced Exercise. The Company can force exercise this Warrant upon five days advance written notice (during which
period the Warrant will remain exercisable) if the VWAP exceeds $3.75 per share for twenty (20) consecutive Trading Days and the
daily average trading volume of the Common Stock exceeds One Hundred Thousand Dollars ($100,000) in aggregate value for such
period. Notwithstanding any other provision of this Warrant, the Warrant holder may not be forced to exercise this Warrant if such
exercise would cause Warrant holder’s beneficial ownership (as defined by Section 13(d) of the Securities Exchange Act of 1934, as
amended) of the shares of Common Stock of the Company to exceed 4.9% of its total issued and outstanding voting shares.”

 
2. Miscellaneous. For the avoidance of doubt, references in the Warrant to the “Warrant” shall be deemed a reference to the

Warrant as amended by this Amendment.
 
3. Counterparts. This Amendment may be executed in counterparts, and any party hereto may execute any such counterpart,

each of which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute but one and the same instrument.

 
4. No Other Amendments. Except as otherwise specifically amended in this Amendment, the Warrant shall remain in full

force and effect.
 

[Signature Pages Follow.]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment Effective Date.
 

 CREEK ROAD MINERS, INC.
   
 By:  
 Name:Scott Kaufman
 Title: Chief Executive Officer
   
 LEVISTON RESOURCES LLC
   
 By:  
 Name:Roman Rogol
 Title: Chief Financial Officer
 

[Signature Page to Amendment No. 1 to Series 1 Warrant]
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AMENDMENT NO. 1 TO

SERIES B PREFERRED STOCK PURCHASE WARRANT
 

This Amendment No. 1 (this “Amendment”) to Series B Preferred Stock Purchase Warrant (the “Warrant”), issued to Leviston
Resources LLC by Creek Road Miners, Inc. (f/k/a Wizard Brands, Inc.) on March 26, 2021 and expiring on March 26, 2024, is
effective as of July 16, 2021 (the “Amendment Effective Date”). Capitalized terms used herein and not defined have the meanings
given them in the Warrant.

 
RECITALS

 
A. Pursuant to Section 6(l) of the Warrant, each party desires to execute and deliver this Amendment to reflect the matters set

forth herein.
 

AGREEMENTS
 

NOW, THEREFORE, in consideration of the foregoing, and the mutual covenants and agreements herein set forth, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

 
1. Forced Exercise. Section 5 of the Warrant is amended in its entirety to read as follows:
 

“Forced Exercise. The Company can force exercise this Warrant upon five days advance written notice (during which
period the Warrant will remain exercisable) if the VWAP exceeds $5.25 per share for twenty (20) consecutive Trading Days and the
daily average trading volume of the Common Stock exceeds One Hundred Thousand Dollars ($100,000) for each day in the period.
Notwithstanding any other provision of this Warrant, the Warrant holder may not be forced to exercise this Warrant if such exercise
would cause Warrant holder’s beneficial ownership (as defined by Section 13(d) of the Securities Exchange Act of 1934, as amended)
of the shares of Common Stock of the Company to exceed 4.9% of its total issued and outstanding voting shares.”

 
2. Miscellaneous. For the avoidance of doubt, references in the Warrant to the “Warrant” shall be deemed a reference to the

Warrant as amended by this Amendment.
 
3. Counterparts. This Amendment may be executed in counterparts, and any party hereto may execute any such counterpart,

each of which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall
constitute but one and the same instrument.

 
4. No Other Amendments. Except as otherwise specifically amended in this Amendment, the Warrant shall remain in full

force and effect.
 

[Signature Pages Follow.]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment Effective Date.
 

 CREEK ROAD MINERS, INC.
   
 By:  
 Name:Scott Kaufman
 Title: Chief Executive Officer
   
 LEVISTON RESOURCES LLC
   
 By:  
 Name:Roman Rogol
 Title: Chief Financial Officer
 

[Signature Page to Amendment No. 1 to Series 1 Warrant]
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CONSENT OF REGISTERED

INDEPENDENT PUBLIC ACCOUNTING
FIRM

 
July 26, 2021
 
Board of Directors of Creek Road Miners, Inc.:
 
We hereby consent to the inclusion under the Form S-1Registration Statement of our report dated March 29, 2021, with respect to the
balance sheets of Creek Road Miners, Inc. as of December 31, 2020 and 2019 and the related consolidated statements of operations,
shareholders’ equity and cash flows for the years then ended and the related notes to the consolidated financial statements.
 
/s/ MaughanSullivan LLC  
Manchester, VT  
July 26, 2021  
 
 

 
 


