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Form 1-A Issuer Information UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 1-A OMB Number: 3235-0286

FORM 1-A
REGULATION A OFFERING STATEMENT
UNDER THE SECURITIES ACT OF 1933

Estimated average burden hours per
response: 608.0

Issuer CIK 0001122993

Issuer CCC XXXXXXXX

DOS File Number

Offering File Number

Is this a LIVE or TEST Filing? LIVE LI TEST
Would you like a Return Copy? O

Notify via Filing Website only? O

Since Last Filing? |

Submission Contact Information

Name
Phone

E-Mail Address

Exact name of issuer as specified in the
issuer's charter

BROOKMOUNT EXPLORATIONS, INC.
Jurisdiction of Incorporation / Organization NEVADA
Year of Incorporation 1999

CIK 0001122993

Primary Standard Industrial Classification GOLD & SILVER ORES

Code

L.R.S. Employer Identification Number 98-0201259
Total number of full-time employees 30

Total number of part-time employees 100

Addpress of Principal Executive Offices

Address 1 1 EAST LIBERTY

Address 2 SUITE 500



City RENO

State/Country NEVADA
Mailing Zip/ Postal Code 33324
Phone 410-825-3930

Provide the following information for the person the Securities and Exchange Commission's staff should call in connection with any pre-qualification
review of the offering statement.

Name THE VERONA FIRM PLLC
Address 1

Address 2

City

State/Country

Mailing Zip/ Postal Code

Phone

Provide up to two e-mail addresses to which the Securities and Exchange Commission's staff may send any comment letters relating to the offering
statement. After qualification of the offering statement, such e-mail addresses are not required to remain active.

Financial Statements

Industry Group (select one) [ Banking [ Insurance X Other

Use the financial statements for the most recent period contained in this offering statement to provide the following information about the issuer. The
following table does not include all of the line items from the financial statements. Long Term Debt would include notes payable, bonds, mortgages,
and similar obligations. To determine "Total Revenues" for all companies selecting '""Other" for their industry group, refer to Article 5-03(b)(1) of
Regulation S-X. For companies selecting "Insurance", refer to Article 7-04 of Regulation S-X for calculation of "Total Revenues' and paragraphs 5

and 7 of Article 7-04 for "Costs and Expenses Applicable to Revenues''.

Balance Sheet Information

Cash and Cash Equivalents $ 172000.00
Investment Securities $0.00

Total Investments $

Accounts and Notes Receivable $ 6931000.00
Loans $

Property, Plant and Equipment (PP&E): $ 820000.00
Property and Equipment $

Total Assets $ 14450000.00

Accounts Payable and Accrued Liabilities $ 6000.00
Policy Liabilities and Accruals $

Deposits $

Long Term Debt $ 244000.00
Total Liabilities $ 1058000.00

Total Stockholders' Equity

$ 13392000.00



Total Liabilities and Equity $ 14450000.00

Statement of Comprehensive Income Information

Total Revenues $ 10985000.00
Total Interest Income $

Costs and Expenses Applicable to Revenues $ 2827000.00

Total Interest Expenses $
Depreciation and Amortization $202000.00
Net Income $ 5662000.00
Earnings Per Share - Basic $0.03
Earnings Per Share - Diluted $0.03
Name of Auditor (if any)
Oustanding Securisies
Common Equity
Name of Class (if any) Common Equity Common Equity
Common Equity Units Outstanding 12706365
Common Equity CUSIP (if any): 114270200
Commen by Unle e Tt o e
Preferred Equity
Preferred Equity Name of Class (if any) NA
Preferred Equity Units Outstanding 0
Preferred Equity CUSIP (if any) 000000000
Preferrgd Equity Narpe of Trading Center or NA
Quotation Medium (if any)
Debt Securities
Debt Securities Name of Class (if any) NA
Debt Securities Units Outstanding 0
Debt Securities CUSIP (if any): 000000000
Debt Securities Name of Trading Center or NA

Quotation Medium (if any)

Check this box to certify that all of the following statements are true for the issuer(s)

¢ Organized under the laws of the United States or Canada, or any State, Province, Territory or possession thereof, or the District of Columbia.
¢ Principal place of business is in the United States or Canada.
e Not subject to section 13 or 15(d) of the Securities Exchange Act of 1934.



¢ Not a development stage company that either (a) has no specific business plan or purpose, or (b) has indicated that its business plan is to merge with an

unidentified company or companies.

¢ Not an investment company registered or required to be registered under the Investment Company Act of 1940.

¢ Not issuing fractional undivided interests in oil or gas rights, or a similar interest in other mineral rights.

¢ Not issuing asset-backed securities as defined in Item 1101 (c) of Regulation AB.

¢ Not, and has not been, subject to any order of the Commission entered pursuant to Section 12(j) of the Exchange Act (15 U.S.C. 781(j)) within five

years before the filing of this offering statement.

¢ Has filed with the Commission all the reports it was required to file, if any, pursuant to Rule 257 during the two years immediately before the filing of
the offering statement (or for such shorter period that the issuer was required to file such reports).

Check this box to certify that, as of the time of this filing, each person described in Rule 262 of Regulation A is either not disqualified under that rule or is
disqualified but has received a waiver of such disqualification.

Check this box if "bad actor" disclosure under Rule 262(d) is provided in Part II of the offering statement.

Check the appropriate box to indicate whether
you are conducting a Tier 1 or Tier 2 offering

Check the appropriate box to indicate whether
the financial statements have been audited

Types of Securities Offered in this Offering
Statement (select all that apply)

XIEquity (common or preferred stock)

Does the issuer intend to offer the securities
on a delayed or continuous basis pursuant to
Rule 251(d)(3)?

Does the issuer intend this offering to last
more than one year?

Does the issuer intend to price this offering
after qualification pursuant to Rule 253(b)?

Will the issuer be conducting a best efforts
offering?

Has the issuer used solicitation of interest
communications in connection with the
proposed offering?

Does the proposed offering involve the resale
of securities by affiliates of the issuer?

Number of securities offered

Number of securities of that class outstanding

Tierl L] Tier2

Unaudited [ Audited

Yes L1 No

[ Yes No

[ Yes No

Yes L1 No

[ Yes No

[ Yes No

10400000

12706365

The information called for by this item below may be omitted if undetermined at the time of filing or submission, except that if a price range has been
included in the offering statement, the midpoint of that range must be used to respond. Please refer to Rule 251(a) for the definition of "aggregate



offering price' or "aggregate sales" as used in this item. Please leave the field blank if undetermined at this time and include a zero if a particular

item is not applicable to the offering.

Price per security

The portion of the aggregate offering price
attributable to securities being offered on
behalf of the issuer

The portion of the aggregate offering price
attributable to securities being offered on
behalf of selling securityholders

The portion of the aggregate offering price
attributable to all the securities of the issuer
sold pursuant to a qualified offering statement
within the 12 months before the qualification
of this offering statement

The estimated portion of aggregate sales
attributable to securities that may be sold
pursuant to any other qualified offering
statement concurrently with securities being
sold under this offering statement

Total (the sum of the aggregate offering price
and aggregate sales in the four preceding
paragraphs)

§1.0000

$ 10000000.00

$ 400000.00

$0.00

$0.00

$ 10400000.00

Anticipated fees in connection with this offering and names of service providers

Underwriters - Name of Service Provider

Sales Commissions - Name of Service
Provider

Finders' Fees - Name of Service Provider

Audit - Name of Service Provider
Legal - Name of Service Provider

Promoters - Name of Service Provider

Blue Sky Compliance - Name of Service
Provider

CRD Number of any broker or dealer listed:
Estimated net proceeds to the issuer

Clarification of responses (if necessary)

Underwriters - Fees

Sales Commissions - Fee

Finders' Fees - Fees

Audit - Fees
THE VERONA Leoal - F
FIRM PLLC cgal - Fees

Promoters - Fees

Blue Sky Compliance - Fees
$

Using the list below, select the jurisdictions in which the issuer intends to offer the securities

Selected States and Jurisdictions

FLORIDA

$

$
10000.00

$

Using the list below, select the jurisdictions in which the securities are to be offered by underwriters, dealers or sales persons or check the appropriate

box



None

Same as the jurisdictions in which the issuer
intends to offer the securities

Selected States and Jurisdictions

O

None [

As to any unregistered securities issued by the issuer of any of its predecessors or affiliated issuers within one year before the filing of this Form 1-A, state:

(a)Name of such issuer
(b)(1) Title of securities issued
(2) Total Amount of such securities issued

(3) Amount of such securities sold by or for
the account of any person who at the time was
a director, officer, promoter or principal
securityholder of the issuer of such securities,
or was an underwriter of any securities of such
issuer.

(c)(1) Aggregate consideration for which the
securities were issued and basis for computing
the amount thereof.

(2) Aggregate consideration for which the
securities listed in (b)(3) of this item (if any)
were issued and the basis for computing the
amount thereof (if different from the basis
described in (c)(1)).

(e) Indicate the section of the Securities Act or
Commission rule or regulation relied upon for
exemption from the registration requirements
of such Act and state briefly the facts relied
upon for such exemption

Brookmount Explorations, Inc.
Common Stock: $.001 per shares

9694935

Total Aggregate consideration of 1,187,500 shares issued for services was $950,000 with
average cost basis of $0.80. Total Aggregate consideration of 8,507,435 shares issued for
conversion was $740,147 with conversion price of $0.087. Total Aggregate consideration
for convertible notes was $208,000

Section 4(a)(2) and Rule 506 of the Securities Act.



An offering statement pursuant to Regulation A relating to these securities has been filed with the Securities and Exchange Commission. Information
contained in this Preliminary Offering Circular is subject to completion or amendment. These securities may not be sold nor may offers to buy be
accepted before the offering statement filed with the Commission is qualified. This Preliminary Offering Circular shall not constitute an offer to sell
or the solicitation of an offer to buy nor may there be any sales of these securities in any state in which such offer, solicitation or sale would be
unlawful before registration or qualification under the laws of any such state. We may elect to satisfy our obligation to deliver a Final Offering
circular by sending you a notice within two business days after the completion of our sale to you that contains the URL where the Final Offering
Circular or the offering statement in which such Final Offering Circular was filed may be obtained.

PRELIMINARY

OFFERING CIRCULAR SUBJECT TO COMPLETION
Dated May 24, 2021

BROOKMOUNT EXPLORATIONS, INC.
1 EAST LIBERTY Suite 500.
RENO, NV 89501
WWW.BROOKMOUNTCORP.COM

Up To 10,400,000 Shares of Common Stock

This offering is for up to 10,400,000 common shares (“Shares”) of Brookmount Explorations, Inc. (the “Company,” “Brookmount Explorations,” “BMXI,”
“we,” “us,” and “our”) for a price per share of $1.00, resulting in gross proceeds of up to $10,000,000.00, before deduction of offering expenses, assuming all
shares are sold. The Selling Security Holder (as such term is defined herein) is offering for sale a maximum of 400,000 shares of common stock at $1.00 per
share, for gross proceeds of up to $400,000.00. The Selling Security Holder will be entitled to keep all proceeds from the sale of its shares. For more
information regarding the securities being offered, see the section entitled “Securities Being Offered” on page 32. There is no minimum offering amount or
escrow established and no minimum investment amount for investors. All subscription funds accepted by the Company will be immediately available for the

Company’s use.

Generally, no sale may be made to you in this offering if the aggregate purchase price you pay is more than 10% of the greater of your annual income
or net worth. Different rules apply to accredited investors and non-natural persons. Before making any representation that your investment does not
exceed applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A. For general information on investing, we encourage
you to refer to www.investor.gov.

Shares offered by the Company will be sold through the Company’s executive officers and directors on a “best-efforts” basis. We may also engage sales agents
licensed through the Financial Industry Regulatory Authority (“FINRA”) and pay such agents cash and/or stock-based compensation, which will be announced
through a supplement to this Offering Circular. The Selling Security Holders' shares will be sold by the Selling Security Holder directly or through its
respective broker-dealers. The Company will not pay for any selling expenses of the Selling Security Holder. The sale of Shares will commence once the
Offering Statement to which this Offering Circular relates is qualified by the Securities Exchange Commission (“SEC”) and continue for one year thereafter or
until all shares have been sold, whichever occurs first. Notwithstanding, the Company may elect to extend this offering for an additional 90 days or cancel or
terminate it at any time.

Our common stock is not now listed on any national securities exchange or the NASDAQ stock market. However, our stock is quoted on the OTC Market’s
Pink Market under the symbol “BMXI.” While our common stock has been on the Pink Market, there has been limited trading volume and the trading prices
have been volatile. There is no guarantee that an active trading market will develop. There is no guarantee that our securities will ever trade on any listed
exchange or be quoted on OTCQB or OTQX marketplaces. See “Securities Being Offered” on Page 34 for the rights and privileges associated with our
common stock. We qualify as an “emerging growth company” as defined in the Jumpstart our Business Startups Act (“JOBS Act”)

This offering is being made pursuant to Tier 1 of Regulation A, following the Form 1-A Offering Circular disclosure format for smaller reporting companies.

Proposed Proposed
maximum maximum
Amount to be offering price aggregate Commissions Proceeds to
Title of each class of securities to be registered registered per unit offering price and Discounts Company [1]
Common Stock offered by BMXI 10,000,000 $ 1.00 $ 10,000,000 $ 0 $ 10,000,000
Common Stock offered by selling shareholders 400,000 $ 1.00 $ 400,000 $ 0 $ 0

(1) Pursuant to Rule 416 under the Securities Act, the securities being registered hereunder include such indeterminate number of additional shares of
common stock as may be issued after the date hereof as a result of stock splits, stock dividends or similar transactions.

(2) There are no underwriting fees or commissions currently associated with this offering; however, the Company may engage sales associates after this
offering commences. Nonetheless, the Company expects to spend approximately $50,000 in expenses relating to this offering, including legal, accounting,
travel, printing, and other misc. expenses.



This offering is highly speculative and these securities involve a high degree of risk and should be considered only by persons who can afford the loss
of their entire investment. See “Risk Factors” on Page 6.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL
TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS
OF ANY OFFERING CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN
EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THE SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION.

1 East Liberty Suite 500, Reno NV 89501
410-825-3930; http://www.brookmountcorp.com
Offering Circular Date: May 24, 2021
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Please read this offering circular carefully. It describes our business, our financial condition and results of operations. We have prepared this offering circular
so that you will have the information necessary to make an informed investment decision.

You should rely only on information contained in this offering circular. We have not authorized any other person to provide you with different information. This
offering circular is not an offer to sell, nor is it seeking an offer to buy, these securities in any state where the offer or sale is not permitted. The information in
this offering circular is complete and accurate as of the date on the front cover, but the information may have changed since that date.

SUMMARY INFORMATION

This summary highlights some of the information in this circular. It is not complete and may not contain all of the information that you may want to consider.
To understand this offering fully, you should carefully read the entire circular, including the section entitled “Risk Factors,” before making a decision to invest
in our securities. Unless otherwise noted or unless the context otherwise requires, the terms “we,” “us,” “our,” “BMXI,” the “Company,” and “Brookmount
Explorations” refer to Brookmount Explorations, Inc. together with its wholly owned subsidiaries.

The Company

Brookmount Explorations, Inc. was organized in 1999 and is incorporated in Nevada. The Company was organized for the purpose of acquiring, exploring, and
developing mineral properties.

Effective January 30, 2018, pursuant to a Securities Exchange Agreement dated as of January 16, 2018 (the “Exchange Agreement”) between Brookmount
Explorations, Inc. (the “Company”) and the stockholders (the “SL Stockholders”) of SL Group Holdings, Limited, a British Virgin Island corporation (“SL”),
the SL Stockholders exchanged all of the shares of capital stock of SL for 120,000,000 shares of the Common Stock of the Company (the “Exchanged
Shares”), and the Company’s Series A Convertible Notes. As a result of the Share Exchange, SL became a 100% owned subsidiary of the Company, which
resulted in consolidated financial reporting by Brookmount Explorations, Inc. to include the results of SL Group Holdings, Limited. The closing of the Share
Exchange occurred concurrently with entry into the Share Exchange Agreement and resulted in a change of control for the Company.

SL was incorporated in the British Virgin Islands as a holding company for strategic, high growth mineral investments in South East Asia, particularly
Indonesia and the Philippines, the region’s most dynamic growth economies with high levels of natural resources and stable democratic political systems.

The Company has a registered office in Reno, Nevada, USA as well as offices in Hong Kong, Manado, Indonesia and Melbourne, Australia. The executive
offices are located at 1 East Liberty, Suite 500, Reno, NV 89501, and our telephone number is (410) 825-3930.

The Company is currently authorized to issue 2,000,000,000 shares of common stock, $0.001 par value. As of April 8, 2021, we had 12,706,365 common
shares issued and outstanding held by approximately 272 holders of record. The Company’s common stock is currently quoted on the OTC Market’s Pink
Market under the symbol “BMXI.”

There is a limited market for the shares included in this offering.

Business Overview

Brookmount Explorations, Inc. is an operator of producing gold properties in the Republic of Indonesia. The company made its first investment in northern
Indonesia in 2016 and now owns two gold mining operations in the Minahasa Regency of Sulawesi province, one of Indonesia’s most significant areas of gold
mineralization having been largely surveyed, assessed and operated by Newmont Mining, one of the world’s largest gold mining conglomerates.

Brookmount’s operating strategy is twofold: to build a portfolio of high ore grade, fully licensed properties which carry relevant operating permits and are
either in, or can be readily brought up to, production, and; acquire high quality gold concessions with potentially significant confirmed and/or probable reserves
which can be confirmed, to international standards, by relevant JORC (Joint Ore Reserves Committee) or 43/101 drilling analysis. The Company intends to
acquire high quality gold concessions, and invest in drilling programs to bring reserves up to JORC standards, to strengthen its balance sheet and increase
shareholder value.

To date, the COVID-19 pandemic has not had a significant negative impact on the Company’s results of operations with the exception of the necessity to
temporarily suspend activities at the heap leaching operation since April 2020. The main operation at the Talawaan project continues to operate. The extent to
which the pandemic will impact the Company’s results will depend on further developments which are highly uncertain and cannot be predicted with great
certainty.
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Emerging Growth Company
We are an emerging growth company under the JOBS Act. We shall continue to be deemed an emerging growth company until the earliest of:

(a) the last day of the fiscal year of the issuer during which it had total annual gross revenues of $1,500,000,000 (as such amount is indexed for
inflation every five years by the Commission to reflect the change in the Consumer Price Index for All Urban Consumers published by the
Bureau of Labor Statistics, setting the threshold to the nearest 1,000,000) or more;

(b) the last day of the fiscal year of the issuer following the fifth anniversary of the date of the first sale of common equity securities of the issuer
pursuant to an effective IPO registration statement;

(c) the date on which such issuer has, during the previous three-year period, issued more than $1,500,000,000 in nonconvertible debt; or

(d) the date on which such issuer is deemed to be a ‘large accelerated filer’, as defined in section 240.12b-2 of title 17, Code of Federal
Regulations, or any successor thereto.’

The Section 107 of the JOBS Act provides that we may elect to utilize the extended transition period for complying with new or revised accounting standards
and such election is irrevocable if made. As such, we have made the election to use the extended transition period for complying with new or revised
accounting standards under Section 102(b)(1) of the JOBS Act. Please refer to a discussion under “Risk Factors” of the effect on our financial statements of
such election.

As an emerging growth company, we are exempt from Section 404(b) of Sarbanes Oxley. Section 404(a) requires Issuers to publish information in their annual
reports concerning the scope and adequacy of the internal control structure and procedures for financial reporting. This statement shall also assess the
effectiveness of such internal controls and procedures. Section 404(b) requires that the registered accounting firm shall, in the same report, attest to and report
on the assessment on the effectiveness of the internal control structure and procedures for financial reporting. As an emerging growth company, we are also
exempt from Section 14A (a) and (b) of the Securities Exchange Act of 1934 which require the shareholder approval of executive compensation and golden
parachutes.

We have elected to use the extended transition period for complying with new or revised accounting standards under Section 102(b)(2) of the JOBS Act, that
allows us to delay the adoption of new or revised accounting standards that have different effective dates for public and private companies until those standards
apply to private companies. As a result of this election, our financial statements may not be comparable to companies that comply with public company
effective dates.
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Summary of the Offering

Securities Offered

Offering price per Share

Number of shares of Common Stock outstanding before the offering of
common shares

Number of shares of Common Stock outstanding after the offering of
common shares if all the shares being offered are sold

Minimum number of shares to be sold in this offering

Minimum investment

Market for the common shares

Use of proceeds

Termination of the offering

10,000,000 shares of common stock, par value $0.001 (the “Common Stock”)
by the Company. 400,000 shares of common stock by the Selling Security
Holder.

Shares offered by the Company will be sold by our directors and executive
officers. We may also elect to engage licensed broker-dealers. The Company
will not pay for any selling expenses of the Selling Security Holder. No sales
agents have yet been engaged to sell shares. All shares will be offered on a
“best-efforts” basis. Investors may be publicly solicited provided the “blue sky”
regulations in the states in which the Company solicits investors allow such
solicitation.

$1.00 per share

12,706,365 shares of Common Stock as of the date hereof.

23,106,365 shares of Common Stock will be issued and outstanding after this
offering is completed if all the shares being offered are sold.

None.
There is no minimum investment amount for investors.

There is only a limited public market for the common shares and a broad public
market may never develop. The common stock is quoted on OTC Pink,
informally known as the “Pink Sheets,” under the symbol BMXI.

The Company intends to use the proceeds of this offering for marketing,
inventory, acquisition and for general and administrative purposes. See “Use of
Proceeds” section for details. The Company will receive no proceeds from the
offering by the Selling Security Holder.

There is no minimum offering amount and no provision to escrow or return
investor funds if any minimum number of shares is not sold. All funds raised by
the Company from this offering will be immediately available for the
Company’s use.

The offering will conclude upon the earlier of the sale of all 10,400,000 shares
or one year after the date of this offering circular.

You should rely only upon the information contained in this offering circular. The Company and the Selling Security Holder have not authorized anyone to
provide you with information, including projections of performance, different from that which is contained in this offering circular. The Company and the
Selling Security Holder are offering to sell shares of common stock and seeking offers only in jurisdictions where offers and sales are permitted. The
information contained in here is accurate only as of the date of this offering circular, regardless of the time of delivery of this offering circular or of any sale of

the common stock.
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ABOUT THIS CIRCULAR

We have prepared this offering circular to be filed with the SEC for our offering of securities. The offering circular includes exhibits that provide more detailed
descriptions of the matters discussed in this circular. You should rely only on the information contained in this circular and its exhibits. We have not authorized
any person to provide you with any information different from that contained in this circular. The information contained in this circular is complete and
accurate only as of the date of this circular, regardless of the time of delivery of this circular or sale of our shares. This circular contains summaries of certain
other documents, but reference is hereby made to the full text of the actual documents for complete information concerning the rights and obligations of the
parties thereto. All documents relating to this offering and related documents and agreements, if readily available to us, will be made available to a prospective
investor or its representatives upon request.

INDUSTRY AND MARKET DATA

The industry and market data used throughout this circular have been obtained from our own research, surveys or studies conducted by third parties and
industry or general publications. Industry publications and surveys generally state that they have obtained information from sources believed to be reliable, but
do not guarantee the accuracy and completeness of such information. We believe that each of these studies and publications is reliable. We have not engaged
any person or entity to provide us with industry or market data.

TAX CONSIDERATIONS

No information contained herein, nor in any prior, contemporaneous or subsequent communication should be construed by a prospective investor as legal or tax
advice. We are not providing any tax advice as to the acquisition, holding or disposition of the securities offered herein. In making an investment decision,
investors are strongly encouraged to consult their own tax advisor to determine the U.S. Federal, state and any applicable foreign tax consequences relating to
their investment in our securities. This written communication is not intended to be “written advice,” as defined in Circular 230 published by the U.S. Treasury
Department.
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RISK FACTORS

Please consider the following risk factors and other information in this offering circular relating to our business and prospects before deciding to invest in our
common stock.

This offering and any investment in our common stock involves a high degree of risk. You should carefully consider the risks described below and all of the
information contained in this offering circular before deciding whether to purchase our common stock. If any of the following risks actually occur, our
business, financial condition and results of operations could be harmed and you may lose all or part of your investment.

The Company considers the following to be all known material risks to an investor regarding this offering. The Company should be viewed as a high-risk
investment and speculative in nature. An investment in our common stock may result in a complete loss of the invested amount. Please consider the following

risk factors before deciding to invest in our common stock.

Risks Related to Our Business

The exploration and mining industry is highly competitive.

We face significant competition in our business of exploration and mining, a business in which we will compete with other gold resource exploration and
development companies for financing and for the acquisition of new gold properties. Many of the gold resource exploration and development companies with
whom we compete have greater financial and technical resources than us. Accordingly, these competitors may be able to spend greater amounts on acquisitions
of gold properties of merit, on exploration of their gold properties and on development of their gold properties. In addition, they may be able to afford greater
geological expertise in the targeting and exploration of gold properties. This competition could result in competitors having gold properties of greater quality
and interest to prospective investors who may finance additional exploration and development. This competition could adversely impact on our ability to
finance further exploration and to achieve the financing necessary for us to develop our gold properties.

Our mineral exploration efforts are highly speculative.

Mineral exploration is highly speculative. It involves many risks and is often non-productive. Even if we believe we have found a valuable mineral deposit, it
may be several years before production is possible. During that time, it may become no longer feasible to produce those minerals for economic, regulatory,
political, or other reasons. Additionally, we may be required to make substantial capital expenditures and to construct mining and processing facilities. As a
result of these costs and uncertainties, we may be unable to start, or if started, to finish our exploration activities.

Mining operations in general involve a high degree of risk, which we may be unable, or may not choose to insure against, making exploration and/or
development activities we may pursue subject to potential legal liability for certain claims.

Our operations are subject to all the hazards and risks normally encountered in the exploration, development, and production of minerals. These include
unusual and unexpected geological formations, rock falls, flooding and other conditions involved in the drilling and removal of material, any of which could
result in damage to, or destruction of, mines and other producing facilities, damage to life or property, environmental damage, and possible legal liability.
Although we plan to take adequate precautions to minimize these risks, and risks associated with equipment failure or failure of retaining dams which may
result in environmental pollution, there can be no assurance that even with our precautions, damage or loss will not occur and that we will not be subject to
liability which will have a material adverse effect on our business, results of operation and financial condition.
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Fluctuations in the market prices of the commodities we produce, may cause significant volatility in our financial performance and in the trading prices of
our common stock. Extended declines in the market prices of gold could adversely affect our earnings, cash flows and asset values.

Fluctuations in commodities prices are caused by varied and complex factors beyond our control, including global supply and demand and inventory levels;
global economic and political conditions; international regulatory, trade and/or tax policies, including national tariffs; commodities investment activity and
speculation; interest rates; expectations regarding future inflation rates; the strength of the U.S. dollar compared to foreign currencies; the price and availability
of substitute products; and changes in technology. Volatility in global economic growth, particularly in developing economies, has the potential to adversely
affect future demand and prices for commodities. Geopolitical uncertainty and protectionism, have the potential to inhibit international trade and negatively
impact business confidence.

Our international operations are subject to political, economic, social and regional risks of doing business in countries outside the U.S.
We are a U.S.-based mining company with assets located outside of the U.S. Risks of conducting business in countries outside the U.S. include:

. Delays in obtaining or renewing, or the inability to obtain, maintain or renew, or the renegotiation, cancellation, revocation or forced
modification of existing contracts, leases, licenses, permits or other agreements and/or approvals;

. Expropriation or nationalization of property, protectionism, or restrictions on repatriation of earnings or capital;

. Changes in the host country’s laws, regulations and policies (which may be applied retroactively), including, but not limited to, those relating to
labor, taxation, royalties, duties, tariffs, divestment, imports, exports (including restrictions on the export of copper concentrates, copper and/or
gold), trade regulations, immigration, currency and environmental matters (including land use and water use), which because of rising
“resource nationalism” in countries around the world, may impose increasingly onerous requirements on foreign operations and investment,
and/or result in fines, fees, and sanctions imposed for failure to comply with the laws and regulations of the jurisdictions in which we operate;

. Political, social and economic instability, bribery, extortion, corruption, civil unrest, acts of war, guerrilla activities, insurrection and terrorism,
certain of which may result in, among other things, an inability to access our property;

. Risk of loss associated with trespass, local artisanal or illegal mining, theft and vandalism or due to potential pandemic, epidemic and endemic
health issues;

. Changes in U.S. trade, tariff, tax, immigration or other policies that may harm relations with foreign countries or result in retaliatory policies;

. Increases in training and other costs and challenges relating to requirements by governmental entities to employ the nationals of the country in
which a particular operation is located;

. Foreign exchange controls, fluctuations in foreign currency exchange rates and inflation;
. Reduced protection for intellectual property rights; and
. The risk of having to submit to the jurisdiction of an international court or arbitration panel or having to enforce the judgment of an

international court or arbitration panel against a sovereign nation.

Weather interruptions in Indonesia may affect and delay our exploration operations.

The weather is a hot and humid tropical wet and dry climate according to the Kdppen climate classification system. Despite being located relatively close to the
equator, the area has distinct wet and dry seasons. Wet seasons in Kalimantan cover most of the year, running from November through June.

7




Table of Contents

We engage in transactions with related parties and such transactions present possible conflicts of interest that could have an adverse effect on us.

We have entered, and may continue to enter, into transactions with related parties for financing, corporate, business development and operational services, as
detailed herein. Such transactions may not have been entered into on an arm’s-length basis, and we may have achieved more or less favorable terms because
such transactions were entered into with our related parties. This could have a material effect on our business, results of operations and financial condition.
Such conflicts could cause an individual in our management to seek to advance his or her economic interests or the economic interests of certain related parties
above ours. Further, the appearance of conflicts of interest created by related party transactions could impair the confidence of our investors.

We may not be able to raise capital when needed, if at all, which would force us to delay, reduce or eliminate our service locations and product development
programs or commercialization efforts and could cause our business to fail.

We expect to need additional funding to complete our planned exploration program and acquisition of properties. There are no assurances that future funding
will be available on favorable terms or at all. The failure to fund our operating and capital requirements could have a material adverse effect on our business,
financial condition, and results of operations if we are unable to raise additional funds in the future, our business will need to be curtailed.

The impact of the COVID-19 pandemic has had, and is expected to continue to have, an adverse effect on our business and our financial results.

The COVID-19 pandemic has negatively impacted the global economy, disrupted consumer spending and global supply chains and created significant volatility
and disruption of financial markets. The COVID-19 pandemic has had and is expected to continue to have an adverse effect on our business and financial
performance. In light of the lockdown requirements surrounding the COVID-19 pandemic, production at the heap leaching operations have been suspended
since April. The extent of the impact of the COVID-19 pandemic, including our ability to execute our business strategies as planned, will depend on future
developments, including the duration and severity of the pandemic, which are highly uncertain and cannot be predicted.

Unfavorable global economic conditions may have a material adverse effect on us since raising capital to continue our operations could be more difficult.

Current global financial conditions and recent market events have been characterized by increased volatility and the resulting tightening of the credit and
capital markets has reduced the amount of available liquidity and overall economic activity. We cannot guaranty that debt or equity financing, the ability to
borrow funds or cash generated by operations will be available or sufficient to meet or satisfy our initiatives, objectives, or requirements. Our inability to access

sufficient amounts of capital on terms acceptable to us for our operations will negatively impact our business, prospects, liquidity and financial condition.

Risks Related to Our Corporate Operations

Our financial statements have not been audited by a certified public accountant.

Management has prepared the accompanying financial statements. They have not been audited by a certified public accountant. A certified public accountant is
required to undertake certain procedures when it audits financial statements. Those audit procedures are designed to ensure the reliability and accuracy of the
financial statements and to detect fraud and the potential for fraud in the issuer’s financial reports. Investors will not have the benefit accruing from an
independent audit of the financial statements.

No intention to pay dividends.

A return on investment may be limited to the value of our common stock. We do not currently anticipate paying cash dividends in the foreseeable future. The
payment of dividends on our common stock will depend on earnings, financial condition and other business and economic factors affecting it at such time as
the Board may consider relevant. Our current intention is to apply net earnings, if any, in the foreseeable future to increasing our capital base and development
and marketing efforts. There can be no assurance that the Company will ever have sufficient earnings to declare and pay dividends to the holders of our
common stock, and in any event, a decision to declare and pay dividends is at the sole discretion of the Board. If we do not pay dividends, our common stock
may be less valuable because a return on your investment would only occur if the Company’s stock price appreciates.
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We depend heavily on key personnel, and turnover of key senior management could harm our business.

Our future business and results of operations depend in significant part upon the continued contributions of our senior management personnel. If we lose their
services or if they fail to perform in their current positions, or if we are not able to attract additional qualified individuals to our management team, our business
could suffer. Significant turnover in our senior management could significantly deplete our institutional knowledge held by our existing senior management
team. The loss or limitation of the services of any of our executive officers or members of our senior management team, or the inability to attract additional
qualified management personnel, could have a material adverse effect on our business, financial condition, results of operations and cash flow.

The ability of stockholders to control our policies and effect a change of control of our company is limited by certain provisions of our Articles of
Incorporation and bylaws and by Nevada law.

There are provisions in our Articles of Incorporation and bylaws that may discourage a third party from making a proposal to acquire us, even if some of our
stockholders might consider the proposal to be in their best interests. These provisions include the following:

Our Articles of Incorporation authorizes our board of directors to issue shares of preferred stock with such rights, preferences and privileges as determined by
the board, and therefore to authorize us to issue such shares of stock. We believe these Articles of Incorporation provisions will provide us with increased
flexibility in structuring possible future financings. The additional classes or series will be available for issuance without further action by our stockholders,
unless such action is required by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be listed or
traded. Although our board of directors does not currently intend to do so, it could authorize us to issue a class or series of stock that could, depending upon the
terms of the particular class or series, delay, defer or prevent a transaction or a change of control of our company that might involve a premium price for
holders of our common stock or that our common stockholders otherwise believe to be in their best interests.

In addition, certain provisions of the Nevada General Corporation Law, or the NGCL, may have the effect of impeding a third party from making a proposal to
acquire us or of impeding a change of control under circumstances that otherwise could be in the best interests of our stockholders, including:

* “business combination” provisions that, subject to limitations, prohibit certain business combinations between us and an “interested
stockholder” (defined generally as any person who beneficially owns 10% or more of the voting power of our outstanding voting shares or
an affiliate or associate of ours who, at any time within the two-year period prior to the date in question, was the beneficial owner of 10%
or more of the voting power of our then outstanding voting shares) or an affiliate thereof for five years after the most recent date on which
the stockholder becomes an interested stockholder, and thereafter imposes special appraisal rights and special stockholder voting
requirements on these combinations; and

+ “control share” provisions that provide that holders of “control shares” of our company (defined as shares which, when aggregated with
other shares controlled by the stockholder, entitle the stockholder to exercise voting power in the election of directors within one of three
increasing ranges) acquired in a “control share acquisition” (defined as the direct or indirect acquisition of ownership or control of issued
and outstanding “control shares,” subject to certain exceptions) have no voting rights with respect to such shares except to the extent
approved by our stockholders by the affirmative vote of at least two-thirds of all the votes entitled to be cast on the matter, excluding all
interested shares.

The NGCL permits our Board of Directors, without stockholder approval and regardless of what is currently provided in our Articles of Incorporation or
bylaws, to implement certain takeover defenses, including adopting a classified board or increasing the vote required to remove a director. Such takeover
defenses may have the effect of inhibiting a third party from making an acquisition proposal for us or of delaying, deferring or preventing a change in control
of us under the circumstances that otherwise could provide our common stockholders with the opportunity to realize a premium over the then current market
price.

In addition, the provisions of our Articles of Incorporation on the removal of directors and the advance notice provisions of our bylaws could delay, defer or
prevent a transaction or a change of control of our company that might involve a premium price for holders of our common stock or otherwise be in their best
interest.

Each item discussed above may delay, deter or prevent a change in control of our company, even if a proposed transaction is at a premium over the then-current
market price for our common stock. Further, these provisions may apply in instances where some stockholders consider a transaction beneficial to them. As a
result, our stock price may be negatively affected by these provisions.
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Our board of directors may change our policies without stockholder approval.

Our policies, including any policies with respect to investments, leverage, financing, growth, debt and capitalization, will be determined by our board of
directors or those committees or officers to whom our board of directors’ delegates such authority. Our board of directors will also establish the amount of any
dividends or other distributions that we may pay to our stockholders. Our board of directors or the committees or officers to which such decisions are delegated
will have the ability to amend or revise these and our other policies at any time without stockholder vote. Accordingly, our stockholders will not be entitled to
approve changes in our policies, and, while not intending to do so, may adopt policies that may have a material adverse effect on our financial condition and
results of operations.

Our rights and the rights of our stockholders to take action against our directors and officers are limited, which could limit your recourse in the event of
actions that you do not believe are in your best interests.

Nevada law provides that a director has no liability in that capacity if he or she satisfies his or her duties to us and our stockholders. Upon completion of this
offering, as permitted by the NGCL, our Articles of Incorporation will limit the liability of our directors and officers to us and our stockholders for money
damages, except for liability resulting from:

* actual receipt of an improper benefit or profit in money, property or services; or

* a final judgment based upon a finding of active and deliberate dishonesty by the director or officer that was material to the cause of action
adjudicated.

In addition, our Articles of Incorporation will authorize us to obligate us, and our bylaws will require us, to indemnify our directors for actions taken by them in
those capacities to the maximum extent permitted by Nevada law. Our Articles of Incorporation and bylaws also authorize us to indemnify these officers for
actions taken by them in those capacities to the maximum extent permitted by Nevada law. As a result, we and our stockholders may have more limited rights
against our directors and officers than might otherwise exist. Accordingly, in the event that actions taken in good faith by any of our directors or officers
impede the performance of our company, your ability to recover damages from such director or officer will be limited. In addition, we will be obligated to
advance the defense costs incurred by our directors and our officers, and may, in the discretion of our board of directors, advance the defense costs incurred by
our employees and other agents, in connection with legal proceedings.

Our business could be adversely impacted if there are deficiencies in our disclosure controls and procedures or internal control over financial reporting.

The design and effectiveness of our disclosure controls and procedures and internal control over financial reporting may not prevent all errors, misstatements or
misrepresentations. While management will continue to review the effectiveness of our disclosure controls and procedures and internal control over financial
reporting, there can be no guarantee that our internal control over financial reporting will be effective in accomplishing all control objectives all of the time.
Furthermore, our disclosure controls and procedures and internal control over financial reporting with respect to entities that we do not control or manage may
be substantially more limited than those we maintain with respect to the subsidiaries that we have controlled or managed over the course of time. Deficiencies,
including any material weakness, in our internal control over financial reporting which may occur in the future could result in misstatements of our results of
operations, restatements of our financial statements, a decline in our stock price, or otherwise materially adversely affect our business, reputation, results of
operations, financial condition or liquidity.

We will need a significant amount of capital to carry out our proposed business plan and, unless we are able to raise sufficient funds or generate sufficient
revenues, we may be forced to discontinue our operations.

Currently, we have only $172,000 in cash on hand. We anticipate that such capital will carry the Company for approximately 7 months, at which time the
Company will require additional capital, either from this offering, revenues or from alternative sources, which alternative sources may include debt or equity
financing on more favorable terms than those offered pursuant to this offering statement. Our ability to obtain the necessary financing to execute our business
plan is subject to a number of factors, including general market conditions and investor acceptance of our business plan. These factors may make the timing,
amount, terms and conditions of such financing unattractive or unavailable to us. If we are unable to raise sufficient funds or generate them through revenues,
we will have to significantly reduce our spending, delay or cancel our planned activities or substantially change our current corporate structure. There is no
guarantee that we will be able to obtain any funding or that we will have sufficient resources to continue to conduct our operations as projected, any of which
could mean that we will be forced to discontinue our operations.
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We have a limited operating history and may never be profitable.

Since we have a limited operating history, it is difficult for potential investors to evaluate our business. We expect that we will continue to need to raise
additional capital in order to fund our operations. There can be no assurance that such additional capital will be available to us on favorable terms or at all.
There can be no assurance that we will be profitable.

Our accountant has indicated doubt about our ability to continue as a going concern.

Our accountant has expressed doubt about our ability to continue as a going concern. Our financial statements do not include adjustments that might result
from the outcome of this uncertainty. If we are unable to generate significant revenue or secure financing we may be required to cease or curtail our operations.

Risks Related to Doing Business in Indonesia

It is not possible to predict the impact new laws and regulations, and in particular laws and regulations affecting mining may have on our future activities.

Changes in laws or regulations however may materially increase our cost of doing business and operating in Indonesia and thereby materially and adversely
affect the Indonesian entities. In addition, it may be necessary to modify existing structures and operations to adhere to evolving laws or regulations.

In Indonesia, IUPs are subject to various conditions and compliance requirements.

Failure to comply with those conditions and compliance requirements, including periodically submitting annual reports and budget plans to the relevant
regional government and the Indonesian Department of Energy and Mineral Resources ("DEMR"), and the payment of any required deposits, dead rent,
government royalties, forestry fees, land and building tax and other levies to the Indonesian Government, or failure to comply with any applicable laws, could
ultimately lead to termination of the IUPs and our loss of the rights to conduct mining activities under them.

While penalties and other civil or criminal sanctions are not applicable to breaches of IUP conditions, non-compliance activities may lead to loss of the IUPs.
Non-compliance with applicable mining, environmental, health, safety and other laws or requirements, may also constitute breaches of laws, regulations or
rules which by themselves may lead to penalties and other civil or criminal sanctions.

We are not subject to any compliance requirements. We cannot provide assurance that the IUPs will not be subject to challenge or that the Indonesian
Government will not vary the terms applicable to the [UPs by new regulations.

We are subject to environmental laws in Indonesia

Due to the potential impact on the environment, mining activities are required to comply with various environmental standards and requirements set by
Indonesian environmental law and regulations and to satisfy obligations under reclamation standards set by the Indonesian Government. The Indonesian
Government may require the suspension or even ceasing of mining operations if there is evidence of failure to meet relevant environmental standards or
reclamation obligations.
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We are subject to jurisdiction of the courts in Indonesia which may prevent shareholders from collecting damages from our assets.

Decisions of courts in Indonesia on matters of Indonesian law are not mandatorily or customarily binding on lower courts or in the same court in any
subsequent case. Indonesian judges have very broad fact-finding powers and a high level of discretion in relation to which of those powers are exercised. The
judgments of Indonesian courts are not systematically published and it is not possible to ensure a complete understanding of points of Indonesian law as
interpreted and applied by the courts in Indonesia or in particular courts. Judges are often unfamiliar with sophisticated commercial or financial transactions,
leading in practice to a lack of certainty in the interpretation and application of Indonesian law. Litigation in Indonesia may be protracted.

In addition, judgments of courts outside Indonesia, including judgments predicated upon the civil liability provisions of the federal securities laws of the United
States, are not enforceable in Indonesian courts due to the absence of any bilateral or multilateral treaties for reciprocal enforcement of judgments. Although
judgments of courts outside Indonesia may be admissible as non-conclusive evidence of foreign law in proceedings before the Indonesian courts, the
proceedings would need to be commenced anew in Indonesia. There is doubt as to whether Indonesian courts will enter judgments in original actions brought
in Indonesian courts predicated solely upon the civil liability provisions of such foreign laws.

Although Indonesia is a party to the 1958 New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards, the enforcement of any
international arbitration award in Indonesia must still comply with the requirements of specific matters relating to domestic law, as permitted under the New
York Convention. These requirements include registration of the award in Indonesia and a finding by the Chief Judge of the Central Jakarta District Court that
enforcement of the award would not violate public policy in Indonesia, in addition, Indonesian debtors have been known to contest enforcement of arbitration
awards in Indonesia. As long as an arbitration award does not contain elements that contradict Indonesian public policy, opposition to enforcement is typically
initiated by parties facing enforcement and not from the Indonesian administrative and/or judicial authorities.

We must comply with the Foreign Corrupt Practices Act.
We are required to comply with the United States Foreign Corrupt Practices Act, which prohibits U.S. companies from engaging in bribery or other prohibited
payments to foreign officials for the purpose of obtaining or retaining business. Foreign companies, including some of our competitors, are not subject to these

prohibitions.

Risks Related to our Common Stock and This Offering

We may not register or qualify our securities with any state agency pursuant to blue sky regulations.

The holders of our shares of common stock and persons who desire to purchase them in the future should be aware that there may be significant state law
restrictions upon the ability of investors to resell our shares. We currently do not intend to and may not be able to qualify securities for resale in states which
require shares to be qualified before they can be resold by our shareholders.

Investors may have difficulty in reselling their shares due to the lack of market.

Our common stock is not currently traded on any exchange, but is quoted on OTC Markets Pink marketplace under the trading symbol “BMXI.” There is a
limited trading market for our common stock. There is no guarantee that any significant market for our securities will ever develop. Further, the state securities
laws may make it difficult or impossible to resell our shares in certain states. Accordingly, our securities should be considered highly illiquid.

If securities or industry analysts publish inaccurate or unfavorable research about our business, our stock price could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or our business. If
one or more of the analysts who cover us downgrade our common stock or publish inaccurate or unfavorable research about our business, our common stock
price would likely decline.
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Our stock price may be volatile, which may result in losses to our stockholders.

The stock markets have experienced significant price and trading volume fluctuations, and the market prices of companies quoted on the OTC Markets’ Pink
Market, where our shares of common stock are quoted, generally have been very volatile and have experienced sharp share-price and trading-volume changes.
The trading price of our common stock is likely to be volatile and could fluctuate widely in response to many of the following factors, some of which are
beyond our control, possibly including:

. future sales of our common stock.

. actual or anticipated variations in our quarterly operating results or dividends;

. changes in our funds from operations or income estimates;

. publication of research reports about us or the world class yacht sales estate industry;
. changes in market valuations of similar companies;

. adverse market reaction to any additional debt we incur in the future;

. additions or departures of key management personnel;

. actions by institutional stockholders;

. speculation in the press or investment community;

. the realization of any of the other risk factors presented in this offering circular;
. the extent of investor interest in our securities;

. investor confidence in the stock and bond markets, generally;

. changes in tax laws;

. future equity issuances;

. failure to meet income estimates; and

. general market and economic conditions.
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Domestic and international stock markets often experience significant price and volume fluctuations. These fluctuations, as well as general economic and
political conditions unrelated to our performance, may adversely affect the price of our common stock. In particular, following initial public offerings, the
market prices for stocks of companies often reach levels that bear no established relationship to the operating performance of these companies. These market
prices are generally not sustainable and could vary widely. In the past, following periods of volatility in the market price of a public company’s securities,
securities class action litigation has often been initiated.

Our common shares are thinly-traded, and in the future, may continue to be thinly-traded, and you may be unable to sell at or near ask prices or at all if
you need to sell your shares to raise money or otherwise desire to liquidate such shares.

We cannot predict the extent to which an active public market for our common stock will develop or be sustained due to a number of factors, including the fact
that we are a small company that is relatively unknown to stock analysts, stock brokers, institutional investors, and others in the investment community that
generate or influence sales volume, and that even if we came to the attention of such persons, they tend to be risk-averse and would be reluctant to follow an
unproven company such as ours or purchase or recommend the purchase of our shares until such time as we became more seasoned and viable. As a
consequence, there may be periods of several days or more when trading activity in our shares is minimal or non-existent, as compared to a seasoned issuer
which has a large and steady volume of trading activity that will generally support continuous sales without an adverse effect on share price. We cannot give
you any assurance that a broader or more active public trading market for our common stock will develop or be sustained, or that current trading levels will be
sustained. You may be unable to sell your common stock at or above your purchase price if at all, which may result in substantial losses to you. As a
consequence of this lack of liquidity, the trading of relatively small quantities of shares by our stockholders may disproportionately influence the price of those
shares in either direction. The price for our shares could, for example, decline precipitously in the event that a large number of our common shares are sold on
the market without commensurate demand, as compared to a seasoned issuer that could better absorb those sales without adverse impact on its share price.
Secondly, an investment in us is a speculative or “risky” investment due to our lack of revenues or profits to date. As a consequence of this enhanced risk, more
risk-adverse investors may, under the fear of losing all or most of their investment in the event of negative news or lack of progress, be more inclined to sell
their shares on the market more quickly and at greater discounts than would be the case with the stock of a seasoned issuer.
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We do not anticipate paying any cash dividends.

We presently do not anticipate that we will pay any dividends on any of our capital stock in the foreseeable future. The payment of dividends, if any, would be
contingent upon our revenues and earnings, if any, capital requirements, and general financial condition. The payment of any dividends will be within the
discretion of our Board of Directors. We presently intend to retain all earnings, if any, to implement our business plan; accordingly, we do not anticipate the
declaration of any dividends in the foreseeable future.

Our common stock may be subject to penny stock rules, which may make it more difficult for our stockholders to sell their common stock.

Broker-dealer practices in connection with transactions in “penny stocks” are regulated by certain penny stock rules adopted by the SEC. Penny stocks
generally are equity securities with a price of less than $5.00 per share. The penny stock rules require a broker-dealer, prior to a purchase or sale of a penny
stock not otherwise exempt from the rules, to deliver to the customer a standardized risk disclosure document that provides information about penny stocks and
the risks in the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction, and monthly account statements showing the market value of each penny stock held in
the customer’s account. In addition, the penny stock rules generally require that prior to a transaction in a penny stock the broker-dealer make a special written
determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s written agreement to the transaction. These disclosure
requirements may have the effect of reducing the level of trading activity in the secondary market for a stock that becomes subject to the penny stock rules.

Our principal stockholders and management own a significant percentage of our stock and will be able to exert significant control over matters subject to
stockholder approval.

Certain of our executive officers, directors and large stockholders own a significant percentage of our outstanding capital stock. Accordingly, our directors and
executive officers have significant influence over our affairs due to their substantial ownership coupled with their positions on our management team and have
substantial voting power to approve matters requiring the approval of our stockholders. For example, these stockholders may be able to control elections of
directors, amendments of our organizational documents, or approval of any merger, sale of assets, or other major corporate transaction. This concentration of
ownership may prevent or discourage unsolicited acquisition proposals or offers for our common stock that some of our stockholders may believe is in their
best interest.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds and may spend or invest these proceeds in a way with which our stockholders
disagree. The failure by our management to apply these funds effectively could harm our business and financial condition. Pending their use, we may invest the
net proceeds from this offering in a manner that does not produce income or that loses value.

The offering price of our shares has been arbitrarily determined.

Our management has determined the price of the shares offered by the Company. The price of the shares we are offering was arbitrarily determined based upon
the current market value, illiquidity and volatility of our common stock, our current financial condition and the prospects for our future cash flows and
earnings, and market and economic conditions at the time of the offering. The offering price for the common stock sold in this offering may be more or less
than the fair market value for our common stock.

Purchasers of our common stock may experience immediate dilution and/or future dilution.

Our Board of Directors has the authority to cause us to issue additional shares of common stock without consent of any of our stockholders. Consequently, the
common stockholders may experience dilution in their ownership of our stock in the future and as a result of this offering.
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SPECIAL INFORMATION REGARDING FORWARD LOOKING STATEMENTS

This Offering Circular contains forward-looking statements, which statements involve substantial risks and uncertainties. Forward-looking statements generally
relate to future events or our future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words
such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,”
“potential” or “continue” or the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans or intentions.
Forward-looking statements contained in this Offering Circular include, but are not limited to, statements about:

29 < 29 < 2 < 29 ¢ 99 < 99 ¢ 29 ¢

»  estimates of our expenses, future revenue, capital requirements and our needs for additional financing;

»  our ability to develop, acquire, and advance services and products for our customer base;

* the implementation of our business model and strategic plans for our business

« the terms of future licensing, operational or management arrangements, and whether we can enter into such arrangements at all;

*  timing and receipt or revenues, if any;

» the scope of protection we are able to establish and maintain for intellectual property rights and our ability to operate our business without
infringing the intellectual property rights of others;

« regulatory developments in the United States;

*  our ability to maintain and establish collaborations or obtain additional funding;

*  our use of proceeds from this offering;

»  our financial performance; and

* developments and projections relating to our competitors and our industry.

We caution you that the forward-looking statements highlighted above do not encompass all of the forward-looking statements made in this Subscription
Booklet. Further, we cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and
actual results, events or circumstances could differ materially from those described in the forward-looking statements. We may not actually achieve the plans,
intentions or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking statements.

We undertake no obligation to update and revise any forward-looking statements or to publicly announce the result of any revisions to any of the forward-
looking statements in this document to reflect any future or developments. However, the Private Securities Litigation Reform Act of 1995 is not available to us
as a non-reporting issuer. Further, Section 27A(b)(2)(D) of the Securities Act and Section 21E(b)(2)(D) of the Securities Exchange Act expressly state that the
safe harbor for forward looking statements does not apply to statements made in connection with an initial public offering.
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DILUTION

Investors in this offering will experience immediate dilution, as exampled below, from the sale of shares by the Company. If you invest in our shares, your
interest will be diluted to the extent of the difference between the public offering price per share of our common stock and the as adjusted net tangible book
value per share of our capital stock after this offering, (but excluding the conversion price of $0.75 that the Selling Security Holder is converting pursuant to a
convertible promissory note, in the outstanding principal amount of $227,273 and $11,993 accrued interest, for up to 400,000 common shares for sale
hereunder ). Net tangible book value per share represents our total tangible assets less total liabilities, divided by the number of shares of common stock
outstanding. Net tangible book value dilution per share of common stock to new investors represents the difference between the amount per share paid by
purchasers in this offering and the as adjusted net tangible book value per share of common stock immediately after completion of this offering.

As of November 30, 2020, our net tangible book value was estimated at approximately $7,592,000, or approximately $0.60 per share. After giving effect to our
sale of the maximum offering amount of $10,000,000 in securities, assuming no other changes since November 30, 2020, our as-adjusted net tangible book
value would be approximately $17,592,000, or $0.77 per share, (but excluding the conversion price of $0.75 that the Selling Security Holder is converting
pursuant to a convertible promissory note, in the outstanding principal amount of $227,273 and $11,993 accrued interest, for up to 400,000 common shares for
sale hereunder). At an offering price of $1.00 per share, this represents an immediate dilution in net tangible book value of $0.23 per share to investors of this
offering, as illustrated in the following table:

Public offering price per share $ 1.00
Net tangible book value per share $ 0.60
Change in net tangible book value per share attributable to new investors $ 0.17
Adjusted net tangible book value per share after offering $ 0.77
Dilution per share to new investors in the offering $ 0.23

The above calculations are based on 12,706,365 common shares issued and outstanding as of April 8, 2021 before adjustments and 22,706,365 common shares
to be outstanding after adjustment, assuming the offering complete without additional shares issued, assets acquired or liabilities incurred (but excluding the
conversion price of $0.75 that the Selling Security Holder is converting pursuant to a convertible promissory note, in the outstanding principal amount of
$227,273 and $11,993 accrued interest, for up to 400,000 common shares for sale hereunder).
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PLAN OF DISTRIBUTION

We are offering up to 10,400,000 shares of our common stock on a best efforts basis for $1.00 per share, for a total of up to $10,400,000 in gross offering
proceeds, assuming all securities are sold. The Selling Security Holder is offering a maximum of 400,000 shares of common stock on a best efforts basis at a
price of $1.00] per share. There is no minimum aggregate offering amount or provision to escrow or return investor funds if any minimum number of shares is
not sold, and we may sell significantly fewer shares of common stock than those offered hereby. In fact, there can be no assurances that the Company will sell
any or all of the offered shares. All money we receive from the offering will be immediately available to us for the uses set forth in the “Use of Proceeds”
section of this offering circular. There will be no refunds. The Selling Security Holder will be entitled to keep all proceeds from the sale of its shares.

Currently, we plan to have our directors and executive officers sell the Shares offered by the Company on our behalf. They will receive no discounts or
commissions. Our executive officers will deliver this circular to those persons who they believe might have interest in purchasing all or a part of this offering.
The Company may generally solicit investors, including, but not limited to, the use of social media, newscasts, advertisements, roadshows and the like.

As of the date of this circular, we have not entered into any arrangements with any selling agents for the sale of the securities; however, we may engage one or
more selling agents to sell the securities in the future. If we elect to do so, we will file a supplement to this circular to identify them.

Our directors and officers will not register as broker-dealers under Section 15 of the Securities Exchange Act of 1934 in reliance upon Rule 3a4-1. Rule 3a4-1
sets forth those conditions under which a person associated with an issuer may participate in the offering of the issuer’s securities and not be deemed to be a
broker-dealer. The conditions are that:

» the person is not statutorily disqualified, as that term is defined in Section 3(a)(39) of the Act, at the time of his participation; and
» the person is not at the time of their participation an associated person of a broker-dealer; and

» the person meets the conditions of paragraph (a)(4)(ii) of Rule 3a4-1 of the Exchange Act, in that he (i) primarily performs, or is intended primarily to
perform at the end of the offering, substantial duties for or on behalf of the issuer otherwise than in connection with transactions in securities; and (ii) is not
a broker or dealer, or an associated person of a broker or dealer, within the preceding 12 months; and (iii) does not participate in selling and offering of
securities for any issuer more than once every 12 months other than in reliance on paragraphs (a)(4)(i) or (a)(4)(iii) of Rule 3a4-1 of the Exchange Act.

Our officers and directors are not statutorily disqualified, are not being compensated, and are not associated with a broker-dealer. They are and will continue to
hold their positions as officers or directors following the completion of the offering and have not been during the past 12 months and are currently not brokers
or dealers or associated with brokers or dealers. They have not nor will they participate in the sale of securities of any issuer more than once every 12 months.
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The Selling Security Holder intends to sell up to 400,000 shares in this offering through registered broker-dealers from time to time as conversion of a
convertible note with $227,273 principal outstanding amount and $11,993 accrued interest into common shares. We will not receive proceeds from the sale of
shares by the Selling Security Holder.

The Selling Security Holder in this offering may be considered an underwriter, as that term is defined in Section 2(11) of the Exchange Act. We are not aware
of any underwriting arrangements that have been entered into by the Selling Security Holder. The distribution of the securities by the Selling Security Holder
may be effected in one or more transactions that may take place in the OTC Markets, including broker's transactions or privately negotiated transactions.

The Selling Security Holder may pledge all or a portion of the securities owned as collateral for margin accounts or in loan transactions, and the securities may
be resold pursuant to the terms of such pledges, margin accounts or loan transactions. Upon default by such Selling Security Holder, the pledgee in such loan
transaction would have the same rights of sale as the Selling Security Holder under this offering circular. The Selling Security Holder may also enter into
exchange traded listed option transactions, which require the delivery of the securities listed under this offering circular. The Selling Security Holder may also
transfer securities owned in other ways not involving market makers or established trading markets, including directly by gift, distribution, or other transfer
without consideration, and upon any such transfer the transferee would have the same rights of sale as such Selling Security Holder under this offering circular.

The Selling Security Holder will be affected by the applicable provisions of the Exchange Act, including, without limitation, Regulation M, which may limit
the timing of purchases and sales of any of the securities by the Selling Security Holder or any such other person. We have instructed our Selling Security
Holder that it may not purchase any of our securities while they are selling shares under this offering circular.

We will not pay for any expenses relating to the sale of shares by the Selling Security Holder except the expenses related to filing this offering circular.

Our common stock is not now listed on any national securities exchange or the NASDAQ stock market. However, our stock is quoted on the OTC Market’s
Pink Market under the symbol “BMXI.” While our common stock is on the Pink Market, there has been limited trading volume. There is no guarantee that an
active trading market will develop in our securities. Accordingly, our shares should be considered highly illiquid, which inhibits investors’ ability to resell their
shares.

Upon this circular being qualified by the SEC, the Company may offer and sell shares from time to time until all of the shares registered are sold; however, this
offering will terminate one year from the qualification date of this amended circular, unless extended or terminated by the Company. The Company may
terminate this offering at any time and may also extend the offering term by 90 days.

There can be no assurances that the Company will sell any or all of the securities. In various states, the securities may not be sold unless these securities have
been registered or qualified for sale in such state or an exemption from registration or qualification is available and is complied with. All shares will be offered
on a “best efforts” basis.

All of the foregoing and following may affect the marketability of our securities. Should any fundamental change occur regarding the status or other matters
concerning us, we will file an amendment to this circular disclosing such matters.
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Generally, no sale may be made to you in this offering if the aggregate purchase price you pay is more than 10% of the greater of your annual income
or net worth. Different rules apply to accredited investors and non-natural persons. Before making any representation that your investment does not
exceed applicable thresholds, we encourage you to review Rule 251(d)(2)(i)(C) of Regulation A. For general information on investing, we encourage
you to refer to www.investor.gov.

We are offering up to 10,000,000 shares of our common stock for $1.00 per share, for a total of up to $10,000,000 in gross offering proceeds, assuming all
securities are sold. There is no minimum investment established for investors and no minimum offering amount. We may sell significantly fewer shares of
common stock than those offered hereby. All accepted subscription funds will be immediately available for the Company’s use. The Company may, in its sole
discretion, choose to accept the cancelation of debt owed by the Company as consideration for shares of common stock offered hereby. Any common shares
sold for debt cancellation shall be subject to the same terms and conditions as other Shares sold hereunder, including the purchase price for such Shares.

All subscription agreements and checks are irrevocable until accepted or rejected by the Company and should be delivered to the Company at the address
provided in the subscription agreement. A subscription agreement executed by a subscriber is not binding on the Company until it is accepted on our behalf by
the Company’s CEO or by specific resolution of our Board of Directors. The Company may accept or reject any subscription, in whole or in part, in its sole
discretion.

The Company will deliver stock certificates to the purchasers within five days from request by a shareholder; otherwise shareholders’ shares may be noted and
held on the book records of the Company.

We will not apply for “blue sky” registration in any state. If applicable, the shares may not be offered or sold in certain jurisdictions unless they comply with
the applicable securities laws of such jurisdictions by exemption, qualification or otherwise. We intend to sell the shares only in the states in which an

exemption from the registration requirements is available, and purchases of shares may be made only in those states.

OTC Markets Considerations

The OTC Markets is separate and distinct from the NASDAQ stock market or other national exchange. NASDAQ has no business relationship with issuers of
securities quoted on the OTC Markets. The SEC’s order handling rules, which apply to NASDAQ-listed securities, do not apply to securities quoted on the
OTC Markets.

Although the NASDAQ and other national stock markets have rigorous listing standards to ensure the high quality of their issuers, and can delist issuers for not
meeting those standards; the OTC Markets has no listing standards. Rather, it is the market maker who chooses to quote a security on the system, files the
application, and is obligated to comply with keeping information about the issuer in its files.

Although we believe being listed on the OTC Markets increases liquidity for our stock, investors may have greater difficulty in getting orders filled than if we
were on NASDAQ or other exchange. Investors’ orders may be filled at a price much different than expected when an order is placed. Trading activity in
general is not conducted as efficiently and effectively on OTC Markets as with exchange-listed securities. Also, because OTC Markets stocks are usually not
followed by analysts, there may be lower trading volume than for NASDAQ-listed securities.

Investors must contact a broker-dealer to trade OTC Markets securities. Investors do not have direct access to the quotation service. For OTC Markets
securities, there only has to be one market maker.
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SELLING SECURITY HOLDER

The entities named below are the “Selling Security Holder.” The table assumes that all of the securities will be sold in this offering. However, any or all of the
securities listed below may be retained by the Selling Security Holder, and therefore, no accurate forecast can be made as to the number of securities that will
be held by the Selling Security Holder upon termination of this offering.

Except as noted, upon conversion of the convertible promissory note that the Selling Security Holder listed in the table will have sole voting and investment
control with respect to the securities indicated and has never been one of our officers or directors. We will not receive any proceeds from the sale of the
securities by the Selling Security Holder. The Selling Security Holder are not a broker-dealer or affiliated with a broker-dealer. The Selling Security Holder
may be deemed to be an underwriter.

The Selling Security Holder intends to sell up to 400,000 shares in this offering through registered broker-dealers from time to time as conversion of a
convertible note with $227,273 principal outstanding amount and $11,993 accrued interest into common shares.

Material
Transactions With
Number of shares % Before the Selling Security
Selling Security Holder offered Offering % After Offering Holder
Leonite Capital, LLC
1 Hillcrest Center Dr., Suite 232
Spring Valley, NY 10977 400,000 0.24% 1.86% No

8 Leonite Capital, LLC is a New York corporation (‘“Leonite”). Leonite provided financing in the amount of $227,273 to the Company in connection with
this offering pursuant to a Convertible Promissory Note dated August 20, 2020. A copy of the Convertible Promissory Note is attached as Exhibit 3.2 to
this offering circular. Avi Geller is the Chief Investment Officer of Leonite Capital, LLC and, in that capacity, he holds voting and investment control
over its shares. Leonite owned 30,000 shares of common stock of the Company prior to the receipt of the Convertible Promissory Note discussed
above.
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USE OF PROCEEDS

The following table illustrates the amount of net proceeds to be received by the Company on the sale of shares by the Company and the intended uses of such
proceeds over an approximate 12 month period. It is possible that the Company may not raise the entire $10,000,000 in shares being offered through this
Offering Circular. In such case, it will reallocate its use of proceeds as the board of directors deems to be in the best interests of the Company in order to
effectuate its business plan. The intended use of proceeds are as follows:

Capital Sources and Uses

100% 75% 50%

Gross Offering Proceeds $ 10,000,000 $ 7,500,000 $ 5,000,000
Offering Costs (1) $ 50,000 $ 50,000 $ 50,000
Use of Net Proceeds:

Acquisition of Gold Reserve Area $ 3,000,000 $ 3,000,000 $ 3,000,000
Acquisition of Production Area $ 5,000,000 $ 2,500,000 $ 0
Expansion of Production $ 1,950,000 $ 1,950,000 $ 1,950,000
Working Capitals $ 0 $ 0 $ 0

&L

LR C ]

25%

2,500,000

50,000

0
2,450,000
0
0

The allocation of the use of proceeds among the categories of anticipated expenditures represents management’s best estimates based on the current status of
the Company’s proposed operations, plans, investment objectives, capital requirements, and financial conditions. Future events, including changes in economic
or competitive conditions of our business plan or the completion of less than the total offering, may cause the Company to modify the above-described
allocation of proceeds. The Company’s use of proceeds may vary significantly in the event any of the Company’s assumptions prove inaccurate. We reserve the

right to change the allocation of net proceeds from the offering as unanticipated events or opportunities arise.

The offering of shares by the Selling Security Holder will result in no proceeds to the Company.

(1) The Company expects to spend approximately $50,000 in expenses relating to this offering, including legal, accounting, travel, printing and other misc.
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DESCRIPTION OF BUSINESS
Brookmount Explorations, Inc. (the “Company,” “we,” “us,” and “our”’) was organized in 1999 and is incorporated in Nevada. The Company was organized for
the purpose of acquiring, exploring and developing mineral properties.

Effective January 30, 2018, pursuant to a Securities Exchange Agreement dated as of January 16, 2018 (the “Exchange Agreement”) between Brookmount
Explorations, Inc. (the “Company”) and the stockholders (the “SL Stockholders”) of SL Group Holdings, Limited, a British Virgin Island corporation (“SL”),
the SL Stockholders exchanged all of the shares of capital stock of SL for 120,000,000 shares of the Common Stock of the Company (the “Exchanged
Shares”), and the Company’s Series A Convertible Notes. As a result of the Share Exchange, SL became a 100% owned subsidiary of the Company, which
resulted in consolidated financial reporting by Brookmount Explorations, Inc. to include the results of SL Group Holdings, Limited. The closing of the Share
Exchange occurred concurrently with entry into the Share Exchange Agreement and resulted in a change of control for the Company.

SL was incorporated in the British Virgin Islands as a holding company for strategic, high growth mineral investments in South East Asia, particularly
Indonesia and the Philippines, the region’s most dynamic growth economies with high levels of natural resources and stable democratic political systems.

The Company has a registered office in Reno, Nevada, USA as well as offices in Hong Kong, Manado, Indonesia and Melbourne, Australia. The executive
offices are located at 1 East Liberty, Suite 500, Reno, NV 89501, and our telephone number is (410) 825-3930.

The Company is currently authorized to issue 2,000,000,000 shares of common stock, $0.001 par value. As of April 8, 2021, we had 12,706,365 common
shares issued and outstanding held by approximately 272 holders of record. The Company’s common stock is currently quoted on the OTC Market’s Pink
Market under the symbol “BMXI.”

There is a limited market for the shares included in this offering.

Business

Brookmount Explorations, Inc. is an operator of producing gold properties in the Republic of Indonesia. SL Holdings Ltd., a wholly owned subsidiary of the
Ccompany, currently operates 2 gold producing properties in Minahasa Regency of Sulawesi province, one of Indonesia’s most significant areas of gold
mineralization having been largely surveyed, assessed and operated by Newmont Mining, one of the world’s largest gold mining conglomerates.

The Company has invested approximately $2 million in acquiring and developing its operations to date. Our operating partner in the Talawaan facility manages
operations on a day to day basis, whilst production at Alason is supervised by our Operations Director for Indonesia.

Both the Company’s Talawaan and Alason investments are covered by 20 year operating agreements supported by local mining and forestry authorities
operating permits and licenses. In keeping with its status as a “local investor”, the Company maintains close working relationships with local authorities and
agencies.

To date, the COVID-19 pandemic has not had a significant negative impact on the Company’s results of operations with the exception of the necessity to
temporarily suspend activities at the heap leaching operation. The main operation at the Talawaan project continues to operate. The extent to which the
pandemic will impact the Company’s results will depend on further developments which are highly uncertain and cannot be predicted with great certainty.

Market Strategy

Brookmount’s operating strategy is twofold: to build a portfolio of high ore grade, fully licensed properties which carry relevant operating permits and are
either in, or can be readily brought up to production, and; acquire high quality gold concessions with potentially significant confirmed and /or probable reserves
which can be confirmed, to international standards, by relevant JORC or 43/101 drilling analysis.

Brookmounts’ bifurcated strategy enables the Company to build a portfolio of high-quality gold assets and recycle operating cash flow into expanding its
facilities and ore deposits, greatly accelerating its growth trajectory and expansion of its reserve portfolio. The Company will acquire high quality gold
concessions and invest in drilling programs to bring reserves up to JORC standards, thus strengthening its balance sheet and increasing shareholder value.
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Competition

The mining industry is acutely competitive in all of its phases. We face strong competition from other mining companies in connection with the acquisition of
exploration stage properties or properties containing gold reserves. Many of these companies have greater financial resources, operational experience and
technical capabilities than us. It is our gold to develop a “land bank™ of assets to buy and sell assets and mine gold with strategic partners. This will allow us to
source gold from our properties to purchasers quickly and efficiently. It is the Company’s intention to identify strategic partners to coordinate construction of
gold mining infrastructure for concessions acquired. Ultimately, it is the Company’s intention to identify and negotiate with strategic partners to coordinate and
pay for feasibility studies, construction of gold mining infrastructure and mining operations for concessions acquired. By working with select strategic partners
and using limited recourse project financing, we anticipate we will be able to compete with larger companies with greater resources.

Employees

We currently have a total of 30 full time employees and up to 100 part time (contract) employees. We have and will also engage independent contractors to
provide professional services.

Management

Key shareholders and management of the Company comprise a highly experienced team with backgrounds in manufacturing and distribution, mining, finance
and accounting, banking and transportation.

Most importantly, the team, being predominantly Asian based, collectively have several decades of experience in the region and enjoy strong relationships with
key local players in markets such as Indonesia and Australia, which we anticipate will be the growth drivers for the next five (5) years.

Government Regulation

On January 12, 2009, Law No 4 of 2009 on Mineral and Coal Mining (the “Mining Law”) came into effect. The Mining Law replaced Law No 11 of 1967 (the
“Old Mining Law”) and made significant changes to Indonesia’s mining regulatory regime which operated for more than 40 years. Under the Old Mining Law,
mining activities were permitted to be carried out under a mining authorization known as Kuasa Pertambangan (KP). There are a number of transitional issues
relating to KPs issued under the Old Mining Law.

The Mining Law now provides for new forms of mining rights known as:

. Mining Business Permits (Izin Usaha Pertambangan — IUP) — basic permits for conducting a mining enterprise within a
commercial mining area; and
. Special Mining Business Permits (Izin Usaha Pertambangan Khusus — [UPK) — permits for conducting a mining enterprise

within a state reserve area.

State reserve areas will be determined by the government based on the government’s desire to reserve an area for national strategic needs or to conserve certain
properties based on a need to protect the ecosystem or environment. The Company does not have any mining enterprises within a state reserve area.

For IUPs that are not "conversions" from KPs, every holder of an IUP will first need to obtain a Mining Business Permit Area (Wilayah Izin Usaha
Pertambangan — WIUP) subject to prescribed minimum and maximum limits:

. An Exploration IUP, which authorizes the holder to conduct general survey, exploration and feasibility studies; and
. Production Operation IUP, which authorizes the holder to conduct construction, mining, processing and purification, hauling
and selling.

Under the Mining Law, an IUP holder is only allowed to hold one IUP. However, transitional provisions in Government Regulation No 23 of 2010 allow
mining concession holders who held more than one concession before the enforcement of Mining Law, to convert those concessions to IUPs and hold on to
them until expiration (subject to compliance with the conditions of the IUPs and the prevailing laws and regulations). While a company can hold only one IUP,
companies may have several different subsidiaries apply for several different [UPs. The Company may then, therefore, obtain new IUPs.
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The current situation in relation to the Mining Law is that:

. KPs should have been converted to IUPs, as required under the implementing regulations; and
. IUPs in relation to new work areas are not yet being issued. This is because the Government is still considering what mining
areas will be opened up for tendering.

We expect foreign investment in the Indonesian mining industry to increase on the back of continued efforts by the government to improve the country's
regulatory framework as it seeks to increase revenues derived from mining activities. In compliance with Indonesian regulations the Company, through
Indonesian counsel, is filing a foreign investment approval application for all concession acquisitions in Indonesia. We do not expect the Mining Law, and the
changes enacted, to impact our operations.

Environmental Regulations

On October 3, 2009, the Indonesian Government passed Law No 32 of 2009 regarding Environmental Protection and Management (the “Environmental Law”),
replacing Law No 23 of 1997 on Environmental Management (the “Old Environment Law”). Under the Environmental Law, every business activity having
significant impact on the environment (like mining operations) is required to carry out an environmental impact assessment (known as an AMDAL). Based on
the assessment of the AMDAL by the Commission of AMDAL Assessment, the Minister, Governor, or Mayor/Regent (in accordance with their respective
authority) must specify a decree of environmental feasibility. The decree of environmental feasibility is used as the basis for the issuance of an environmental
license by the Minister, Governor, or Mayor/Regent (as applicable). The environmental license is a pre-requisite to obtaining the relevant business license. One
of the business activities that must have an AMDAL is the exploitation of mineral resources. The Minister for Environmental Affairs is responsible for issuing a
list of the types of businesses which must produce an AMDAL as a pre-requisite to being licensed.

There are only a few implementing regulations that have been issued in relation to the Environmental Law. As a result, the implementing regulations of the Old
Environment Law still apply in some circumstances, to the extent that they do not contradict the Environmental Law. Under the Old Environmental Law and its
implementing regulations: (a) an AMDAL is not required to be prepared for general survey and exploration activities; and (b) an AMDAL must be prepared
and approved in order for a business to enter into the exploitation (operation and production) phase. Projects (or sub-projects) which are not required to
produce an AMDAL may nevertheless still be required to produce Environmental Management Efforts (UKL) and Environmental Monitoring Efforts (UPL).
Technical guidelines announced by the Minister of Energy and Mineral Resources state that regional governments are responsible for approving AMDALS in
their respective jurisdictions and for supervising environmental management and the monitoring efforts of an IUP holder.

Further details regarding AMDAL requirements are set out in Government Regulation No 27 of 1999 on Environmental Impact Assessment, which is the
implementing regulation of the Old Environment Law. Under the Old Environment Law and its implementing regulations, an AMDAL consists of several
components, namely: (a) a framework of reference document used to establish the framework for the AMDAL (KA-ANDAL); (b) an environmental impact
analysis report (ANDAL); (c) an environmental management plan (RKL); and (d) an environmental monitoring plan (RPL). Although the components of an
AMDAL have not been specified, the Environmental Law stipulates that an AMDAL document must contain the following: (a) an assessment of the impact of
the business activities plan; (b) an evaluation of the activities in the area surrounding the location of the business; (c) feedback from the community on the
business activities plan; (d) an estimation of the impact and significance of the impact that may occur if the business activities plan is implemented; (e) a
holistic evaluation of the impact that may occur to determine the environmental feasibility; and (f) an environmental management and monitoring plan. In
addition to the requirement to obtain an environmental license, every business and/or activity that has the potential to cause a significant impact on the
environment, a threat to the ecosystem and life, and/or human health and safety must also conduct an environmental risk analysis. A number of other
regulations also apply to mining operations, requiring operators to obtain licenses for the disposal of waste and toxic or hazardous materials.

We do not expect the Environmental Law, and the changes enacted, to impact our operations.
Legal Proceedings

We are not aware of any pending legal proceedings, to which we are a party or of which any of our property is the subject, nor are we aware of any such
proceedings that are contemplated by any governmental authority. From time to time, we may become involved in various lawsuits and legal proceedings that
arise in the ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from
time to time and harm our business.
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DESCRIPTION OF PROPERTY

Office Properties
The principal executive offices of the Company are located in Reno, Nevada USA, and are leased by the Company on a serviced office basis.

The company made its first investment in northern Indonesia in 2016 and now owns two gold mining operations in Minahasa Regency of Sulawesi province,
one of Indonesia’s most significant areas of gold mineralization having been largely surveyed, assessed and operated by Newmont Mining, one of the world’s
largest gold mining conglomerates.

Talawaan Facility:

A 50 hectare reserve and onsite processing facility located in a high grade volcanic hosted sediment body in the district of Talawaan, adjacent to the airport at
Manado, the regional capital. This facility, which has been in operation for over 10 years, was recently renovated and upgraded and comprises over 50 ball
mills (ore crushers), 5 high capacity floatation tanks, tailing ponds and off site smelting operations. Ore is excavated at shallow depth, from strategic locations
on the property based on existing ore distribution data as well as onsite drill tests. The facility also processes ore from 3rd party mining operations on a contract
basis contributing up to 35% of monthly revenue.

Processing at Talawaan is using traditional ball mills to reduce the size of ore particles and floatation tanks for the separation and cyanidation process. Final
smelting process for both operations is similar. The offsite smelting facilities are wholly owned and capable of refining gold both to phase 1 (“dore” of 60-75%
purity) and phase 2 (investment grade) gold of 99% purity.

The following satellite image indicates the location of the Talawaan facility.
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Additionally, the below map shows the current property and facilities layout.

Alason Facility:

An area of approximately 17 hectares of high grade volcanic ore body in a rich mineralization area about 3 hours west of Manado. The Company, through its
Taiwanese joint venture partner, has constructed state of the art heap leaching facilities on this site, together with tailing ponds, carbon filtration unit, power
generation and plumbing facilities, water storage, worker accommodation and office facilities. Under the joint venture agreement, the Taiwanese partner
assumes full responsibility for costs of building and operating leach pad facilities. Net revenue from production is shared between the parties on a 30/70 basis.
To date 2 leach pads (and associated infrastructure) have been constructed with total processing capacity of 42,000 tonnes of ore. Initial processing took place
in February 2020, producing approximately 280 ounces of pure (99%) gold.

Heap leaching technology is a low impact form of gold mining typically utilized in areas of volcanic mineralization, where ore is shallow depth, soft volcanic
soil and can be extracted through excavation rather than the more destructive and expensive shaft mining with the ore leached of minerals through continuous
irrigation on a football sized pad.

The process is self-contained and has a low environmental impact, which is especially important in ecologically sensitive rainforest areas.

The following satellite image shows the location of the Alason facility.
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Additionally, the below map shows the current property and facilities layout.

We believe that our existing facilities are adequate for our present purposes. Additionally, the Company plans to use the proceeds from this offering to expand
the production at our Indonesian facilities in addition to acquiring gold and JORC reserve area and production infrastructure in major gold markets including
potentially South Africa, Australia and North America,
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
General
On January 30, 2018, the Company entered into a securities exchange agreement with the stockholder of SL Group Holdings, Limited. As a result of the share
exchange, SL Group Holdings, Limited became a 100% owned subsidiary of the Company. The Company is headquartered in Reno, NV, and is an operator of
producing gold properties in the Republic of Indonesia. The Company seeks opportunities to acquire and operate mining areas and facilities that possess strong
values and that can generate long-term sustainable free cash flow and attractive returns in order to maximize value for all stakeholders.
Results of Operations
The following analysis on results of operations was based primarily on the Brookmount Explorations, Inc.’s financial statements, footnotes and related
information for the periods identified below and should be read in conjunction with the unaudited financial statements and the notes to those statements for the
years ended November 30, 2020 and 2019.
Results of operations for years ended November 30, 2020 and 2019 (unaudited)

Revenue

For the years ended November 30, 2020 and 2019, revenues were $10,985,000 and $6,993,000, respectively. The increase was primarily due to the increases in
production and in price of gold.

Cost of Sales

For the years ended November 30, 2020 and 2019, cost of sales were $2,827,000 and $1,673,000, respectively. The increase was mainly due to the increase in
production and in chemical costs over the period.

Operating Expenses

For the years ended November 30, 2020 and 2019, operating expenses were $1,620,000 and $1,826,000, respectively. The decrease was mainly due to the
decrease in selling, general and administrative expense, such as consulting expense, professional fee, and etc.

Other Expense

For the years ended November 30, 2020 and 2019, other expenses were $26,000 and $125,000, respectively. The decrease was mainly due to the decrease in
write down of mining asset.

Income Tax

For the years ended November 30, 2020 and 2019, provision for income taxes were $850,000 and $700,000, respectively. The increase was mainly due to the
increase in net income.

Net Income

For the years ended November 30, 2020 and 2019, net income were $5,662,000 and $2,794,000, respectively. The increase was mainly due to the increase in
production and in price of gold.
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Liquidity and Capital Resources
Operating Activities

Net cash generated from operating activities was $2,115,000 for year ended November 30, 2020, compared to $1,627,000 during the year ended November 30,
2019. The positive cash flow from operation during the year ended November 30, 2020 was due primarily to net income of $5,662,000, plus non-cash expenses
of $202,000 in depreciation and amortization expense, the loss of issuance of warrant of $23,000, the decrease in inventory by $28,000, and the increase of
accounts payable by $8,000, offset by non-cash income of $2,000 and $1,000 in fair value adjustment of derivative and warrant, respectively, and the increases
in non-affiliate receivables of $3,805,000. Comparatively, the positive cash flow from operation during the year ended November 30, 2019 was due primarily
to net income of $2,794,000, plus non-cash expenses of 75,000 in depreciation and amortization expense, and the increase in accounts payable and unpaid
capital commitment by $35,000 and $48,000, respectively, offset by the increase in inventory and non-affiliate receivable by $149,000 and $1,126,000,
respectively, and the decrease in tax payable by $50,000.

Investing Activities

During the year ended November 30, 2020, net cash used in investing activities was $2,222,000 due to the purchase of property and equipment in amount of
$622,000 and payments of $1,600,000 for land usage right. During the year ended November 30, 2019, net cash used in investing activities was $1,525,000 due
to the purchase of property and equipment in amount of $125,000 and payments of $1,400,000 for land usage right.

Financing Activities

During the years ended November 30, 2020, net cash inflows generated from financing activities were $153,000 due to the $108,000 and $45,000 in proceeds
from convertible notes and from sale of shares, respectively. During the years ended November 30, 2019, there was no cash generated from or used in
financing activities.

We had cash on hand of $172,000 and a working capital deficit of $415,000 as of November 30, 2020. On the short-term basis, we will be required to raise a
significant amount of additional funds over the next 12 months to sustain operations. On the long-term basis, we will potentially need to raise capital to grow
and develop our business. Additionally, we plan to initiate an equity offering under Regulation A during the second quarter of 2021 to attempt to raise
additional equity capital. If successful, proceeds from this offering will be used to pay down debts and fund our working capital.

Off-Balance Sheet Arrangements

As of November 30, 2020, the Company did not have any off-balance sheet arrangements as defined in Item 303(a)(4) of Regulation S-K promulgated under
the Securities Act of 1934.
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DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, AND CONTROL PERSONS

Our board of directors is elected annually by our shareholders. The board of directors elects our executive officers annually. Our directors and executive
officers as of April 8, 2021 are as follows:

Approximate Hours Per

Name Position Age Term of Office Week
Chief Executive Officer,
Nils A. Ollquist Director 64 1 year contract Full time
Christopher Lim Chief Financial Officer 48 1 year contract 20
Nicholas Medway Secretary, Director 44 1 year contract 5
Brett Morley Non-Executive Director 49 1 year contract 5
Frederick Kempson Non-Executive Director 77 1 year contract 5

Nils A. Ollquist age 64, Chief Executive Officer

Nils Ollquist was appointed as Director & CEO on February 9, 2021. Mr. Ollquist has over 35 years experience in international banking and corporate finance
in Asia, the US, Europe and Australia. Prior to setting up a corporate finance and advisory firm in Hong Kong in 1993, Mr. Ollquist headed Asian Mergers &
Acquisitions for Bank of America based in Hong Kong. Prior to that Mr. Olliquist held a number of senior corporate finance and advisory roles for
international banks such as Barclays in Sydney, Amro Bank in Amsterdam and Security Pacific National Bank in Los Angeles and New York. Mr. Ollquist has
extensive business relationships in South East Asia, particularly Indonesia, as a founding investor and major shareholder in SL Holdings, was instrumental in
developing and maintaining the Company’s Indonesian business. He holds degrees in Economics & Law from the Australian National University.

Chris Lim age 48, Chief Financial Officer

Christopher Lim was appointed as Chief Financial Officer on 1 September 2020. Mr. Lim is a Practicing Chartered Accountant (“CPA”) with over 20 years
chartered accounting experience, including general accounting, audit and regulatory compliance services in leading accounting firms including Deloitte Touche
and BDO. During his career, Mr. Lim has acted as CFO for both US and Australian (ASX) listed companies. He holds undergraduate and postgraduate degrees
in commerce and accounting from the University of Melbourne.

Nicholas Medway, age 44, Secretary, Director

Nicholas Medway was appointed as Secretary and Director in February 2018. Mr. Medway has worked in a number of public and private sector roles since
1995, including a senior executive role in a major telecommunications company prior to joining the Royal Australian Air Force as a commissioned officer and
pilot serving until 2000. Since this time, he has largely worked within senior ranks of federal law enforcement, specialising in criminal and regulatory
compliance. Mr. Medway has extensive experience in management, moving on from his role as a CEO in the private sector, to Enforcement Director of Border
Force Australia.

Brett Morley, age 49, Director

Brett Morley was appointed as Director & CEO in February 2018. He stepped down as CEO on 9 February 2021, but remains as a non executive director. Mr.
Morley has over 25 years experience in the aviation and transport industries in Asia and Australia, most recently as Senior Flight Captain for Cathay Pacific
Airways operating the Boeing 777 ER aircraft. Mr. Morley has, over the years, held a variety of senior management positions in Cathay Pacific, including
Flight Operations and Pilot Training. In addition to his aviation experience, Mr. Morley has wide ranging investment experience in Asia, including providing
seed capital for some successful local start ups in Hong Kong and Singapore.

Frederick Kempson, age 77, Director
Frederick Kempson is a highly experienced international banker who has, during his career, headed a number of financial institutions in Australia, including
Australian Investment Finance Corporation, a joint venture between Mitsubishi Trust, ANZ Bank and Bank of Montreal, and Security Pacific National Bank in

Australia. Mr. Kempson is also highly experienced in the Australian resources sector, including coal, and precious metals. Mr. Kempson is a director of
Norseman Gold PLC (UK) and AHA Retail Partners PLC (UK).
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Family Relationships

There are no family relationships among the members of our Board or our executive officers.

Composition of the Board

In accordance with our certificate of incorporation, our Board is elected annually as a single class.

Director Independence

The Board has determined that none of our directors are independent as the term “independent” is defined by the rules of NASDAQ Rule 5605.

Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directors or executive officers has been convicted in a criminal proceeding, excluding traffic violations or similar
misdemeanors, or has been a party to any judicial or administrative proceeding during the past ten years that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of federal or state
securities laws, except for matters that were dismissed without sanction or settlement. Except as set forth in our discussion below in “Related Party
Transactions” none of our directors, director nominees or executive officers has been involved in any transactions with us or any of our directors, executive
officers, affiliates or associates which are required to be disclosed pursuant to the rules and regulations of the SEC.

Communications with our Board of Directors

Our stockholders may send correspondence to our board of directors, c/o the Corporate Secretary at 1 East Liberty, Suite 500. Reno, NV 89501. Our corporate
secretary will forward stockholder communications to our board of directors prior to the board’s next regularly scheduled meeting following the receipt of the
communication.

Corporate Governance

The Company intends to seek additional members for its Board of Directors. In evaluating director nominees, our Company considers the following factors:

*  The appropriate size of the Board;

e Our needs with respect to the particular talents and experience of our directors;
»  The knowledge, skills and experience of nominees;

»  Experience with accounting rules and practices; and

*  The nominees’ other commitments.

Our Company’s goal is to assemble a Board of Directors that brings our Company a variety of perspectives and skills derived from high quality business,
professional and personal experience. Other than the foregoing, there are no stated minimum criteria for director nominees.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Name Position Cash Compensation ($) Stock Award (8) Total Compensation ($)
Chief Executive Officer,
Nils A. Ollquist Director $ — $ 202,500 $ 202,500
Christopher Lim Chief Financial Officer $ — $ 57,000 $ 57,000
Nicholas Medway Secretary, Director $ — $ — $ —
Brett Morley Non-Executive Director $ — $ — $ —
Frederick Kempson Non-Executive Director $ — $ 47,500 $ 47,500

On February 9, 2021, Nils Ollquist was appointed as Director & CEO. The Company will issue 250,000,50,000, and 50,000 shares of common stock to Mr.
Ollquist, Mr. Lim, and Mr. Kempson for services rendered totaling $202,500, $57,000, and $47,500, respectively. We do not have any other compensation
committee and compensation for our directors and officers is determined by our board of directors.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of our common stock by (i) each person who is known by the Company to
own beneficially more than ten percent (10%) of our outstanding voting stock; (ii) each of our directors; (iii) each of our executive officers; and (iv) all of our
current executive officers, significant employees and directors as a group, as of April 8, 2021.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting and/or investing power with respect to securities. These rules
generally provide that shares of common stock subject to options, warrants or other convertible securities that are currently exercisable or convertible, or
exercisable or convertible within 60 days of April 8, 2021, are deemed to be outstanding and to be beneficially owned by the person or group holding such
options, warrants or other convertible securities for the purpose of computing the percentage ownership of such person or group, but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person or group.

Beneficial ownership as set forth below is based on our review of our record shareholders list and public ownership reports filed by certain shareholders of the
Company, and may not include certain securities held in brokerage accounts or beneficially owned by the shareholders described below.

We believe that, except as otherwise noted and subject to applicable community property laws, each person named in the following table has sole investment
and voting power with respect to the shares of common stock shown as beneficially owned by such person. Unless otherwise indicated, the address for each of
the officers or directors listed in the table below is 1 East Liberty, Suite 500, Reno, NV 89501. As of April 8, 2021, we had approximately 12,706,365
outstanding shares of common stock.

Shares Beneficially
Name and Address of Beneficial Owner Owned Percentage

Officers and Directors

Nils A Ollquist — — %
Brett Morley 1,995,365 15.70%
Nicholas Medway 361,707 2.85%
Christopher Lim 50,000 0.39%
Frederick Kempson 50,000 0.39%
All officers and directors as a group (3 persons) 2,457,072 19.33%

The above tables are based upon information derived from our stock records. Except as otherwise indicated below and under applicable community property
laws, we believe that the beneficial owners of our common stock listed below have sole voting and investment power with respect to the shares shown.
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INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

Except as described herein (or within the section entitled Executive Compensation of this prospectus or the Share Exchange), none of the following parties
(each a “Related Party”) has, in our fiscal years ended 2019 and 2020 or the current fiscal year, had any material interest, direct or indirect, in any transaction
with us or in any presently proposed transaction that has or will materially affect us:

« any of our directors or officers;

*  any person who beneficially owns, directly or indirectly, shares carrying more than 10% of the voting rights attached to our outstanding shares of common
stock; or

« any member of the immediate family (including spouse, parents, children, siblings and in- laws) of any of the above persons.

SEC rules require us to disclose any transaction or currently proposed transaction in which we were a participant and in which any related person has or will
have a direct or indirect material interest involving the lesser of $120,000 or 1% of the average of our total assets as of the end of last two completed fiscal
years. A related person is any executive officer, director, nominee for director, or holder of 5% or more of our Common Stock, or an immediate family member
of any of those persons. The descriptions set forth above under the captions “The Exchange and Related Transactions—Exchange Agreement,” “Executive
Compensation—Employment and Related Agreements” and “—Director Compensation” and below under “Description of Securities—Options” are
incorporated herein by reference.

The following is a description of transactions since January 1, 2018 to which we have been a party, in which the amount involved exceeded or will exceed
$120,000, and in which any of our directors, executive officers or holders of more than 5% of the Company’s pre-Exchange capital stock (or pre-Exchange
DSI’s common stock), or an affiliate or immediate family member thereof, had or will have a direct or indirect material interest, other than compensation and
other arrangements that are described in the section titled “Executive Compensation.” The following description is historical and has not been adjusted to give
effect to the Exchange.

Policies and Procedures for Related Party Transactions

Our board of directors intends to adopt a written related person transaction policy, to set forth the policies and procedures for the review and approval or
ratification of related person transactions. This policy will cover, with certain exceptions set forth in Item 404 of Regulation S-K promulgated under the
Exchange Act, any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which we were or are to be a
participant, where the amount involved exceeds or will exceed the lesser of $125,900 or 1% of the average of the Company’s total assets as of the end of the
last two completed fiscal years and a related person had, has or will have a direct or indirect material interest, including purchases of goods or services by or
from the related person or entities in which the related person has a material interest, indebtedness, guarantees of indebtedness and employment by us of a
related person.

SECURITIES BEING OFFERED

This circular relates to the sale of 10,000,000 shares of our common stock by the Company at a price of $1.00 per share, for total offering proceeds of
$10,000,000 if all offered shares are sold. There is no minimum investment established for investors and no minimum offering amount. There is no provision to
escrow or return investor funds if any minimum number of shares is not sold. All funds raised by the Company from this offering will be immediately available
for the Company’s use.

We have authorized capital stock consisting of 2,000,000,000 shares of common stock, $.001 par value. As of April 8, 2021, we had approximately 12,706,365
shares of common stock issued and outstanding. Unless stated otherwise, the following discussion summarizes the term and provisions of our amended and
restated certificate of incorporation and our amended and restated bylaws. This description is summarized from, and qualified in its entirety by reference to, our
amended and restated certificate of incorporation, which has been publicly filed with the OTC Markets Pink marketplace.

The following description is a summary of the material rights of shareholders. Shareholder rights are dictated via the Company’s Articles of Incorporation and
Bylaws. Each of the foregoing documents has been filed as an exhibit to this circular.
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Common Stock

The holders of shares of our common stock are entitled to one vote per share on all matters to be voted upon by our stockholders and there are no cumulative
rights. Subject to preferences that may be applicable to any outstanding preferred stock, the holders of shares of our common stock are entitled to receive
ratably any dividends that may be declared from time to time by our board of directors out of funds legally available for that purpose. In the event of our
liquidation, dissolution or winding up, the holders of shares of our common stock are entitled to share ratably in all assets remaining after payment of liabilities,
subject to prior distribution rights of preferred stock then outstanding. Our common stock has no preemptive or conversion rights or other subscription rights.
There is no redemption or sinking fund provisions applicable to our common stock. The outstanding shares of our common stock are fully paid and non-
assessable, and any shares of our common stock to be issued upon an offering pursuant to this Offering Circular will be fully paid and nonassessable upon
issuance.

We have never paid cash dividends on our common stock. Moreover, we do not anticipate paying periodic cash dividends on our common stock for the
foreseeable future. Any future determination about the payment of dividends will be made at the discretion of our board of directors and will depend upon our
earnings, if any, capital requirements, operating and financial conditions and on such other factors as our board of directors deems relevant.

Transfer Agent

The stock transfer agent for our securities is Transfer Online, Inc. in Portland, OR.

Market Price, Dividends, and Related Stockholder Matters

Our securities are not traded on a national exchange, but are quoted on OTC Markets Pink marketplace. There is only a limited market for our securities.

The last sale price of the Company’s common stock on April 8, 2021 was $0.88 per share.

As of April 8, 2021, there were approximately 272 shareholders of record.

We do not have an equity incentive plan.

We have not declared any cash dividends on our common stock in the past two years and do not anticipate paying such dividends in the foreseeable future. We
plan to retain any future earnings for use in our business. Any decisions as to future payments of dividends will depend on our earnings and financial position
and such other facts, as the Board of Directors deems relevant.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES LIABILITIES

Our Bylaws, subject to the provisions of Nevada Law, contain provisions which allow the corporation to indemnify any person against liabilities and other
expenses incurred as the result of defending or administering any pending or anticipated legal issue in connection with service to us if it is determined that
person acted in good faith and in a manner which he reasonably believed was in the best interest of the corporation. Insofar as indemnification for liabilities

arising under the Securities Act of 1933 may be permitted to our directors, officers and controlling persons, 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 of 1933 and is, therefore, unenforceable.
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FINANCIAL STATEMENTS FOR THE YEARS ENDED NOVEMBER 30, 2020 AND 2019
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Unaudited Consolidated Balance Sheet
As at November 30, 2020

30 November 30 November

2020 2019

$'000 $'000
Assets
Cash and cash equivalents 172 126
Inventory 224 227
Derivative assets 3 —
Total current assets 399 353
Property, plant and equipment, net of accumulated depreciation and amortization 820 400
Investment in Talawaan Project 500 500
Land Usage Rights 5,800 4,200
Receivable due from non affiliate 6,931 3,126
Total non-current assets 14,051 8,251
Total assets 14,450 8,604
Liabilities and Stockholder's Equity/(Deficit)
Liabilities
Accounts payables 6 —
Series A Convertible Promissory Notes — 742
Convertible Notes 105 —
Warrants 23 —
Derivative liabilities 5 —
Income taxes payable 675 675
Total current liabilities 814 1,417
Unpaid capital commitments 244 244
Total non-current liabilities 244 244
Total liabilities 1,058 1,661
Equity
Common stock
Authorized: $0.001 par value, 2,000,000,000 shares authorized
Issued and outstanding: 4,971,498 $ 233 $ 181
Additional paid in capital 737 —
Adjustments to equity to reflect retroactive application of reverse acquisition of
accounting 911) 911)
Retained earnings 13,335 7,673
Total stockholder's equity 13,392 6,943
Total liabilities and stockholder's equity 14,450 8,604
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Unaudited Consolidated Statement of Operations

Revenue
Sales

Cost of sales
Gross Profit

Operating Expenses

Depreciation and amortization

Selling, general and administrative expenses
Total operating expenses

Write down of mining expense

Interest expense

Loss on issue of warrant

Fair value adjustment of derivative financial instruments
Fair value adjustment of warrant liabilities

Total other expenses

Income/(loss) from continuing operations before income tax expenses
Income tax expense
Net income/(loss) after income tax expenses for the period

Other comprehensive income/(loss)
Other comprehensive income/(loss)

Total comprehensive income/(loss) for the period
Earnings Per Share
Basic

Dilutive

Basic
Dilutive

F-3

Year Ended
November 30, 2020
$'000

10,985
(2,827)

8,158

202
1,418

1,620

23
()
@

26

6,512

(850)

5,662

5,662

0.03
0.03

188,823,023
188,823,023

Year Ended
November 30, 2019
$'000

6,993
(1,673)

5,320

75
1,751

1,826

3,494

(700)

2,794

2,794

0.01
0.01

238,811,800
238,811,800
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Brookmount Explorations, Inc.
Unaudited Consolidated Statement of
Changes in Stockholders’ Equity

For the year ended November 30, 2020
and 2019

Balance at November 30, 2018

Income after income tax expense for the year
New Share issuance (60,025,000 shares @ USD
0.001/Share)

Total comprehensive

Income /(loss) for the period

Balance at November 30, 2019

Income after income tax expense for the year
New Share issuance (1,000,000 shares @ USD
0.0035/Share)

New Share issuance (27,000,000 shares @ USD
0.001/Share)

New Share issuance pre reverse split (shares @
USD 0.001/Share)

Stock reverse split on July 23, 2020 (100:1)
New Share issuance (shares @ USD
0.001/Share)

New Share issuance (shares @ USD
0.087/Share)

New Share issuance (shares @ USD
0.001/Share)

Total comprehensive

Income /(loss) for the period

Balance at November 30, 2020

Common Stock

Adjustments
to equity to
reflect
retroactive
application
Additional Other of reverse
Paid in Comprehensive Accumulated acquisition Total
Shares Amount Capital Income Profits accounting Equity
$°000 $°000 $°000 $°000 $°000 $°000
213,115,567 121 — — 4,879 911) 4,089
— — — — 2,794 — 2,794
60,025,000 60 — — — — 60
60,025,000 60 — — 2,794 — 2,854
273,140,567 181 — — 7,673 (911) 6,943
— — — — 5,662 — 5,662
1,000,000 1 3 — — — 4
27,000,000 27 — — — — 27
13,000,000 13 — — — — 13
(310,999,161) — — — — — —
1,830,012 2 — — — — 2
8,507,435 8 734 — — — 742
835,000 1 — — — — 1
(258,826,714) 52 737 — 5,662 — 6,449
14,313,853 233 737 — 13,335 (911) 13,392
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Unaudited Consolidated Statement of Cash Flows
For the year ended November, 2020 and 2019

Cash flows from operating activities:

Net income/(Loss)

Adjustments to reconcile net income to net cash provided by
operating activities

Depreciation and amortization

Write off of mining assets

Loss on issue of warrant

FV adjustment of derivative financial instruments

FV adjustments of Warrant Liabilities

Net changes in operating assets and liabilities
(Increase)/Decrease in inventory
(Increase)/decrease in trade and other receivables
(Increase)/Decrease in non affiliate
Increase/(decrease) in account payable
Increase/(decrease) in tax provision
Increase/(decrease) in unpaid capital commitment
Net cash used in operating activities

Cash flows from investing activities
(Payments)/Proceeds from disposal of property, plant and equipment
Proceed from Talawaan project

Payments for Land Usage Rights

Net cash used in investing activities

Cash flows from financing activities
Proceed from Convertible Loans
Proceed from share issuance

Net cash provided by financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of period
Cash and cash equivalents at the end of period

Year Ended
November 30, 2020
$°000

5,662

202

23
2)
(1)
28

(3,805)

2,115

(622)

(1,600)
(2,222)

108
45

153

46
126
172
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Year Ended 30
November, 2019
$°000

2,794

(149)

(1,126)
35

(50)
48

1,627

(125)

(1,400)

(1,525)

102
24

126
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

1.1  Nature of Operations

Following its merger with SL Holdings Ltd, the Company is now an operator of producing gold properties in the Republic of Indonesia. The Company
currently operates 2 gold producing properties in volcanic hosted sediment within the tropical rain forest region of Sulawesi Province in north east Indonesia
and is in the process of acquiring additional high grade properties in the area, which was originally surveyed and developed by Newmont Mining of the US.
The Company is incorporated in Nevada and was organized for the purpose of acquiring, exploring and developing mineral properties. The Company is in the
process of increasing the processing rates of ore on its properties and focusing on increasing yields and is looking to secure financing to acquire additional
producing facilities in the Indonesia.

Basis of Presentation

These unaudited financial statements of the Company have been prepared by Management. These financial statements have been prepared in accordance with
the accounting principles generally accepted in the United States (“GAAP”).

Going concern basis

The financial statements have been prepared on the going concern basis, which assumes continuity of normal business activities and the realization of assets
and the settlement of liabilities in the ordinary course of business.

At November 30, 2020, the company had a current asset deficiency of $415,000 and net asset surplus of $13,392,000 (November 30, 2019 current asset
deficiency of $1,014,00 and net asset surplus $6,943,000). The Company reported an after-tax profit of $5,662,000 for the year ended November 30,2019
(November 30, 2019 after tax profit:: $2,794,000).

The company has prepared the financial statements on a going concern basis that contemplates the continuity of normal business activity, realization of assets
and settlement of liabilities at the amounts recorded in the financial statements in the ordinary course of business.

The company believes that there are reasonable grounds to support the fact that it will be able to pay its debts as and when they become due and payable. In
forming this opinion, the Group has considered the following factors:

(1) The company has generated positive cash flow from operations in each of the past 2 years;

(i1) The series A convertible promissory note can has been converted into common stock during the year, the majority of said notes being held by the
controlling shareholders;

(ii1))The company has ability to raise additional funds through issuance of common stock.

If the Company is unable to continue as a going concern it may be required to realize its assets and extinguish its liabilities other than in the ordinary course of
business at amounts different from those stated in the financial statements.

The financial statements do not include adjustments relating to the recoverability and classification of recorded asset amounts or to the amounts and
classification of liabilities that might be necessary should the Company not continue as a going concern.

1.2 Recent Accounting Pronouncements

The Company continually assesses any new accounting pronouncements to determine their applicability to the Company. Where it is determined that a new
accounting pronouncement affects the Company’s financial reporting, the Company undertakes a study to determine the consequence of the change to its
financial statements and assures that there are proper controls in place to ascertain that the Company’s financials properly reflect the change. The Company
currently does not have any recent accounting pronouncements that they are studying and feel may be applicable.
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1.3 Use of Estimates and Assumptions

The preparation of these financial statements in conformity with generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the period. Actual results could differ from those estimates.

1.4  Reverse Acquisition Accounting

In accordance with “reverse acquisition” accounting treatment, our historical financial statements as of period ends, and for periods ended, prior to the
Acquisition will be replaced with the historical financial statements of SL Group Holdings, Limited (“SL Group”), in all future filings with the SEC.
Consequently retroactive adjustments have been made to the equity balances of SL Group to reflect the equity balances of the legal parent company
Brookmount Explorations, Inc. as required under ASC 805 and the application of reverse acquisition accounting.

1.5 Foreign Currency Translation

The consolidated financial statements are presented in United States dollars. In accordance with the standard, “Foreign Currency Translation”, foreign
denominated monetary assets and liabilities are translated into their United States dollar equivalents using foreign exchange rates which prevailed at the
balance sheet date. Revenue and expenses are translated at average rates of exchange during the year. Gains or losses resulting from foreign currency
transactions are included in results of operations.

1.6  Environmental Costs

Expenditures that relate to an existing condition caused by past operations, and which do not contribute to current or future revenue generation, are expensed.
Liabilities are recorded when environmental assessments and/or remedial efforts are probable, and the cost can be reasonably estimated. Generally, the timing
of these accruals coincides with the earlier of completion of a feasibility study or the Company’s commitments to plan of action based on the then known facts.

1.7  Principles of Consolidation

The unaudited consolidated financial statements include the Company’s accounts and those of the Company’s wholly-owned subsidiary. All significant
intercompany accounts and transactions have been eliminated in consolidation.

1.8  Cash and Cash Equivalents

The Company considers cash deposits and all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents.

1.9  Fixed Assets

Fixed assets are stated at cost less accumulated depreciation and are comprised of assets utilized in the processing and refining of ore into phase 1 and 2 gold

production. These assets include electrical and plumbing infrastructure and equipment, on site facilities and buildings and general equipment. Depreciation is
calculated using the straight-line method over the estimated useful life of the assets.
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1.10 Fair Value of Financial Instruments

The Company adopted Accounting Standards Codification (“ASC”) ASC 820, “Fair Value Measurements and Disclosures” (“ASC 820”), for assets and
liabilities measured at fair value on a recurring basis. ASC 820 establishes a common definition for fair value to be applied in accordance with accounting
principles generally accepted in the United States of America that requires the use of fair value measurements, establishes a framework for measuring fair value
and expands disclosure about such fair value measurements.

ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs and minimize
the use of unobservable inputs.

These inputs are prioritized below:

Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities

Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data.

Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own assumptions.

The Company analyzes all financial instruments with features of both liabilities and equity under the Financial Accounting Standard Board’s (“FASB”)

accounting standard for such instruments. Under this standard, financial assets and liabilities are classified in their entirety based on the lowest level of input
that is significant to the fair value measurement.

The carrying amounts reported in the condensed consolidated balance sheets for cash, and accounts payable, approximate their estimated fair values based on
the short-term maturity of these instruments.

Convertible notes payable and Common stock warrant liability

Level 3
Convertible Notes Payable $ 104,563
Warrant to purchase common stock $ 22,000

Our Level 3 financial liabilities consist of convertible notes payable (the “Notes”) and warrants for the purchase of common stock, all of which were issued as
detailed below:

(1) On August 7, 2020 we entered into a Securities Purchase Agreement with one person, pursuant to which we sold (i) convertible senior secured
convertible promissory notes dated August 7, 2020 in the aggregate principal amount of $568,182 to be drawn in tranches and (ii) Warrants to
purchase up to an aggregate of 50,000 shares of our common stock at an initial exercise price of $1.00 per share .

(i) On October 7, 2020, a further $50,000 in a second tranche was drawn down from the Securities Purchase Agreement with one person, pursuant to
which we sold convertible senior secured convertible promissory notes dated August 7, 2020 in the aggregate principal amount of $568,182 as per (i)
above.

The fair values of these liabilities as of their issuance date and the subsequent measurement date of August 31, 2020 were determined utilizing a Black-Scholes
valuation model, which requires use of unobservable inputs. The inputs are determined by management, with the assistance of independent experts; they
represent our best estimates, but involve certain inherent uncertainties. We used the market value of the underlying stock, a life equal to the contractual life of
the financial instrument, incremental borrowing rates and bond yields that correspond to instruments of similar credit worthiness and the instrument’s
remaining life, an estimate of volatility based on the historical prices of our trading securities, and we made assumptions as to our abilities to test and
commercialize our product(s), to obtain future financings when and if needed, and to comply with the terms and conditions of our Notes.

A significant change in the market price per share, expected volatility, or bond yield of equivalent securities, in isolation, would result in significantly higher or
lower fair value measurements. In combination, changes in these inputs could result in a significantly higher or lower fair value measurement if the input

changes were to be aligned, or could result in a minimally higher or lower fair value measurement if the input changes were of a compensating nature.
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1.11 Income Taxes

The Company accounts for income taxes using the asset and liability method. Accordingly, deferred tax assets and liabilities are recognized for the future tax
consequences attributable to differences between financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are
expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in the tax rate is recognized in income or expense in the period
that the change is effective. Tax benefits are recognized when it is probable that the deduction will be sustained. A valuation allowance is established when it is
more likely than not that all or a portion of a deferred tax asset will either expire before the Company is able to realize the benefit, or that future deductibility is
uncertain.

The Company submits tax returns to local and provincial agencies in Indonesia but does not generate revenue in the US and as such, is not required to submit a
US tax return. Uncertain tax positions taken on the Company’s tax returns will be accounted for as liabilities for unrecognized tax benefits. The Company will
recognize interest and penalties, if any, related to unrecognized tax benefits in general and administrative expenses in the statements of operations.

1.12 Inventory

Inventory is valued at a rate based on the market equivalent of the prevailing gold price which is continually variable. Inventory production cost is determined
using a matrix of unit costs such as electricity, labour, chemicals and capital equipment such as excavators and dump trucks.

1.13 Production Property

The Company is primarily engaged in the development and production of gold ore bearing properties. Properties are invested or operated under long term
production agreements from local partners. Acquisition costs are capitalized in accordance with U.S. GAAP when management has determined that future
benefits consisting of a contribution to future cash inflows, have been identified and adequate financial resources are available to complete the required
investment.

1.14 Revenue Recognition

Revenue is recognized from a sale when persuasive evidence of an arrangement exists, the price is determinable, the product has been delivered, risk and the
title has been transferee to the customer and collection of the sales price is reasonably assured.

1.15 Accumulated Other Comprehensive Income (Loss)

Comprehensive income (loss) is presented net of applicable income taxes in the accompanying consolidated statements of stockholders' equity and
comprehensive income (loss). Other comprehensive income (loss) is comprised of revenues, expenses, gains, and losses that under GAAP are reported as
separate components of stockholders' equity instead of net income (loss).
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2. Investment in Talawaan Project

The Company has invested in long term (20 year) operating agreements with exclusive land usage rights with a local entity in Talawaan City, district of
Minahasa in Northern Sulawesi Province for excavation, production and processing on a 25 hectare site close to the airport of the regional capital Manado. The
property has a complete processing plant onsite, including ore crushers, ball mills, floatation processing tanks and tailing ponds and ore is excavated from reefs
of medium to high grade volcanic hosted ore present on the property. The facility at Talawaan also processes ore on behalf of 3rd party mining groups on a
contract basis.

3. Series A Convertible Promissory Notes

As a result of the merger, the Company issued an aggregate of $766,829.01 in principal amount of the Company’s Series A Convertible Promissory Notes to the
issues which shall represent approximately 92% of the outstanding voting power on a fully diluted basis after giving effect to the issuance of the common stock
of the company, the conversion of the Series A Convertible Promissory Notes, the cancellation of Series A Convertible Notes with an aggregate principal
balance of $302,544.74 (the “Cancelled Notes”), but before the conversion of an aggregate of $25,000 in principal amount of the Company’s Series A
Convertible Notes (the “First Tranche Remaining Notes”), $83,908.22 in principal amount of the Company’s Series A Convertible Notes (the “Second Tranche
Remaining Notes”) and $227,273 in principal amount of the Company’s Series A Convertible Notes (the “Third Tranche Remaining Notes”). This has been
fully paid on October 13, 2020 with the issuance of 8,507,435 stock.

4. Segment Information

The Company operates predominantly in one industry and one geographical segment, those being gold mining and Indonesia, respectively.

5. Capital and Leasing Commitments

There was no capital or leasing expenditure at November 30, 2020

6. Contingencies

From time to time, the Company is involved in routine litigation that arises in the ordinary course of business. There are no pending significant legal
proceedings to which the Company is a party for which management believes the ultimate outcome would have a material adverse effect on the Company’s
financial position.

7. Events After the Reporting Period

There has not arisen in the interval between the end of the financial period and the date of these financial statements any other item, transaction or event of a
material and unusual nature likely, in the opinion of the Directors of the Company, to affect significantly the operation of the company, the results of those
operations, or the state of affairs of the company, in future financial years except for:

(1) issuance of 192,500 stocks @ USD 0.001/share; and

(ii) a third tranche of USD 50,000 was drawn down from the Securities Purchase Agreement with one person, pursuant to which we sold convertible
senior secured convertible promissory notes dated August 7, 2020 in the aggregate principal amount of $568,182 as per Note 1.10.
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BROOKMOUNT EXPLORATIONS, INC.
10,000,000 SHARES OF COMMON STOCK
OFFERING CIRCULAR

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENT OR THAT WE HAVE REFERRED YOU TO. WE HAVE
NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT. THIS PROSPECTUS IS NOT AN OFFER TO SELL
COMMON STOCK AND IS NOT SOLICITING AN OFFER TO BUY COMMON STOCK IN ANY STATE WHERE THE OFFER OR SALE IS NOT
PERMITTED.

The Date of this Offering Circular is May 24, 2021
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EXHIBITS

The following exhibits are filed with this offering circular:

Number Description of Exhibit

2.1 Articles of Incorporation and Amendments
2.2 Amended and Restated Bylaws

3.2 Convertible Promissory Note

4.1 Form of Subscription Agreement

12 Opinion re legality

37




Table of Contents
SIGNATURES

Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all the requirements for filing on Form
1-A and has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly authorized in Reno, Nevada, on the 24th day of
May, 2021.

BROOKMOUNT EXPLORATIONS, INC.

By:/s/Nils Ollquist

Nils Ollquist
Chief Executive Officer and Director

This offering statement has been signed by the following person on 24th day of May, 2021.

By:/s/Christopher Lim
Christopher Lim
Chief Financial Officer
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Exhibit 2.1

FLED# (30 T40-77

GEC 09 1939
— ARTICLES OF INCORPORATION
il 5

BROOKMOUNT EXPLORATIONS INC.

> - n R oE

The undersigned, acting a&s incorporator, pursuant to the
provigions of the lawz of the Starte of Nevada relating to private

corporations, hareby  adopte the following Articles of —
Incorporation:
AELICLE ONE. [HAME] . The name of the corporation ig:

BROOEMOURT EXPLOEATIONS INC.

ARTICLE TWO. [REEIDENT AGENT]. The initial agent for
gervice of process is Nevada Agency and Trust Company, 50 West
Liberty Street, Suite 880, City of Reno, County of Washoe, State of
Hevada B3501.

ARTICLE THEEE. [PURPOSBES]. The purposes for which the
corporaticn is organized are to engage in any activity or business
not in conflict wich the laws of the State of Nevada or of the
United States of America, and without limiting the genzrality of

the foregoing, specifically:

I. |oMNIRBOS] . To have to axercise all the
powers now or hereafter conferrsd by the laws of the
State of Nevada upon corporatione organized purauant to
che laws under which the corporaticn iz organized and any
and all acts amgndatory thereof and supplemental thereto.

II. [CARRYING ON BUSINKESS OUTSIDE STATE]. Ta
conduct and carry on ite business or any branch thereof
in any state or territory of the United States or in any
foreign country in conformity with the laws of such
state, territory, or foreign country, and to have and
maintain in any state, territery, or foreign country a
einess office, plant, store or other facility.

ET/6Bs2T

III. [PURPOSES TO BE CONSTRUED RS POWERS].
The purposes specified herein shall be comatrued both as
purposes and powers and shall be in no wise limited or
restristad by reférénce to, or inferance from, the termns

P

wll
PIGCE-BRAIPAY  GE2OWN UIwiER gi

of any otlser clause in thiz or any other article, but the
purposes and powers specified in each of the clauses



herein shall ke regarded as independent purposes and
powera, and the enumeration of specific purposes and
powerz zhall not be conatrued to limit or restrict in amy
manner the meaning of general terms or of the general
powers of the corporaticniy nor shall cthe expression of
one thing be desmed to exclude ancther, although it be of
like nature not expressed.

ARTICLE FOUR. [CAPITAL STOCK]. The corporation shall
have authority to issue an  aggregate of TWO  HUNDRED
MILLION(200,000,000) Common Capital Shares, ONE MILL ($0.001) PAR
VALUE per share, for a total capitalization of TWO HUNDRED THOUSAND
{200,000.00} DOLLARS.

The holders of shares of capital stock of the corporation
ghall net be entitlad to pre-emptive or preferential righta to
subacribe to any uniasued atack or any other securities which the
corporation may now or hereafter be authorized to issue.

The corporation's capital stock may be issued and sold
from time to time for such consideration as may be fixed by the
Board of Directors. provided that the consideration so fixed is not
iesgs than par value.

The stockholders shall nobt possess cumplative voiing
rights at all shareholders meetings called for the purpose of
electing a Board of Directors.

AETICLE FIVE. [DIRECTORS]. The affairs of the
corporation ghall be governed by a Board of Directors of no more
than sewver {7) nor less than cha (1} person. The name and address
of the first Board of Directors is:

HAME ADDEESS

Juhn Leslis Vaughn 25 A Claremont Avenue
poinc-Claire, Quehac
Canada H%S 5Ch&

ARTICLE SIX. [AESESSMENT OF STOCK] . The capital stock
of the corporation, after the amount of the subscriptiom price or
par value hag bean palid in, shall not ba subject to pay debta of
the corporation, and no waild up elock aad.no gtock issued as fully
paid up shall ever be asgeasabls or assessed.

z o
Lo | [N ] »
i L]
ARTICLE GLVEM. [IMCORFORATOR]. The name and address
af the incorporateor of the corporation is as follows:
HAME ADDRESS
Emanda Cardinalli 50 West Liberty Street, Suite 8580

Reno, Newvada 835501

ARTICLE EIGHT. [PERIOD OF EXISTENCE]. The period of
axiatence of the corporation ghall be perpetual.

ARTICLE NIME. [BY-LAWS]. The initial By-laws of the
corporation shall bs adopted by its Board of Directors. The power
to alter, amend, or repeal the By-laws, or to adopt new By-laws,
shall he wvested in the Board of Directeors, except as otherwise may
be gspecifically providad in the By-laws.

ARTTIOTLE TEN. TETACTROLNER 2 MERTTHNAS] Meat | rees of



stockholders shall ke held at guch place withln or Nithaut the
State of WNevada as may be provided by the By-laws of the
corporaction. Special meetings of the stockholders may be called by
the President or any other executive officer of the corporatcion,
the Board of Directors, or any member thersecf, or by the record
holder or holders of at least ten percent {(10%¥)] of all shares
entitled to vote at the mesting, ANy action otherwise regquired to
be taken at a meeting of the stockholders, except electlﬂn of
directors, may be taken without a mesting if 2 comasnt in wrining,
setiting forth che action so taken, shall be signed by stockholders
having at least a majority of the voting power.

ARTICLE ELEVEN. [CONTRACTS OF CORPOBATION] . Yo
contract or other transaction bstween the corporation and any other
corporation, whether or not a majority of the shares of the capital
stock of such other corporation is owned by this corporation, and
no act of this corporation shall in any way be affected ox
invalidated by the fact that any of the directors of this
corporation are pecuniacily or otherwise interested in, or are
directors or officers of such other corporation. Any director of
thie corporation, individually, or any firm of which such director
may be a member, may be a party to, or may be pecuniarily or
otherwise interested in any contract or transaction of the
corporaticn; provided, howsver, that the fact that he or =zuch firm
18 &4 interssted shall be disclosed or zhall have been lknown to the
Board of Directors of this sarporation, or a majority thereof; and
any director of this corporation whe is alea a directer or officar
of such other corporaticn, or who is seo lnterested, may be counted
in detcermining the existence of a querum ak any meeting of the
Eoard of Directors of this corporatien that shall authorize such
contract or rrangaction, and may vote thereat to auchorize such
contrack or btrangacticn, with Like ferce and effect as if he were

T ———

not such director or afficer of such other corporation or not so
intereated.

AETICLE THELVE- [LIARILITY oF DIRECTORS AND
OFFICERS] . Mo director or officer shall have any personail
liakility to the corporation or ita steckholdecs for demages for
breach of fiduciary duty as a direcror or cfficer, except that this
Article Twelve shall not eliminate or Iimit the liability of a
director or officer for (I) acts or onisgssions which involve
intentional misconduct, fraud or a knowing wviolationm of law, or
{ii} the payment of dividends in viclation of the Nevada Revised
Statutes.

IN WITHESS WHEREOF, the undersigned incorporator has
hereurito affixed her signature at Reno, Nevads this 8th day of
Decenbar, 1999,

X

RMRNDH CARDINHLLI
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CONSEAT TO SERVE AS RESIDENT AGENT

The MNevads Agency and Trust Company, located at 50 West

Liberty Street, Suite 880, Reno, Nevada 89501, hereby consents to

gerve as Resident Agent in tha State of Nevada for the following
Corporation:

BROCEMOUNT EXFLORATIONS INC.

We understand that asz agent for the Corporaticn, it will be
our respongibility to racefve gervice of process in the name of the
Corporation; to forward all mail cto the Corporation: and to
immediately notify the office of the =2ecretary of State in the
event of our resignation, or of any changes in the registered
office of the Corporation for which we are an agent.

IN WITNESS WHEREOF, the undersigned authorized

representative of The Nevada Agency and Trust Company kas hersunto
affixed her signature at Reno, Nevada this 8th day of Decenmber,

i
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BARBARA K_CECAVSKE
Secratary of State '

202 Morth Carson Street
Carson City., Nevada BST01-4201

({TT5) 684-6708

Filed in the Tffice of Business Wamber
Websile: weanvaos.Qov

C30940-1999
M’K% Filing Nembar

2018008690552
s Fled 0o
Secamiacy of i 022172018
St Of Novada
T Mumbar of Pages
Certificate of Amendment 1
{PURSUANT TO NRS 78,385 AND 78,380)
USE BLACK (M D8y - DO MOT HIGHLIGHT AB0VE SPACE B FOR OFFICE USE OMNLY

Certificate of Amendmaent to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78,385 and 78.390 - AHter Issuance of Stock)
1. Name of corporation:
‘Hrookmount Explorations Inc.

2._ 'I'h.a ar_liclas hiave bgen amended as fDI!D'H\'SZ {rovide article numbers, if avallablsl o
‘The first paragraph af Article Four of the Articles of Incorporation of Brookmount Explorations Tnc, have
been amended and restated as follows:

The corporation shall have suthority o issue on agpregate of TWO BILLION €2 000,000 000) Common
Capntal Shares, ONE MILL (30.001) PAR VALUE per share, for a total capitalization of TWO MILLION
(2,000 0007 DOLLARS.

3. The vote by which the stockholders holding shares in the corporation entitiing tham to exarcise
at least a majority of the voting power, or such greater proportion of the veting power as may be
required in the case of a vote by classes or series, or as may be required by the provisions of the

articles of incorporation” have volad in favor of the amendment s 5d.5% i

4. Effective date and time of filing: {optioral]  Sate: © Time:

5. Signature: {required})

X A G—

Signature of OMikér

Il any proposed smendment would alter of change any prafarance or oy reladve ar Rer mgi g ven 10 @y elass of sanies of
autgtarding shares, then the amendment must be approved by the vole, @ edditlan o the affirmative voie otherwise requned, of
the: holders of shares representing a majority of te wolivg power of sach class or series atfected by the amendment regardiess 1o
imitelons of restrictions on the sodng power thereod.

IMPORTANT: Failure o mcliade gy of thea abowe infarmalian amd submil with the proper fees may ceuse thia fiing o be rejactad.

Hivada Sacratany Ol Siake Ao Prof-Aer

This form raest e accomparied by appropriate faas Howsnd 1.8.16




AMENDED AND RESTATED BY-LAWS
OF
BROOEAOUNT EXPLORATIONS, INC.

(A NEVADA CORPORATION)

ARTICLEI
OFFICES

Section 1. Regiztered Office. The registered office of the corporation in the State of Mevada shall be at such
place as the board shall resalve.

Section 1. Other Offices. The corporation shall alse have and maintain an office or primeipal place of business
at such place as may be fixed by the Board of Directors, and may also have offices at such other places, both within and
without the State of Nevada as the Board of Duectors may from fime to time determme or the busmess of the corporation
may require.

ARTICLE I
COBRPORATE SEAL

Section 3. Corpoerate Seal. The corporate seal shall consist of a die beanng the name of the corporation and
the mscrption, "Corporate Seal-MNevada ™ 5aid zeal may be nsed by canzing 1t or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.

ARTICLE III
STOCEKHOLDERS' MEETINGS

Section 4. Place of Meetings. Meetmgs of the stockholders of the corporation shall be held at such place,
either within or without the State of Mevada, as may be designated from time to ime by the Board of Directors, or, if not
50 designated, then at the office of the corporation requured to be mamtammed pursuant to Section 2 hereof.

Section 5. Annual Meeting.

{a) The anmal meeting of the stockholders of the corporation, for the pwrpose of elechon of drectors and
for such other busmess as may lawfully come before it, shall be keld on such date and at such fime as may be
designated from time to time by the Board of Directors.

(b} At an anmmal meeting of the stockholders, only such business shall be conducted as shall have been
properly brought before the meeting. To be propeily brought before an annual meeting, business must be: (A) specified
in the notice of mesting (or any supplement thereto) grven by or at the direction of the Board of Directors, (B) otherwnss
properly brought before the meeting by or at the direction of the Board of Directors, or () otherwise properly brought
before the mesting by a stockholder. For business to be properly brought before an annmal meeting by a stockholder, the
stockholder must have given tmely notice thereof in witting to the Secretary of the corporation. To be timely, a
stockholder’s notice must be delivered to or mailed and recerved at the prineipal executive offices of the corporation not
later than the close of business on the sixtieth (60th) day nor earlier than the close of business on the ninetieth (90th) day
pror to the first anmiversary of the preceding year's anmual meeting; provided, however, that m the event that no anmual
meetng was keld in the previous year or the date of the annual meefing has been changed by more than thoty (30) days
from the date contemplated at the time of the previous year's proxy statement, notice by the stockholder to be timely
mnust be so recerved not earher than the close of business on the nmetieth (90th) day prior to such apmual meeting and not
later than the close of busiress on the later of the spchieth (60th) day prior to such annual meeting or, in the event public
amnouncement of the date of such anmal meeting 15 first made by the corporation fewer than seventy (70) days pnor to
the date of such annual meeting, the close of business on the tenth (10th) day following the day on which public

1
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announcement of the date of such meeting 15 first made by the corporation. A stockbolder's notice to the Secretary shall
sat forth as to each matter the stockholder proposes to bring before the annual meeting: (1) a brief deseription of the
business desired to be brought before the annual meeting and the reasons for conducting such business at the annual
mesting, (11) the name and address, as they appear on the corporahion's books, of the stockhelder proposing such
business, (ni) the class and pumber of shares of the corporation whach are beneficially owned by the stockholder, (i) any
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stockbolder pursuant to Regulation 144 under the Secunties Exchange Act of 1934, as amended (the "1934 Act"), mh.b
capacity as a proponent to a stockholder proposal. Notwithstanding the foregoang, m order to include mformation with
respect to a stockholder propesal in the proxy statement and form of proxy for a stockholder's mesting, stockholders
mmst provide notice as required by the regulations promulgated under the 1934 Act Notwithstanding anything in thess
Bylaws to the contrary, no business shall be conducted at any annual meeting except mn accordance with the procedures
set forth in this paragraph (k). The chairman of the anmual meeting shall, if the facts wamrant, determune and declare at
the meeting that business was not properly brought before the meeting and 1 accordance with the provizions of thas
paragraph (b}, and, 1if he should so determune, be shall so declare at the meeting that any such business not properly
brought before the meeting shall not be transacted.

(2] Ooly persons who are confirmed in accordance with the precedures set forth m this paragraph (c) shall
be ehgible for election as dwectors. Nominations of persons for elechion to the Board of Directors of the corporzion may
be made at 2 meeting of stockholders by or at the direction of the Board of Directors or by any stockholder of the
corporation entifled to vote i the election of directors at the meeting who complies with the notice procedures set forth
i this paragraph (2). Such nominations, other than these made by or at the dwection of the Board of Dhrectors, shall be
made pursuant to fimely nobce m wrnhing to the Secretary of the corporation o accordance with the provizions of
paragraph (b) of this Section 5. Such stockholder's notice shall set forth (i) as to each person, if any, whom the
stockbolder proposes to nommate for election or re-election as a director: {A) the name age, business address and
residence address of such person, (B) the principal occupation or emplovment of such person, (c) the class and number of
shares of the corporation which are beneficially owned by such persom, (D} a descnphon of all arangements or
understandings betwaen the stockholder and sach nomunee and any other person or persons (naming such person or
persons) pursuant to wihoch the nomimations are to be made by the stockholder, and (E} any other information relatmg to
such person that 15 required to be disclosed in sohicitations of proxies for election of drectors, or 1s otherwise required. 1n
each case pursuant to Fegulation 144 under the 1934 Act (includmg without hmitation such person's written consent to
being named 1o the proxy statement, if any, as 2 pominee and to serving as a dwector if elected); and (n) as to such
stockholder grving notice, the information required to be provided pursuant to paragraph (b) of this Sechon 5. At the
request of the Board of Directors, any person nominated by a stockholder for election as a director shall furmish to the
Secretary of the corporation that information required to be set forth m the stockholder's notice of nommation which
pertains to the nommee. Mo person shall be elizible for elechion as a director of the corporaton unless nominated 1n
accordance with the procedures set forth in this paragraph (e). The chairman ofthe mestmg shall 1f the facts warrant,
determine and declare at the meeting that a nommation was not made 1o accordance with the procedures presenbed by
these Bylaws, and 1f he should 5o determine, he shall o declare at the mesting, and the defective nomination shall be
disregzarded.

(d) For purposes of this Section 5, "public announcement” shall mean diselosure m a press release reported
by the Dow Jones News Service, Associated Press or comparable natonal news service or in a decument publicly filad
by the corporation with the Secunties and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange
Act.

Section 6. Special Meetings.

(a) Special meetings of the stockholders ofthe corporation may be called, for any purpose or purposes, by
(1} the Charman of the Board of Dwectors, (1) the Chuef Executive Officer, or (1n) the Board of Dwectors pursuant to a
resolution adopted by a majonty of the fotal mumber of authorized directors {whether ornot there exist any vacancies m
previously authonzed directorships at the time any such resoluhon 1= presented to the Board of Directors for adeption),
and shall be held at such place, on such date, and at such time, as the Board of Directors shall determine.

) If a special meeting 15 called by any person or persens other than the Board of Directors, the request
shall be in writing, specifying the general nature of the busines: proposzed to be transacted, and shall be dehvered
personally or sent by registered mail or by tele-graphic or other facsimile transmiszion to the Charrman of the Board of

¥
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Durectors, the Chief Executive Officer, or the Secretary of the corporation. Mo business may be transacted at such
special meeting otherwize than specifiad in such notice. The Board of Directors shall determine the tome and place of
such special meeting, which shall be held not less than thirty-frve (35) nor more than one hurdred twenty {1207 days
after the date of the recaipt of the request. Upon determination of the ime and place of the mesting, the officer receiving
the request shall cause notice to be given to the stockholders entitled o vote, 1n accordance with the provizions of
Section 7 of these Bylaws. Ifthe notice 15 not given withm sixty (60) days after the receipt of the request, the person or
persons requesting the meeting may set the time and place of the meeting and grve the notice. Nothing contained in this
paragraph (b} shallbe construed as miting, fremp, or affecting the time when a meating of stockholders called by action
of the Board of Dhrectors may be held

Secton 7. Notice of Meetings. Except as otherwise provided by law or the Aricles of Incorporation, written
notice of each mesting of stockhelders shall be given not less than ten (10} nor more than sixty (607 days before the date
of the meeting to each stockholder enttled to vote at such meeting, such notice to specify the place, date and hour and
pupose or purposes of the meeting. Notice of the time, place and purpose of any meeting of stockholders may be
wamved in wntng, signed by the person entitled to notice thereof, erther before or after such meeting, and will be warved
by any stockholder by his attendance thereat in person or by proxy, except when the stockholder attends 2 meeting for
the express purpose of objecting, at the begmming of the meating, to the fransachon of any business becanse the meetmg
15 not lawfully called or convened. Any stockhelder so waiving nofice of such meeting shall be bound by the
proceedings of any such meeting m all respects as if due notice thereof had been given.

B sl N L A D e W e e L s e L L e S L i e T S



AECULE O, LUV, S ALl LIRSS UL SLUCER LIRSS, ERCELIL WLLEL R MU WLLE PO LR Uy Sldlue o1 Uy e
Articles of Incorporation, or by these Bylaws, the presence, mn person or by proxy duly authonzed, of the holder or
holders of not lass than fifty percent (50%:) of the outstanding shares of stock sntitled to vote shall constitute a quorum
for the ransaction of busmess. In the absence of a quornm, any meeting of stockholders may be adjowrned, from time to
tima, either by the chairman of the meeting or by vote of the holders of 2 majonty of the shares represented thereat, but
neo other business shall be transacted at such meeting. The stockholders present at a duly called or convened meeting, at
which a quorum is present, may continue to transact business until adjoumment, notwithstanding the withdrawal of
enough stockholders to leave less than a quorum. Except as otherwnise prevaded by law, the Articles of Incorporation or
these Bylaws, all action taken by the holders of a majonty of the votes cast, excluding abstentions, at any meeting at
which a quorum 15 present shall be vabd and binding upon the corporation; provided, however, that directors shall be
elected by a plurality of the votes of the shares prezent in person or represented by proxy at the meeting and entitled to
vote on the elechon of directors. Where a separate vote by a class or classes or seres 15 requred, except whare otherwize
provided by the statute or by the Articles of Incorporation o1 these Bylaws, a majonty of the cutstanding shares of such
clazs or classes or senes, present in person or represented by proxy, shall constitute a quornm enttled to take acthon wath
respect to that vote on that matter and, except where otherwise provided by the statute or by the Articles of Incorporation
or these Bylaws, the affirmative vote of the majority (plurality, in the case of the elechion of divectors) of the votes cast,
izcludmg abstentions, by the holders of shares of such class or elasses or series shall be the act of such class or classes or

58118,

Section 9. Adjournment and Notice of Adjourned Meetingz. Any meeting of stockholders, whether annual
or special, may be adjowrned from tme to time either by the chawman of the meeting or by the vote of 2 majonty of the
shares casting votes, excluding abstentions. When a meeting 15 adjourned to another ime or place, notice need not be
grven of the adjouwned meeting 1f the fime and place thereof are arnounced at the meeting at whach the adjournment 15
taken. At the adjowrned meeting, the corporation may transact any business which maight have been transacted at the
onginal meeting. If the adjouwrnment 1= for more than thuty (307 days or if after the adjowrnment a new record date 1s
fixed for the adjowned meeting, a notice of the adjowned meeting shall be given to each stockholder of record entitled to
vote at the meeting.

Section 10, Voting Rights. For the pwpose of deternmining those stockholders enhtled to vote at any meetmg
ofthe stockbolders, except as otherwise provided by law, only persons in whose names shares stand on the stock records
of the corporation on the record date, as provided 1n Section 12 of these Bylaws, shall be entitled to vote at any meetmg
of stockheolders. Every person entitled to vote shall have the nght to do so either i person or by an agent or agents
authonzed by a proxy granted m accordance with Nevada law. An agent so appointed need not be a stockholder. No
proxy shall be voted after three (3) years from 1ts date of creation unless the proxy provides for a longer peniod.

Section 11. Joint Ovwners of Stock. If shares or other secunties having votmg power stand of record m the
names of two (2} or more persons, whether fiducianes, members of a partnership, jomnt tenants, tenants In common,
tenants by the entirety, or otherwise, or if two (2} or more persons have the same fiduciary relafionship respecting the
same shares, unless the Secretary 1s given wntten notice to the contrary and 1s firmished with a copy of the instrument or
order appointing them or creating the relahonship wherein it is so provided, their acts with respect to voting shall have
the following effect: (a) 1f only one (1) votes, his act binds all; (b) if more than cne (1) votes, the act of the majonty so
votmg binds all; () if more than one (1) votes, but the vote is evenly spht on any particular matter, sach faction may vote
the securties in question proportionally. If the instrument filed with the Secretary shows that any such tenaney 1z heldin
unequal inferests, a majority or even-split for the purpose of subszaction (¢) shall be a majority or even-split in interest.

Section 121, List of Stockholders. The Secretary shall prepare and make, at least ten (107 days before every
meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, @rranged 1o alphabetical
order, showing the address of each stockholder and the number of shares registered m the name of each stockholder.
Such hst shall be open to the examination of any stockholder, for any pwpose germane to the meeting, durng ordmary
business hours, for a peniod of at least ten (10} days prior to the meeting, either at a place withn the city where the
meeting 15 to be held, which place shall be specified mn the nohice of the mesting, or, 1f not specified, at the place where
the meefing is to be held. The hst shall be produced and kept at the time and place of meeting during the whole fime
thereof and may be inspected by any stockholder whe 1s present.

Section 13, Action Without Meeting. No action shall be taken by the stockholders except at an annual or
special meeting of stockholders called in accordance with these Bylaws, or by the wiitten consent of the stockholders
settng forth the action so taken and signed by the holders of outstanding stock having not less than the minmmum pumber
of votes that would be necessary to anthonze or take such achon at a meeting at which all shares enfitled to vote upon
were present and voted.

Section 14. Organization.

(a) At every meeting of stockholders, the Charman of the Board of Dhrectors, or, if 2 Chanman has not
been appointed or 15 absent, the President, or, 1f the President 15 absent, a chanman of the meeting chosen by a majonty
in interest of the stockholders entitled to vote, present m person or by proxy, shall act as chamman. The Secretary, or, 1n
his absence, an Assistant Secretary directed fo do so by the President, shall act as secretary of the meeting.

(1] The Board of Diectors of the corporation shall be entitled to make such rules or regulations for the
conduct of meetings of stockholders as it shall deem necessary, appropnate or convement. Subject to such rules and
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such rules, repulations and procedures and to do all such acts as, in the judzment of such chaimman, are necessary,
appropriate or convenent for the proper conduct of the meetmg, meluding, without houtation, establishing an agenda or
order of business for the meeting, mles and procedures for mamtaining order at the meeting and the safety of those
present, limitations on parficipation in such meeting to stockholders of record of the corporation and their duly
authonzed and consttuted proxies and such other persons as the chawrman shall permat, restnichons on enty to the
meeting after the ime fixed for the commencement thereof, limitations on the time allotted to questions or comments by
participants and regulation of the opening and closing of the polls for balloting on matters which are to be voted on by
ballot. Unless and to the extent determined by the Board of Directors or the chairman of the meeting, meetings of
stockholders shall not be required to be held in accordance with rules of parhamentary procedure.

ARTICLE IV
DIRECTORS

Section 15, Number and Qualification. The anthonzed pumber of directors of the corporation shall be not
less than one (1) nor mere than thirteen (13) as fixed from time to fune by resclution of the Board of Directors; provided
that no decrease mn the number of directors shall shorten the term of any incumbent directors. Dhrectors need not be
stockbolders unless so required by the Articles of Incorporation. If for anv cause, the directors shall not have been
elected at an annual meetng, they may be elected as soon thereafter as convement at a special meehng of the

stockholders called for that purpose m the manner provided in these Byvlaws.
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Section 16, Powers. The powers of the corporation shall be exercised. 1ts business conducted and 1ts property
controlled by the Board of Directors, except as may be otherwize provided by statute or by the Articles of Incorporation.

Section 17. Election and Term of Office of Directors. Members of the Board of Directors shall hold office
for the terms specified in the Artcles of Incorporation, as 1t may be amended from tme to tume, and uwnhl thewr
successors have been elacted as provided in the Articles of Incorporation

Section 18, Vacancies. Unless otherwize provided in the Articles of Incorporation, any vacancies on the Board
of Directors resulting from death, resignation, disquahfication, removal or other causes and any newly created
directorships resulting from any inerease in the number of directors, shall unless the Board of Directors determmes by
resolution that any such vacanmes or newly created doectorships shall be filled by stockholdervote, be filled only by the
affirmative vote of a majonty of the directors then in office, even though less than a quorum of the Board of Dhrectors.
Any dowector elected 1n accordance with the preceding sentence shall hold office for the remainder of the full term of the
director for which the vacancy was created or occwred and until such director's successor shall have been elected and
qualified. A wvacancy m the Board of Dwectors shall be deemed to exist under thus Bylaw in the case of the death,
removal or resignation of any director.

Section 19, Reslgnation. Any dwector may resign at any tme by delivenng his wntten resignation to the
Secretary, such resiznation to specify whether it will be effective at 3 particular time_ upon recerpt by the Secratary or at
the pleasure of the Board of Directors. If no such specification 15 made, 1t shall be deemed effective at the pleasure of the
Board of Directors. When one or more directors shall resipn from the Board of Directors, effective at a future date, a
majortty of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or
vacancies, the vote thereon to take effect when such resipnation or resignations shall become effectrve, and each director
5o chosen shall kold office for the unexpired porhon of the term of the dwector whose place shall be vacated and vntil lus
successor shall have been duly elected and qualified

Section 10, Removal Subject to the Articles of Incorporation, any director may be removed by the affirmative
vote of the holders of a majonty of the outstanding shares of the Corporation then entitled to vote, with or without canse.

Section 11. Aleeting:.

{a) Annual Meetings. The annual meeting of the Board of Dwrectors shall be held immediately after the
arnual meeting of stockholders and at the place where such meeting 1= held. No notice of an anoual meeting of the
Board of Directors shall be necessary and such mesting shall be held for the purpose of electing officers and franzachng
such other business as may lawfully come before it

(b} Regular Meetmgs. Except as heremafter otherwize provided, regular meetings of the Board of
Dhrectors shall be held m the office of the corporation required to be maintamed pursuant to Sechon 2 hereof Unless
otherwise restricted by the Articles of Incorporation, regular meefings of the Board of Directors may also be held at any
place within or without the state of Nevada which has been designated by resolution of the Board of Dhrectors or the
written consent of all drectors.

() Special Meetmgs. Unless otherwise restricted by the Articles of Inecrporation, special meetings of the
Board of Directors may be held at any time and place within or without the State of Nevada whenever called by the
Chauman of the Board, the President or any two of the directors.

(d} Telephone Meetings. Any member of the Board of Directors, or of any committes thereof may
participate in a meeting by means of conference telephone or sinular communications equipment by means of which all
persons parbcipahing in the meeting can hear each other, and parheipation in a meetng by such means shall consttute
presence In person at such meeting.



el Motice ot Meetings. [Notice of the tume and place of all special meenings of the Hoard of Lhrectors
shall be orally or in writing, by telephone, facsimile, email or zms text message, during normal business hours, at least
twentv-four (24) hours before the date and fime of the meeting, or sent in writing to each dwector by first class mail,
charges prepand, at least three (3) davs before the date of the meeting. Notice of any meeting may be warved mn wiiting
at any time before or after the meeting and will be waived by any director by attendance thereat, except when the drector
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attends the meeting for the express puwrpose of objecting, at the begmning of the meeting, to the transachon of any
business because the meeting 1s not lawfully called or convened.

(n Waiver of Notice. The transaction of all business at any meeting of the Board of Directors, or any
commuttes thereof however called or noticed, or wherever hald, shall be as vahd as though had at a mesting duly held
after regular call and notice, 1f a quorum be prezent and if, either before or after the meeting, each of the directors not
present shall sign 2 written warer of notice. All such waivers shall be filed with the corporate recerds or made a part of
the minutes of the meetng.

Section 11. Quorum and Voting.

() Unless the Articles of Incorporation requires a greater mumber and except with respect to
indemnification questions arising under Section 43 hereof for which a quoram shall be one-third of the exact number of
dwectors fixed from fime to tme mn accordance wath the Articles of Incorporation, a queorum of the Board of Durectors
shall consist of a majonty of the exact number of directors fixed from time to time by the Board of Directors in
accordance with the Articles of Incorporation provided, however, at any meeting whether a quorum be present or
otherwize, 2 majonity of the divectors present may adjowrn from tome to time until the time fixed for the next regular
meeting of the Board of Dhrectors, without notice other than by announcement at the meetmg.

(&) At each meening of the Board of Dhrectors at which a quorum 15 present, all questions and busimess
shall be determined by the affimmatrve vote of 2 majonty of the directors preszent, unless a different vote be requred by
law, the Articles of Incorporation or these Bylawrs.

Section 13. Action Without AMeeting. Unles: otherwise restricted by the Articles of Incorporation or these
Bvlaws, anv action required or permutted to be taken at anv meetmz of the Board of Directors or of any committes
thereof may be taken without 2 meeting, 1f all members of the Board of Directors or committes, as the case may be,
consent thereto m wrihing, and such wnting or wnitings are filed with the minutes of proceedings of the Board of
Directors or committes.

Section 4. Fees and Compenzaton. Directors shall be entitled to such compenzation for their services as
mav be approved by the Board of Directors, mcluding, if 5o approved, by resolunon of the Board of Duectors, a fixed
sum and expenses of attendance, if any, for attendance at each regnlar or special meeting of the Board of Directors and at
any meehng of a commuttes of the Board of Directors. Nothing hevem containad shall be construed to preclude any
director from serving the corporation m any other capacity as an officer, agent, emplovee, or otherwise and recerving
compensation therefor.

Section 15, Committees.

{a) Executive Committes. The Board of Directors may by resohution passed by a majonty of the whols
Board of Directors appomt an Execufive Compuitee to consist of one (1) or more members of the Board of Directors.
The Executive Committes, to the extent permitted by law and provided in the resolution of the Board of Dhrectors shall
have and may exercise all the powers and authonity of the Board of Directors m the management of the busmess and
affairs of the corporation, meluding without lotation the power or authonty to declare a dividend, to authonze the
1szuance of stock and to adopt a certificate of ownership and merzer, and may authorize the seal of the corporation to be
affreed to all papers which may require if; but no such committes shall have the power or anthonty in reference to
amending the Articles of Incorporation {except that a2 committee may, to the extent authorized in the resolution or
resolutions providing for the issuance of shares of stock adepted by the Board of Directors fix the designations and any
of the preferences or rights of such shares relating to dividends, redemphion, dissclution, anv distnbution of assets of the
corporation or the conversion into, or the exchange of such shares for, shares of any other elass or classes or any other
series of the same o1 any other class or classes of stock of the corporation or fix the number of shares of any senes of
stock or authorize the increase or decrease of the shares of any series), adepting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease orexchange of all or substantally all of the corporation's property and
assets, recommending to the stockholders a disselution of the corporation or a revocation of 2 disselution, or amending
the bylaws of the corporaton.




(b} Other Committees. The Board of Directors may, by resclution passed by a majonity of the whole
Board of Durectors, from time to time appomt such other commiattees as may be penmitted by law. Such other
committees appoimted by the Board of Directors shall consist of one (1) or more members of the Board of Directors and
shall have such powers and perform such dufies as mav be prescribed by the resolution or resolutions creating such
committess, but in no event shall such commuttes have the powers denied to the Executive Committes in these Bylaws.

(e} Term. Each member of a committes of the Board of Dhrectors shall serve 2 term on the committes
coexistent with such member's term on the Board of Directors. The Beoard of Directors, subject to the provizions of
subsections (2) or (b) of this Bylaw may at any time inerease or decrease the number of members of a2 commattes or
ferminate the existence of a committes. The membership of a committes member shall termmate on the date of his death
or voluntary resignation from the committes or from the Board of Directors. The Board of Directors may at any time for
any reason remove any mmdividual committee member and the Board of Drectors may fill any commttes vacaney
created by death, resignation, removal or Increase m the number of members of the committee. The Board of Directors
may designate one or more directors as alternate members of any commattee, whe may replace any absent or disqualified
member at any meeting of the committee, and, in addinon, mn the absence or disgualification of any member of a
committes, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or
they constimite a quorum, may unammously appomt another member of the Board of Directors to act at the meeting in
the place of any such absent or disqualified member.

(d) Meetings. Unless the Board of Dhrectors shall otherwize prowide, regular meetings of the Execufive
Committee or any other commuitiee appomnted pursuant to this Section 25 shall be beld at such tumes and places as are
determuned by the Board of Duectors, or by any such committee, and when notice thereof has been given to sach
member of such committee, no further notice of suck regular meetings need be miven thereafter. Special meetings of any
such committes may be held at any place which has been determined from time to ime by such committes, and may be
called by any dwecter who 15 a member of such committes, upon wittten notice to the members of such committes of the
time and place of such special mesting given mn the manner provided for the ziving of wntten potice to members of the
Board of Directors of the ime and place of special meetings of the Board of Durectors. Notice of any special meeting of
any committes may be waived in writing at any time before or after the meeting and will be waived by any director by
attendance thereat, except when the dowector attends such special meeting for the express pwpose of objechng, at the
beginning of the meeting, to the ransaction of any busmess becanse the meeting 15 not lawfully called or convened A
majortty of the authonzed number of members of any such committee shall constitute a quorum for the transaction of
business, and the act of a majonity of those present at any meeting at which a quorum 15 present shall be the act of such
committes.

Section 26. Organization. Atevery meetng of the directors, the Chairman of the Board of Directors, or, if a
Chanrman has not been appomted or 15 absent, the President, or if the President 15 absent, the most senior Vice Presadent,
or, m the absence of any such officer, a chayman of the meeting chosen by a majonty of the directors present, shall
preside over the meetmg. The Secretary, or m his absence, an Assistant Secretary directed to do so by the President,
shall act as secretary of the meefing.

ARTICLE V
OFFICERS

Section 27, Officers Designated. The officers of the corporation shall include, if and when designated by the
Board of Durectors, the Chanman of the Board of Directors, the Chief Executive Officer, the President, one or more Vice
Presidents, the Secretary, the Chuef Financial Officer, the Treasurer, the Controller, all of whom shall be elected at the
annual organizational meeting of the Board of Divectors. The Board of Directors may also appoint one or more Assistant
Secretanies, Assistant Treasurers, Assistant Controllers and such other officers and agents with such powers and duties as
it shall deem necessary. The Board of Directors may assign such addihonal titles to one or more of the officers as 1t shall
deem appropriate. Any one person may hold any number of offices of the corporation at any one time unless specifically
prohubited therefrom by law. The salaries and other compenzation of the officers of the corporation shall be fixed by or
1o the manner designated by the Board of Directors.

Section 18. Tenure and Duties of Officers.

(a) General. All officers shall hold office at the pleasure of the Board of Directors and until their
successors shall have been duly elected and qualified, unless sooner removed. Any officer elected or appointed by the
Board of Directors may be removed at any time by the Board of Directors. If the office of any officer becomes vacant
for any reason, the vacancy may be filled by the Board of Dhrectors.

(b} Daties of Charman of the Board of Dhrectors. The Chawrman of the Board of Directors, when present,
shall preside at all meeting=s of the stockholders and the Board of Directors. The Chairman of the Board of Directors shall
perform other duhes commonly meident to his office and shall alse perform such other dutes and have such other



powers as the Board of Dwectors shall designate from tume to tme. 1f there 15 no President, then the Uhayman of the
Board of Directors shall also serve as the Chief Executrve Officer of the corporation and shall have the powers and dutiss
prescrnbed m paragraph (c) of this Section 28.

{e) Daties of President. The President shall preside at all meetings of the stockholders and at all meetmgs
of the Board of Diectors, unless the Chanman of the Board of Dhrectors has been appomted and is present. Unless some
other officer has been elected Chief Executive Officer of the corporation, the Prezident shall be the chuef executive
officer of the corporation and shall, subject to the control of the Board of Dhrectors, have penerzl supervision, direction
and control of the business and officers of the corporation. The President shall perform other duties commeonly inerdent
to his office and shall alse perform such other duties and have such other powers as the Board of Directors shall
desiznate from fime to fime.

{ Daties of Vice Presidents. The Vice Presidents may assume and perform the dutes of the Presidentin
the absence or disability of the President or whenever the office of President 15 vacant The Vice Presidents shall
perform other dutes commonly meident to ther office and shall also perform such other dufies and have such other
powers as the Board of Durectors or the President shall designate from tume to tfime.

(] Daties of Secretary. The Secretary shall attend all meetings of the stockholders and of the Board of
Directors and shall record all acts and proceedngs thereof m the minute book of the corporatton. The Secretary shall
grve notice in conformity with these Bvlaws of all meenngs of the stockholders and of all meetings of the Board of
Directors and any committes thereof requomg nohee. The Secretary shall perform all other duties given hum i these
Bvlaws and other duties commonly mcident to his office and shall also perform such other duties and have such other
powers as the Board of Directors shall designate from time to time. The Prezident may direct any Assistant Secretary to
assume and perform the duties of the Secretary m the absence or disability of the Secretary, and each Assistant Secretary
shall perform other duties commonly incident to his office and shall also perform such other duties and have such other
powers as the Board of Directors or the President shall designate from time to fume.

() Dties of Chief Financial Officer. The Chief Financial Officer shall keep or cause to be kept the books
of account of the corporation in a thorough and proper manner and shall render statements of the finanecial affawrs of the
corporation 1n such form and as often as required by the Board of Directors or the President. The Choef Financial
Officer, subject to the order of the Board of Directors, shall have the custody of all funds and secuniies of the
corporation. The Chief Financial Officer shall perform other duties commonly mneident to his office and shall also
perform such other duties and have such other powers as the Board of Directors or the President shall designate from
time to tme. The President may dwect the Treasurer or any Assistant Treasurer, or the Controller or any Assistant
Controller to assume and perform the dufies of the Chief Financial Officer in the absence or disability of the Chuef
Financial Officer, and each Treasurer and Assistant Treasurer and each Controller and Assistant Controller shall perform
other duties commonly meident to his office and shall also perform such other duties and have such other powers as the
Board of Directors or the President shall designate from tme to tme.

Section 29. Delegation of Authority. The Board of Directors may from time to time delegate the powers or
duties of anv officer to any other officer or agent, notwithstandmg any provision hereof.

Secton 30, Resiznations. Any officer may resign at any fime by giving wntten notice to the Board of
Directors or to the President or to the Secretary. Any such resignation shall be effective when received by the person or
persons to whom such notice 15 ziven, unless a later time 15 specified therein, in which event the remsnation shall become
effective at such later ime_ Unless otherwise specified in such notice, the acceptance of any such resipnation shall not
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be necessary to make 1t effective. Any resignation shall be without prejudice to the nghts, if any, of the corporation
under any contract with the resigrming officer.

Section 31. Bemoval Any officer may be removed from office at any time, either with or without cause, by
the affiimatrve vote of a majornity of the directors m office at the ime, or by the uranimous written consent of the
drectors in office at the tme, or by any committes or supenior officers upon whom such power of removal may have
been conferred by the Board of Directors.

ARTICLE VI

EXECTTION OF CORFPORATE INSTRUMENTS AND VOTING
OF SECURITIES OWNED BY THE CORFORATION

Section 32, Execution of Corporate Instrument. The Board of Directors may, m it discretion, determuna the
method and designate the signatory officer or officers, or other person or persons, to execute on behalf of the corporation
any corporate nstnument or document, or to sign on behalf of the corporation the corporate name without hmitation, or
to enter mto confracts on behalf of the corporation, except where otherwise provided by law or these Bylaws, and such
execufion or signature shall be binding upon the corporation

Unless otherwnse specifically determmead by the Board of Drectors or otherwise required by law, promussory
notes, deeds of ttust, mortzages and other evidences of indebtedness of the corporation, and other corporate mstruments
or documents requinng the corporate seal, and certificates of shares of stock owned by the corporation, shall be executed,
signed or endorsed by the Chairman of the Board of Directors, or the President or any Vice President, and bv the
Secretary or Treasurer or any Assistant Secretary or Assistant Treasurer. All other instruments and documents requiting
the corporate signature, but not requuring the corperate seal, may be executed as aforesaid or in such other manner as
mav be directed by the Board of Dhrectors.



All checks and drafts drawn on banks or other depositanies on funds to the credit of the corporation or m special
accounts of the corporation shall be sizned by such person .or persons as the Board of Directors shall authonze so te do.

Unless authorized or ratfied by the Board of Directors or within the agency power of an officer, no officer,
agent or employee shall have any power or authority to bind the corporation by any confract or engagement or to pledge
1ts eredit or to render it hable for any pwpose or for any amount.

Section 33. Voting of Securities Owned by the Corporaton. All stock and other securities of other
corporations owned or held by the corporation for 1tself, or for other parties in any capacity, shall be voted, and all
proxes with respect thereto shall be executed, by the person authonzed so to do by resoluhon of the Board of Dwrectors,
or, in the absence of such anthonzation, by the Chaiman of the Board of Durectors, the Chief Executive Officer, the
President, or any Vice President.

ARTICLE VII
SHARES OF 5TOCK

Section 34. Form and Execution of Certificates. Cartificates for the shares of stock of the corporation shall
be in such form as 15 consistent with the Articles of Incorporation and applicable law. Every holder of stock in the
corporation shall be entitled to have a certificate signed by or in the name of the corporation by the Chauman of the
Board of Directors, or the President or any Vice President and by the Treasurer or Assistant Treasurer or the Secretary or
Aszistant Secretary, certifving the number of shares owned by him in the corporation.  Any or all of the signatures on
the cerhificate may be facsmules. In case any officer, transfer agent, or registrar who has signed or whose facsmmle
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such
cerfificate 13 1ssued, 1t may be issued with the same effect as 1fhe were such officer, transfer agent, or registrar at the date
ofssue. Each certificate shall state upon the face orback thereof, in full or in summary, all of the powers, designations,
preferences, and nghis, and the limitations or restnchons of the shares authonzed to be 1ssued or shall, except as
otherwise requred by law, set forth on the face or back a statement that the corporation will furnish without charge to
each stockholder who so requests the powers, designations, preferences and relative, participatng, optional, or other
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special rights of each class of stock or sernes thereof and the qualifications, limitations or restrictions of such preferences
and/or nghts. Within a reasonable tme after the 1ssuance or ransfer of uncerhficated stock, the corporation shall send to
the registered owner thereef a wiitten nofice containing the mformation required to be set forth or stated on certificates
pursuant to this section or etherwnise required by law or with respect to this section a statement that the corporation will
furnish without charge to each stockholder who so requests the powers, designations, preferences and relative
participating, optional or other special nghts of each class of stock or senes thereof and the quahfications, hmitations or
restrictions of such preferences and'or nights. Except as otherwise expressly provided by law, the nghts and oblizgations
of the holders of cartificates representing stock of the same class and senes shall be identical.

Section 35. Lost Certificates. A new cerfificate or certificates shall be 15:ued m place of any cerificate or
certificates theretofore 155ued by the corporation alleged to have been lost, stolen, or destroved, upon the making of an
affidavit of that fact by the person claiming the certificate of stock to be lest, stolen, or destroved. The corporation may
require, as a condifion precedent to the 1ssuance of a new cerbhficate or cerficates, the owner of such lost, stolen, or
destroved cernficate or cerhificates, or his legal representative, to advertise the same in such manmer as 1t shall require or
to give the corporation a surety bond in such form and amount as it may direct as mdemnity against any claim that may
be made agamst the corporation with respect to the certificate alleged to have been lost, stolen, or destroved.

Section 36. Tramsfers.

{a) Tran=fers of record of shares of stock of the corporation shall be made only upon 1t books by the
holders thereof, in person or by attorney duly authorized, and upon the surrender of a properly endorsed certificate or
certificates for a like number of shares.

] The corporation shall have power to enter info and perform any agreement with any mumber of
stockholders of any one or more classes of stock of the corporation to restrict the transfer of shares of stock of the
corporation of any one or more classes owned by such stockbholders in any manner not prolubited by the Nevada Revised
Statutes ("N_R.5.7), Chapter T5.

Section 37. Fixing Record Dates.

{a) In order that the corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjowrnment thereof, the Board of Directors may fix, in advance, a record date, which
record date shall not preceds the date upon which the resolution fixing the record date 15 adopted by the Board of
Directors, and which record date shall not be more than sixty (60) nor less than ten {10) days before the date of such
meeting. If no record date 15 fixed by the Board of Directors, the record date for determiming stockholders entitled to
notice of or to vote at 2 meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice 15 grven, or if notice 15 waived, at the close of business on the day next preceding the day on which the
meeting 15 hald. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjowrnment of the meesting; provided however, that the Board of Directors may fix a new record date
for the adjowmned meeting.



(b} In order that the corporation may determune the stockholders entitled to recerve payment of any
dridend or other distnbution or allotment of any nghts or the stockbolders entitled to exercise any nghis in respect of
any change, conversion or exchange of stock, or for the pwrpose of any other lawful action, the Board of Dhrectors may
fix, in advance, a record date, which record date shall not precede the date upon whach the resolution fixingz the record
date 15 adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date 15
filed, the record date for determming stockholders for any such purpose shall be at the close of business on the day on
whach the Board of Directors adopts the resolution relating thereto.

Section 38. Registered Stockholders. The corporation shall be entitled to recognize the exclusive nght of a
person registered on 1ts books as the owner of shares to recerve dividends, and to vote as such owner, and shall not be
bound to recognize any equitable or other claim to or interest m such share or shares on the part of any other person
whether or not if shall have express or other notice thereof, except as otherwize provided by the laws of Nevada.
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ARTICLE VIII
OTHER SECURITIES OF THE CORPORATION

Section 39. Execution of Other Securities. All bonds, debentures and other corporate secunties of the
corporation, other than stock certificates {(covered 1n Section 34), may be signed by the Chairman of the Board of
Directors, the President or any Vice President, or such other person as may be authorized by the Board of Directors, and
the corporate seal impressed thereon or a facsimile of such seal impnnted thereon and attested by the signature of the
Secretary or an Assistant Secretary, or the Chief Fmaneial Officer or Treasurer or an Assistant Treasurer; provided,
however, that where any such bond, debenture or other corporate secunty shall be authenticated by the manmal siznature,
or where permis=ible facsimile signature, of a trustes under an indenture pursuant to which such bord, debenture or other
corporate security shall be 135ued, the siznatures of the persons signing and atteshing the corporate seal on such bond,
debenture or other corporate security may be the imprinted facsimile of the signatures of such persons. Interest coupons
appertammg to any such bond, debenture or other corporate secunty, authenticated by a trustee as aforesaid, shall be
signed by the Treasurer or an Assistant Treasurer of the corporation or such other person as mayv be anthorized by the
Board of Directors, or bear impnnted thereon the facsimile signature of suck persen. In case any officer whe shall have
signed or attested any bond, debenture or other corporate secunty, or whose facsimile signature shall appear thereon or
on any such mterest coupon, shall have ceased to be such officer before the bond, debenture or other corporate secunty
50 signed or attested shall have been delivered, such bond, debenture or other corporate secunty nevertheless may be
adopted by the corporation and 1ssued and delivered as though the person who sizned the same or whose facspmle
signature shall have been used thereon had not ceased to be such officer of the corporation.

ARTICLEIX
DIVIDENDS

Section 40. Declaration of Dhvidends:, Dirvidends upon the capital stock of the corporation, subject to the
provisions of the Amicles of Incorporation, if any, may be declared by the Board of Directors pursuant to law at any
regular or special meeting. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the
provisions of the Articles of Incorporation.

Section 41. Dividend Reserve. Before payment of amy dividend, there may be set aside out of any funds of
the corporation available for dividends such sum or sums as the Board of Dhirectors from time to tme, in thewr absolute
discretion, think proper as a reserve or reserves to meet contmgencies, or for equalizing dividends, or for repainng or
maimnfaining any property of the corporation, or for such other pwpose as the Board of Dhrectors shall think conductve to
the interesis of the corporation, and the Board of Directors may modify or abolish any such reserve in the manper m
which 1t was created.

ARTICLE X
FISCAL YEAR

Section 41. Fizeal Year. The fiscal year of the corporation shall be fixed by resclution of the Board of
Directors.

ARTICLE X1
INDEMNIFICATION

Section 43. Indemnification of Directors, Executive Officers, Other Officers, Employee: and Other
Agents,

(a) Directors and Officers. The corporation shall mdemnify its directors and officers to the fullest extent
not prohubited by N.ES. Chapter 78; provided, however, that the corporation may modify the extent of such
indemnification by mdividual contracts with its directors and officers; and, provided, further, that the corpeoration shall
not be required to indemmfy any director or officer in connechon with any proceeding {or part thereof) imuhiated by such
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person unless (1) such mdemnification is expressly required to be made by law, (11) the proceeding was authonzed by the
Board of Diwectors of the corporation, (u1) such mdemmnification 15 provided by the corporation, in 1ts sole discretion,
pursnant to the powers vested m the corporation under N B 5. Chapter 78 or (v} such mmdemmification is requred to be
made under subsection (d).

) Employees and Cher Agents. The corporation shall have power to indemmfy its employees and other
agents as set forth in N B 5 Chapter 75.

(e} Expense. The corporation shall advance to any person who was or 15 a party or 15 threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether eivil, enounal, admmistrative
orinvestigative, by reason of the fact thathe is or was a director or officer, of the corporation, or is or was serving at the
request of the corporation as a director or executive officer of another corporation, partnership, joint venture, trust or
other enterpnse, prior to the final disposition of the proceeding, promptly followmmg request therefor, all expenses
incwred by any divector or officer in connection with such proceeding upen receipt of an undertaking by or on behalf of
such person to repay said mounts if it should be determined ultimately that such person 1s not entitled to be indemnified
under this Bylaw or otherwise.

MNotwithstanding the foregoing, unless otherwise determined pursuant to paragraph (g} of thiz Bylaw, no
advance shall be made by the corporation to an officer of the corporation (except by reason of the fact that such officer:s
or was a director of the corporation in whach event this paragraph shall not apply) m any acthion, suit or proceeding,
whether cral, cnminal administrative or mvestizative, if 2 determination is reasonably and promptly made (1) by the
Board of Directors by 2 majonty vote of a quorum consishing of directors who were not partiss to the procesding, or (i1)
if such quorum 15 not obtainable, or, even 1f obtainable, a quorum of disinterested directors so directs, by independent
lagal counsel m a waitten opinion, that the facts known to the decision-making party at the time such determination 15
made demonstrate clearly and convinengly that such person acted 1n bad farth or 1n a manner that such person did not
believe to be in or not opposed to the best interests of the corporation

(d) Enforcement. Without the necessity of enternz mto an express contract, all nghts to indemmfication and
advances to dwectors and officers under this Bylaw shall be deemed to be contractual nights and be effective to the same
extent and as if provided for 1o a contract between the corporation and the dwector or officer. Any nght to
indemmification or advances granted by thes Bylaw to a director or officer shall be enforceable by or on behalf of the
person holding such nght in any court of competent jurisdiction if (1) the clamm for mdemmnification or advances 15 demed,
1n whole or in part, or (1) no disposition of such clamm 15 made within nimety (20) days of request therefor. The claimant
1o such enforcement acton. 1f successful in whole or m part, shall be entifled to be paid also the expense of prosecuting
his claim. Inconnection with any claim for mdemmification, the corporation shall be entitled to raise as a defense to any
such achon that the claimant has not met the standard of conduct that make it permissible under N E.5. Chapter T8 for
the corporation to indermmify the claimant for the amount clarmed. In connection with any clam by an officer of the
corporation (except In any action, swit or proceeding, whether crvil, crioonal, adounistrative or investigative, by reason of
the fact that such officer is or was a director of the corporation) for advances, the corporation shall be enfitled to raize a
defense as to any such action clear and convincing evidence that such person acted in bad faith or m 2 manner that such
person did not believe to be in or not opposed m the best interests of the corporation, or with respect to any cnminal
action or proceeding that such person acted without reaszonable cause to believe that his conduct was lawful. Neitherthe
failure of the corporation (inchiding its Board of Dhirectors, mdependent legal counsel or its stockholders) to have made a
determunztion prior to the commencement of such action that indemmification of the claimant is proper in the
circumstances because he has met the applicable standard of conduct set forth 1 N.E 5. Chapter 78, nor an actual
determunation by the corporation (meluding 1ts Board of Directors, mdependent legal counsel or its stockholders) that the
claimant bas ot met such applicable standard of conduct, shall be a defense to the action or create a presumption that
claimant has not met the apphcable standard of conduct. In any smt brought by a dwector or officer to enforce anght to
indemmnificafion o1 to an advancement of expenses hereunder, the burden of proving that the director or officer 15 not
enfitled to be indemmfied, or to such advancement of expenses, under thiz Arnicle X or otherwnse shall be on the
corporation.

{e) Non-Exchisivity of Rights. The nzhis conferred on any person by this Byvlaw shall not be exclusive of anv
other nght which such person may have or hereafter acquire under any statute, provizion of the Articles of Incorporahion,
Bvlaws, agreement, vote of stockholders or dismterested directors or otherwise, both as to action mn s official capacity
and as to action in another capacity while holdmg office. The corporation is specifically authorized to enter into
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indnndual contracts with any or all of 1ts drectors, officers, employees or agents respectng mdemmnification and
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(f) Survival of Faght=. The nghts conferred on any person by this Bylaw shall continue as to a person who has
ceased to be a duector, officer, employee or other agent and shall inure to the benefit of the heirs, executors and
admmistrators of such a person

(g} Insurance. To the fullest extent permutted by M _E.5. Chapter 78, the corporation, upon approval by the
Board of Directors, may purchase insurance on behalf of any person required or permitted to be indemmified pursuant to
this Bylaw.

(b} Amendments. Any repeal or modification of this Bylaw shall only be prospective and shall not affect the
rights under this Bylaw m effect at the time of the alleged occwrence of any achon or omizson to act that 15 the canse of
any proceedmg against any agent of the corporation.

(1) Saving Clamse. If thes Bylaw or any portion hereof shall be invalidated on any ground by any court of
competent junsdiction, then the corporation shall neverthealess mdemnify each director and officer to the full extent not
prohibited by any applicable porbion of this Bylaw that shall not have been invalidated or by any other applicable law.

(i) Certain Defimtions. For the pwposes of this Bvlaw, the following defimtions shall apply:

{1) The term "proceedmg” shall be broadly construed and shall mehide, without hmitation, the
investigation, preparation, prosecution, defense, settlement, arbitration and appeal of, and the ;iving of testimony m_ any
threatened, pending or completed action, swit or proceeding, whether ervil, eriminal, administrative or investigative.

() The term "expenses" shall be broadly construed and shall include, without limitation, court
costs, attorneys' fees, wimess fees, fines, amounts paid m settlement or judgment and any other costs and expenses of
any nature or kind incurred m connechon with any proceeding.

() The term the "corporation” shall melude, mn addinon to the resulhing corporaton, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had contioued, would have had power and authonty to mdemmfy its drectors, officers, and employees
or agents, so that any person wheo is or was a director, officer, emploves or agent of such constituent corporation, or is ar
was serving at the request of such constituent corporation as a director, officer, employvee or agent or another corporation,
partnership, joint venture, trust or other enterprise, shall stand 1o the same posihon under the provisions of this Bylaw
with respect to the resulting or swrviving corporation as he would have with respect to such constitnent corporation if its
separate existence had continued.

(1) Beferences to a "dmwector,” "executive officer,” "officer," "emplovee." or "agent" of the
corporation shall inchude, without hmitation, siteations where such person is serving at the request of the corporation as,
respectively, a director, execubve officer, officer, emplovee, frustee or agent of another corporation, partnership, joint
ventare, trust or other enterprise.

) Feferences to "other enterprises” shall include emplovee benefit plans; references to “fines”
shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to "serving
at the request of the corporation” shall include any service as a director, officer, employvee or agent of the corporation
whichk imposes duties on, or mvolves services by, such divector, officer, employee, or agent with rezpect to an employes
benefit plan, its participants, or beneficiaries; and a person who acted in goed faith and i a manner he reasonably
belisved to be m the interest of the participants and beneficianes of an employes benefit plan shall be deemed to have
acted in a2 manner "not opposed to the best interesis of the corporation” as referred to in thes Bylaw.
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ARTICLE XIT
NOTICES
Section 44. Notices,
{a) MNotice to Stockholders. Whenever, under any provisions of these Bylaws, notice 15 requured to be

grven to any stockholder, it shall be grven in wnting, tmely and duly deposited mn the United States mail, postage
prepaid, and addressed to his last known post office address as shown by the stock recerd of the corporation or its

transfer agent.

(b} Notice to directors. Any notice required to be grven to any director may be grven by the method stated
iz subsection (2), by telephone, faczimile, email or by sms text message, except that such notice other than one which s
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absence of such filing, to the last known post office address of such director.

{c) Affidavit of Mailling. An affidavit of mallmg, executed by a duly authonzed and competent employes
of the corporation or iis transfer agent appointed with respect to the class of stock affected, specifying the name and
address or the names and addresszes of the stockholder or stockholders, or director or divectors, to whom any such notice
of notices was or were given, and the fime and method of grving the same, shall in the absence of frand, be prima facie
evidence of the facts therein contained.

(d) Time Notices Deemed Given. All notices given by mal, as above provided, shall be deemed to have
been ziven as at the tme of mailimg, and all notices given by facsimile, telex or telezram shall be deemed to have been
grven as of the sending time recorded at ime of transmission.

(&) Meathods of Notica. It shall not be necessary that the same method of ziving notice be employed 1n
respect of all divectors, but one permussible method may be employed m respect of any one or more, and any other
permissible method or methods may be emploved in respect of any other or others.

() Failure to Feceive Notice. The period or imitation of ime within which any stockholder may exercizs
any option or right. or enjoy any privilege or benefit, or be required to act, or within which any directer may exercise any
power or right, or enjoy any privilege, pursuant to any notice sent him 11l the manner above provided, shall not be
affected or extended 1o any manner by the failure of such stockholder or such dwector to recerve such notice.

(=) MNotice to Person with Whom Commumecation I= Unlawful Whenever notice 15 required to be grven,
under any provision of law or of the Articles of Incorporation or Bylaws of the corporation, to any person with whom
commumeation 15 unlawful, the ;ving of such notice to such person shall not be requre and there shall be no duty to
apply to any governmental authonty or agency for a license or permit to grve such notice to such person. Any achon or
meeting which shall be taken or held without notice to any such person with whom communication 15 unlawful shall
have the same force and effect as if such rotice had been duly grven. In the event that the action taken by the corporation
1z such as to require the filmg of a certificate under any provision of M.ELS. Chapter 78, the certificate shall state, 1f such
15 the fact and if notice 15 required that notice was given to all persons entitled to recerve notice except such persons with
whom communication 15 unlawfil

(h} MNotice to Person with Undeliverable Address. Whenever notice is required to be gven, under any
provision of law or the Artieles of Incorporation or Bylaws of the corporation, to any steckholder to whom (1) notice of
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twio consecutive annual meetings, and all notices of meetings or of the 1aking of action by writien consent without a
meeting to such person during the period between such two consecutive annual meetings, or (i) all, and at least two,
payments [if sent by first class mail) of dividends or interest on securities during a twelve=month period, have been
mailed nddressed to such person at his address as shown on the records of the corporation and have been returned
undeliverable, the giving of such notice to sueh person shall not be required. Any action or mesting which shall be taken
or held without notice 1o such person shall have the same force and effect as if such notice had been duly given. It any
such person shall deliver to the corporation a written notice setting forth his then current address, the requirement that
notice be given to such person shall be reinstated. In the event that the action 1aken by the corporation is such as to
require the filing of a centificate under any provision of NS, Chapter 78, the centificate need not state that notice was
not given to persons 1o whom notice was not required 1o be given pursuant (o this paragraph.

ARTICLE X111
AMENDMENTS
Section 45, Amendments.

The Board of Directors shall have the sele power to adopt, amend. or repeal the Byvlaws as set forth in the
Articles of Incorperation.

ARTICLE X1V
LOANS TO OFFICERS
Section 46. Loans to Officers, The corporation may lend money to, or guarantee any obligation of, or
otherwise assist any officer or other employee of the corporation or of its subsidiaries, including any officer or emplovee

whe iz a Director of the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, sech loan,
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may be with ar without interest and may be unsecured, or secured in such manner as the Board of Directors shall approve,
including, without limitation, a pledge of shares of stock of the corporation. Nothing in these Bylaws shall be deemed o
deny, limit or restrict the powers of guaranty or warranty of the corporation at commcn law or under any statute.

ARTICLE XV
BOARD OF ADVISORS

Section 47. Board of Advisors. The Board of Directors, in its discrefion, may establish a Board of
Advisors consisting of individuals who may or may not be stockholders or directors of the corporation. The purpose of
the Board of Advisors would be e advise the officers and directors of the corporation with respect to such matters as
such officers and directors shall choose, and any other such matters which the members of such Board of Advisors deem
appropriate in furtherance of the best interest of the corporation. The Board of Advisors shall meet on such basis as the
members thereol may determine. The Board of Directors may eliminate the Board of Advisors at any time, Nomember
of the Board ef Advisors, nor the Board of Advisors iself, shall have any autherity within the corporation or any decision
making power and shall be merely advisory in naure. Unless the Board of Directors determines another method of
appointment, the President shall recommend possible members 1o the Board of Directars, whe shall approve or reject
such appointments,

Declared and certified as the Amende

Signature of Officer;
Name of Officer;
Position of Officer;

Mils Ollquist
CED




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement™) is made as of
Aungust 7. 2020 by and among BROOKMOUNT EXPLORATIONS, INC., a Nevada
corporation, and SL HOLDINGS GROUP LIMITED, a BVI company (collectively “the
“Company™). and LEONITE CAPITAL LLC, a Delaware limited liability company (the
“Purchaser”).

RECTTAL

A The Company and the Purchaser are executing and delivering this Agreement in
reliance upon the exemption from securities registration afforded by Section 4(a){2) of the
Securities Act of 1933, as amended (the “Securites Act™), and Rule 506(b) promwulgated by the
United States Securities and Exchange Commission (the “SEC™) under the Securities Act;

B.  The Purchaser desires to purchase from the Company, and the Company desires fo
1ssue and sell to the Purchaser, upon the terms and conditions set forth in this Agreement, a Senior
Secured Convertible Promissory Note of the Company, in the aggregate principal amount of up to
five hundred sixty-eight thousand one hundred eighty-one and 82/100 Dollars ($568,181.82) or so
nmch as has been advanced in one or more tranches (the “Principal Amount.”) and together with
any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto
in accordance with the terms thereof in the form attached hereto as Exhibit A (the “Note™), upon
the terms and subject to the limitations and conditions set forth in such Note;

C.  The Note carries an original issue discount of sixty-eight thousand one hundred
eighfy-one and 82/100 Dollars ($68.181.82) (the “OID™). to cover the Purchaser's accounting fees,
due diligence fees. monitoring, and/or other transactional costs incurred in connection with the
purchase and sale of the Note, which is included in the principal balance of the Note. Thus, the
purchase price of this Note shall be five hundred thousand Dollars ($500,000), computed by
subtracting the OID from the Principal Amount.

D. Company wishes to issue fo the Purchaser, as additional consideration for the
purchase of the Note, (1) a warrant in the form atfached hereto as Exhibit B to purchase five million
{30.000) shares of the Company’s common stock at an exercise price of $1.00 per share (the
“Warrant™); and (i) sixty thousand (60,000) shares of the Company’s commeon stock . half of
which shall be issued to Purchaser upon Closing (defined below) and half of which shall be issued
when the fotal amount advanced by Purchaser to Borrower pursuant to the Note reaches two
Imndred fifty thousand Dollars ($250,000) (“Equity Interest™), both as further provided herein.

ACGREEMENT

Now, THEREFORE, in consideration of the foregoing, and the representations, warranties,
covenants and conditions set forth below, the Company and the Purchaser, intending to be legally
bound, hereby agree as follows:

Exhibit 3.2

1.

AMNOUNT AND TERMS OF THE NOTE
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1.1 PuUrcnase oI the NOTe. SUDJECT 10 Ihe Terms oI TS APTeeient, 0T CONSI0eranon
of up to five hundred thousand Dollars ($500.000) in cash (the “Consideration™) to be paid in one
or more tranches (each, a “Tranche™) with the first Tranche in the amount of fifty thousand
Dollars ($30.000.00) paid on the Issue Date (as defined in the Note), and the remainder at
Purchaser’s sole discrefion, the Purchaser agrees to subscribe for and purchase from the Company
on the Closing Date (as hereinafter defined). and the Company agrees to issue and sell to the
Purchaser, the Note. The OID shall be earned upon each Tranche on a pro-rata basis. (For
example: Upon the issuance of the first Tranche, six thousand eight hundred eighteen and 18/100
Dollars (96,818.18) shall be added to the outstanding principal amount of the Note and the total
amount owed shall be fifty six thousand eight hundred eighteen and 18/100 Dollars ($56.818.18).

1.2 Form of Pavment. At the Closing (as hereinafter defined). the Purchaser shall pay
the Consideration as set forth in section 1.1 above.

2. CLOSING AND DELTVERY

21 Closing Date. Subject to the satisfaction (or written waiver) of the conditions
thereto set forth in Section 6 and Section 7 below, the date and time of the issuance and sale of the
Note pursuant to this Agreement (the “Closing Date™) shall be 4:00 PM, Eastern Time on the date
first written above, or such other mutually agreed upon time.

2.2 Closing. The closing of the transactions confemplated by this Agreement (the
“Closing™) shall occur on the Closing Date at such location as may be agreed fo by the parties
(including via exchange of electronic signatures).

2.3 Delivery. At the Closing. or as promptly as commercially reasonable thereafter. in
addition to the delivery by the Purchaser of the Consideration and the delivery by the Company to
the Purchaser of the Note, Company shall issue and deliver to the Purchaser the Warrant and the
Equity Interest.

3. BREPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the corresponding section of the Disclosure Schedule delivered to the
Purchaser concurrently herewith and attached hereto as Schedule I (the “Disclosure Schedule™)
or as disclosed in the Disclosure Materials (as defined below). the Company hereby makes the
following representations and warranties as of the date hereof and as of the Closing Date to the
Purchaser:

31 Organization, Good Standing and Qualification. The Company and each of ifs
Subsidianes (as defined below) 1s a corporation or limited hability company duly organized,
validly existing and in good standing under the laws of its junsdiction of incorporation or
orgamzation. Each of the Company and its Subsidiaries has the requisite corporate power fo own
and operate its properties and assets and to carry on its business as now conducted and as proposed
to be conducted. The Company and each of its Subsidiaries is duly qualified and is authorized fo
do business and is in good standing as a foreign corporation in all jurisdictions in which the nature

of its activities and of its properties (both owned and leased) makes such ¢ualification necessary,
except where the failure to be so qualified or in good standing. as the case may be, would not have
or reasonably be expected to result in (i) a material adverse effect on the legality, validity or
enforceability of any Subscription Document, (ii) a material adverse effect on the results of
operations, assets. business or financial condition of Company and the Subsidiaries. taken as a
whole, or (i) adversely impair the Company’s ability to perform in any material respect on a
timely basis its obligations under any Subscription Document (any of (1), (i1) or (111}, a “Material
Adverse Effect™).

32 Corporate Power. The Company has all requisite corporate power fo execute and
deliver this Agreement. to issue the Nofe and the Equity Interest, and to enter into the security and
pledee agreement of even date herewith (the “Security and Pledge Agreement™) in the form of



Exhibit C and the other instruments, documents and ag-remlenm bE:ing entered into at the Closing
(each a “Subscription Document™ and collectively, the “Subscription Documents™) and to carry
out and perform its obligations under the terms of the Subscription Documents.

33 Subsidiaries and Affiliates. Section 3.3 of the Disclosure Schedule sets forth a
true and correct description of all of the Company's Subsidiaries and Affiliates and the
capitalization (including options, warrants and other such equity), pro forma as of the date hereof
reflecting all pending acquisitions. For purposes of this Agreement, the term “Subsidiary™ means,
with respect to the Company, any corporation or other entity of which at least a majority of the
outstanding shares of stock or other ownership inferests having by the terms thereof ordinary voting
power to elect a majority of the board of directors (or persons performing similar functions) of such
corporation or enfity (regardless of whether or not at the time, in the case of a corporation. stock of
any other class or classes of such corporation shall have or might have voling power by reason
of the happening of any contingency) is at the time directly or indirectly owned or controlled by
the Company or one or more of its Affiliates and the term “Affiliate™ means. as fo any person (the
“Subject Person™). any other person that directly or indirectly through one or more intermediaries
controls or is confrolled by, or 1s under direct or indirect common control with, the Subject Person.
For the purposes of this definition, “control™ when used with respect to any person means the
power to direct the management and policies of such person, directly or indirectly. whether
through the ownership of voting securities, through representation on such person’s board of
directors or other management committes or group, by contract or otherwise. All references
contained herein to the terms Subsidiary or Affiliate. shall be applicable to all Subsidiaries and
Affiliates whether they existed as of the date hereof or were created, acquired. or otherwise came
to be included in the foregoing terms subsequent to the date hereof

34 Authorization. All corporate action on the part of the Company., its directors and
its stockholders necessary for the authorization of the Subscription Documents and the execution,
delivery and performance of all obligations of the Company under the Subscription Documents,
including the issuance and delivery of the Note, the Equity Interest, and the reservation of the
equity securifies issuable upon conversion of the Note and upon exercise of the Warrant
(collectively. the “Underlying Securities”) has been taken or will be taken prior to the issuance
of such Underlying Securities. The Subscription Documents. when executed and delivered by the
Company, shall constitute valid and binding obligations of the Company enforceable in accordance
with their terms, subject to laws of general application relating to bankmptcy, insolvency, the relief
of debtors and. with respect to rights to indemmnity, subject to federal and state securities laws. The

Underlying Securities, when issued in compliance with the provisions of the Subscription
Documents, will be, validly issued. fully paid and non-assessable and free of any liens,
encumbrances, security interests or other adverse claim (a “Lien™) and issued in compliance with
all applicable federal and securities laws.

35 Governmental Consents. Neither Company nor any Subsidiary is required to
obtain any consent, waiver, authorization or order of give any notice to, or make any filing or
registration with, any court or other foreign federal, state, local or other governmental authority
of other person in connection with the execution, delivery and performance by the Company of
the Subscription Documents, other than (a) applicable Blue Sky filings, (b) such as have already
been obfained or such exemptive filings as are required to be made under applicable securities
laws, (c) such other filings that have been made pursuant to applicable state secunties laws and
post-sale filings pursuant to applicable state and federal secunfies laws which the Company
undertakes to file within the applicable time periods. Subject to the accuracy of the representations
and warranfies of the Purchaser set forth in Section 4 hereof, the Company has taken all action
necessary to exempt: (1) the issuance and sale of the Note and the Warrant, (i1) the issuance of the
Equity Interest, (1if) the issuance of the Underlying Securifies upon due conversion of the Note
and due exercise of the Warrant, and (1v) the other transactions contemplated by the Subscription
Documents from the provisions of any preemptive rights, stockholder rights plan or other “poison
pill” arrangement, any anfi-takeover, business combination or control share law or statute binding
on the Company or to which the Company or any of its assets and properties may be subject and
any provision of the Company’s Articles of Incorporation or Bylaws, or other organizational
documentation, as the case may be, that is or could reasonably be expected to become applicable
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the issuance of the Note, the Equity Inferest, the Warrant, and the Underlying Securities
(collectivelv, the “Securities) and the ownership, disposition or voting of the Securities by the
Purchaser or the exercise of any right granted to the Purchaser pursuant to this Agreement or the
other Subscription Documents.

3.6  Compliance with Laws. Neither Company nor any Subsidiary is in violation of
any applicable statote, mle, regulation. order or restriction of any domestic or foreign government
or any mstrumentalify or agency thereof in respect of the conduct of 1ts business or the ownership
of its properties. which violation would materially and adversely affect the business. assetfs,
liabilities. financial condition or operations of Company and ifs Subsidiaries.

37 Compliance with Other Insttuments. Neither Company nor any of its
Subsidiaries is in violation or default of any term of its organizational documents. or of any
provision of any mortgage, indenture or contract to which it is a party and by which it is bound or
of any judgment. decree. order or writ, other than such violations that would not individually or in
the aggregate have a Material Adverse Effect on the Company. Except as set forth in Section 3.7
of the Disclosure Schedule. the execution delivery and performance of the Subscription
Documents, and the consummation of the tramsactions contemplated by the Subscription
Documents will not result in any such violation or be in conflict with. or constitute, with or without
the passage of time and giving of notice, either a default under anv such provision. instrument.
judgment, decree, order or writ or an event that results in the creation of any Lien upon any assets
of the Company or the suspension revocation, impairment, forfeiture, or nonrenewal of any
material permit, license, authorization or approval applicable to the Company or any of its

Subsidianes. 1ts business or operations or any of ifs assets or properties. The sale of the Note, the
1ssuance of the Warrant and the subsequent 1ssuance of the Underlying Securities are not and will
not be subject to any preemptive rights or rights of first refusal that have not been properly waived
or complied with.

38 Offering. Assuming the accuracy of the representations and wamanfies of the
Purchaser contained in Section 4 hereof. the offer. issue, and sale of Securities are and will be
exempt from the registration and prospectus delivery requirements of the Securities Act, and have
been registered or qualified (or are exempt from registration and qualification) under the
registration, permit, or qualification requirements of all applicable state securities laws. No “bad
actor” disqualifving event described in Rule 506(d)(1){i)-(vii) of the Securities Act (a
“Disqualification Event™) is applicable to the Company or, to the Company’s knowledge, any
person listed in the first paragraph of Rule 506{d)(1) of the Securities Act, except for a
Disqualification Event as to which Rule 506(d)2)(ii—iv) or (d)(3). is applicable.

39 Capitalization. Company has authorized shares as set forth in Section 3.9 of the
Disclosure Schedule. All outstanding shares of capital stock are duly authorized, validly issued.
fully paid and non-assessable and have been issued in compliance with all applicable securities
laws. Except for the Equity Inferests, the Warrant and the Underlying Securities or as otherwise
listed in Section 3.9 of the Disclosure Schedule, there are no outstanding options, warrants, script
rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities,
rights or obligations convertible info or exercisable or exchangeable for, or giving any person any
night to subscribe for or acquire, any shares of common stock. or contracts, comnutments,
understandings or arrangements by which Company or any Subsidiary 1s or may become bound fo
1ssue additional shares of common stock. or securities or nights convertible or exchangeable mfo
shares of common stock. There are no price based anti-dilution or price adjustment provisions
contained in any security issued by Company (or in any agreement providing rights to security
holders) and the issue and sale of the Securities will not obligate Company to issue shares of
common stock or other securities to any person (other than the Purchaser) and will not result ina
right of any holder of Company’s securities to adjust the exercise, conversion exchange or reset
price under such securities. Except as set forth in Section 3.9 of the Disclosure Schedule, Company
owns, directly or indirectly, all of the capital stock of each Subsidiary free and clear of any Liens,
and all the 1ssued and outstanding shares of capital stock of each Subsidiary are validly 1ssued and
are fully paid. non-assessable and free of preemptive and sinular rights.

3 10 OTC Markets Reports; Emanna] Starements. Except as set forth in Section 3.10
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other documents required fo be filed by the Company with OTC Markets Group, Inc. in order fo
achieve and maintain the “Pink — Current”™ designation for the quotation of its common stock for
the two years preceding the date hereof (the foregoing materials, including the exhibits thereto,
being collectively referred to herein as the “Company OTC Documents”™ and together with the
Disclosure Schedule to this Agreement, the “Disclosure Materials™). As of its respective filing
date. each Company OTC Document (unless revised or superseded by a later-filed Company OTC
Document) complied in all material respects with the published guidelines and requirements of
OTC Markets Group, Inc., and did not contain any untrue statement of a material fact or omit fo
state a material fact required to be stated therein or necessary m order to make the stafements
therein, m light of the circumstances under which they were made, not misleading. The

consolidated financial statements of the Company included in the Company OTC Documents
comply as to form in all material respects with applicable accounfing requirements and the
published guidelines and requirements of OTC Markets Group, Inc. with respect thereto, have
been prepared in accordance with U.S. generally accepted accounting principles ("GAAP™), and
fairly present the consolidated financial position of the Company as of the dates thereof and the
results of operations and cash flows for the peniods shown.

311  Material Changes. Since the date of the latest financial statements, (i) there has
been no event, occurrence or development that, individually or in the aggregate, has had or that
could result in a Matenal Adverse Effect. (i1) the Company has not incumred any liabilities
{confingent or otherwise) other than (A) trade pavables and accrued expenses incurred in the
ordinary course of business consistent with past practice and {B) liabilities not required to be
reflected in the Company’s financial statements pursuant to GAAP or required to be disclosed in
filings made with the Commission, (1ii) the Company has not altered its method of accounfing or
the identity of its auditors, if any, (1v) the Company has not declared or made any dividend or
distribution of cash or other property fo its stockholders or purchased, redeemed or made any
agreements to purchase or redeem any shares of its capital stock, and (v) the Company has not
issued any equity securities to any officer. director or affiliate, except pursuant fo existing
Company stock-based plans or agreements.

312 Litigation. Except as set forth in Section 3.12 of the Disclosure Schedule, there is
no action. suit, mquiry, notice of violation. proceeding or imvestigation pending or, to the
knowledge of the Company, threatened agamnst or affecting the Company, any Subsidiary or any
of their respective properties before or by any court. arbitrator, governmental or adnunistrative
agency or regulatory authority (federal. state, county. local or foreign) (collectively, an “Action™)
which: (i) adversely affects or challenges the legality, validity or enforceability of any of the
Subscription Documents or the Secunities or (1) could, if there were an unfavorable decision, have
or reasonably be expected fo result in a Material Adverse Effect. Meither the Company nor any
Subsidiary, nor any director or officer thereof. 15 or has been the subject of any Action involving
a claim of violation of or liability under federal or state secunties laws or a claim of breach of
fiduciary dufy. There has not been. and to the knowledge of the Company, there is not pending or
contemplated, any investigation by governmental authority mvolving the Company or any current
or former director or officer of the Company.

313 Labor Relations. Neither Company nor any Subsidiary 1s a party to or bound by
any collective bargaining agreements or other agreements with labor organizations. Neither
Company nor any Subsidiary has violated in any material respect any laws, regulations, orders or
contract terms, affecting the collective bargaining rights of emplovees. labor organizations or any
laws, regulations or orders affecting employment discrimination, equal opportunity employment,
or employees health, safety, welfare, wages and howrs. No material labor dispute exists or, to the
knowledge of the Company, is imminent with respect to any of the emplovees of the Company
which conld reasonably be expected to result in a Material Adverse Effect.

314 Regulatory Permirs. Company and the Subsidiaries possess all certificates,
authorizations and permits issued by the appropriate federal, state, local or foreign regulatory
authorities necessary fo conduct their respective businesses, except where the failure to possess
such permits would not have or reasonably be expected to result in a Material Adverse Effect



{“"Material Permirs™), and neither Company nor any Subsidiary has received any notice of
proceedings relating to the revocation or modification of any Material Permit.

315 Title to Assets. Except as set forth in Section 3.15 of the Disclosure Schedule,
Company and the Subsidiaries have good and marketable fitle in fee simple to all real property
owned by them that 15 maferial to the business of Company and the Subsidiaries and good and
marketable tifle in all personal property owned by them that 15 material to the business of Company
and the Subsidiaries, in each case free and clear of all Liens, except for Liens as do not materially
affect the value of such property and do not materially interfere with the use made and proposed
to be made of such property by Company and the Subsidianes and Liens for the payment of federal,
state or other taxes, the pavment of which is neither delinquent nor subject to penalties. Any real
property and facilities held under lease by Company and the Subsidiaries are held by them under
valid, subsisting and enforceable leases of which Company and the Subsidiaries are in compliance.

316 Taxzes.

(a) Except as otherwise itemized in Section 3.16 of the Disclosure Schedule
Company and its Subsidiaries have timely and properly filed all tax returns required to be filed by
them for all vears and periods (and portions thereof) for which any such tax returns were due,
except where the failure to so file would not have a Material Adverse Effect; all such filed tax
refurns are accurate in all material respects; the Company has timely paid all taxes due and payable
{whether or not shown on filed tax returns), except where the failure to so pay would not have a
Material Adverse Effect; there are no pending assessments, asserted deficiencies or claims for
additional taxes that have not been paid; the reserves for taxes, if any, reflected in the financial
statements are adeguate, and there are no Liens for taxes on any property or assets of the Company
and any of its Subsidiaries (other than Liens for faxes not yet due and payable); there have been
no audits or examinations of any fax refurns by any (a) nation, state, commonwealth. provinece,
territory. counfy, municipality, district or other jurisdiction of any nature; (b) federal, state, local,
municipal, foreign or other government; or (c) governmental or quasi-governmental authority of
any natre (including any governmental or admunistrative division, deparfment, agency.
commuission, instrumentality, official. organization, unit, body or entity) and any court or other
tribunal (a “Governmental Body™), and the Company or its Subsidiaries have not received any
notice that such audit or examination is pending or contemplated: no claim has been made by any
Governmental Body in a jurisdiction where the Company or any of its Subsidianies does not file
tax retums that if is or may be subject to taxation by that jurisdiction; to the knowledge of the
Company. no state of facts exists or has existed which would constitute grounds for the assessment
of any penalty or any further tax liability beyond that shown on the respective tax returns; and
there are no outstanding agreements or waivers extending the statutory period of limitation for the
assessment of collection of any tax.

()  Neither the Company nor any of its Subsidiaries is a party to any tax-sharing
agreement or similar arrangement with any other Person.

(c) The Company has made all necessary disclosures required by Treasury
Eegulation Section 1.6011-4. The Company has not been a participant in a “reportable transaction”
within the meaning of Treasury Regulation Section 1.6011-4(b).




(d) Mo payment or benefit paid or provided. or to be paid or provided. to current
or former emplovees, directors or other service providers of the Company will fail fo be deductible
for federal income tax purposes under Section 280G of the Internal Revenue Code of 1986. as
amended (the “Code™).

317 Patents and Trademarks. Company and the Subsidiaries have, or have rights to
use, all patents, patent applications, trademarks. trademark applications, service marks, frade
names. copyrights, licenses and other similar rights that are necessary or material for use in
connection with their respective businesses and which the failure to so have could have or
reasonably be expected to result in a Material Adverse Effect (collectively, the “Intellectual
Property Rights™). Neither Company nor any Subsidiary has received a written notice that the
Intellectual Property Rights used by Company of any Subsidiary violates or infringes upon the
nights of any Person. All such Intellectual Property Rights are enforceable. Company and its
Subsidianes have taken reasonable steps to protect Company’s and its Subsidiaries’ rights m their
Intellectual Property Rights and confidential information (the “Confidential Information™). Each
employee, consultant and confractor who has had access fo Confidential Information which 1s
necessary for the conduct of Company’'s and each of its Subsidiaries’ respective businesses as
currently conducted or as currently proposed to be conducted has executed an agreement to
mainfain the confidentiality of such Confidential Information and has executed appropriate
agreements that are substantially consistent with the Company’s standard forms thereof Except
under confidenfiality obligations, there has been no matenal disclosure of any of Company’s or ifs
Subsidiaries’ Confidential Information to any third party.

318 Environmental Matters. Neither Company nor any Subsidiary is in violation of
any statute, rule, regulation, decision or order of any Governmental Body relating to the use,
disposal or release of hazardous or toxic substances or relating to the protection or restoration of
the environment or human exposure to hazardous or toxic substances (collectively,
“Environmental Laws™), owns or operates any real property contaminated with any substance
that is subject to anv Environmental Laws. is liable for anv off-site disposal or contamination
pursuant to any Environmental Laws, or is subject to any claim relating to any Environmental
Laws. which violation, contamination, liability or claim has had or could reasonably be expected
to have a Matenal Adverse Effect, individually or in the aggregate; and there is no pending or. to
the Company’s knowledge. threatened investigation that might lead to such a claim.

319 Insurance. Company and the Subsidiaries are insured by insurers of recognized
financial responsibility against such losses and risks and in such amownts as are prudent and
customary in the businesses in which Company and the Subsidianies are engaged. Neither
Company nor any Subsidiary has any reason to believe that it will not be able to renew its existing
msurance coverage as and when such coverage expires or to obtain similar coverage from similar
msurers as may be necessary to contimue its business without a significant increase in cost.

320  Transactions with Affiliates and Employees. Except as disclosed m the
Company s financial statements or the Disclosure Materials, none of the officers or directors of
the Company and. to the knowledge of the Company, none of the employees of the Company is
presently a party to any transaction with Company or any Subsidiary (other than for services as
employees, officers and directors), including anv confract, agreement or other arrangement
providing for the furnishing of services to or by, providing for rental of real or personal property

to or from. or otherwise requiring pavments to or from any officer, director or such employee or,
to the knowledge of the Company, any entity in which anv officer, director, or any such emploves
has a substantial interest or is an officer. director. trustee or partner. other than (a) for payment of
salary or consulting fees for services rendered. (b) reimbursement for expenses incurred on behalf
of the Company and (c) for other emplovee benefits, including stock option agreements vnder any
stock option plan of Company.

321 Brokers and Finders. No person will have, as a result of the transactions
contemplated by the Subscription Documents, any valid right, interest or claim against or upon
Company, any Subsidiary or the Purchaser for any commission. fee or other compensation
pursuant to anv agreement, arrangement or understanding entered into by or on behalf of the



Company.

322 Questionable Payments. Neither Company nor any of its Subsidiaries nor, to the
Company s knowledge, any of their respective current or former stockholders, directors, officers,
employees, agents or other persons acting on behalf of Company or any Subsidiary, has on behalf
of Company or any Subsidiary or in connection with their respective businesses: (a) used any
corporate fiunds for unlawful contnibutions, gifts, enterfainment or other unlawfil expenses relating
to political activity; (b) made any direct or indirect unlawful payments to any governmental
officials or employees from corporate funds; (c) established or maintained any unlawful or
unrecorded fund of corporate monies or other assets; (d) made any false or fictitious entries on the
books and records of Company or any Subsidiary; or (€) made any unlawful bribe. rebate, payoft,
mfluence payment. kickback or other unlawful payment of any nature.

323 Solvency. The Company has not (a) made a general assignment for the benefit of
credifors; (b) filed any voluntary petition in bankmupicy or suffered the filing of any involuntary
petition by 1ts creditors; (c) suffered the appointment of a receiver to take possession of all. or
substantially all. of its assets; (d) suffered the attachment or other judicial seizure of all. or
substantially all, of ifs assets; (e) adnutted in wniting 1ts inability fo pay its debts as they come due;
or (f) made an offer of settlement, extension or composition fo its creditors generally.

3.24  TForeign Corrupt Practices Act. None of Company or any of its Subsidiaries. nor
to the knowledge of the Company, any agent or other person acting on behalf of the Company or
any of 1ts Subsidiaries, has, directly or indirectly: (a) used any funds, or will use any proceeds from
the sale of the Secumties. for unlawful confributions, gifts, enferfainment or other unlawfil
expenses related to foreign or domestic political activity, (b) made any unlawful payment to
foreign or domestic government officials or employees or to any foreign or domestic political
parties or campaigns from corporate funds, (c) failed to disclose fully any contribution made by
Company or any of its Subsidiaries (or made by any person acting on their behalf of which the
Company is aware) or any members of their respective management which is in violation of any
legal requirement. or (d) has violated in any material respect any provision of the Foreign Cormupt
Practices Act of 1977, as amended, and the rules and regulations thereunder which was applicable
to Company or any of its Subsidiaries.

325 Disclosures. Neither the Company nor any person acting on its behalf has provided
the Purchaser or ifts agents or counsel with any mformation that constitutes or might constitute
matenal, non-public information, other than the terms of the fransactions contemplated hereby.

The written materials delivered to the Purchaser in connection with the transactions contemplated
by the Subscription Documents do not confain any unfrue statement of a material fact or omit fo
state a material fact necessary in order to make the statements confained therein in light of the
circumstances under which they were made, not misleading.

3.26 Transfer Agent. Company represents and warrants that it will not replace its
transfer agents without Purchaser’s permission so long as the Note is outstanding Company
acknowledges that this is extremely material to the Note and the investment is made based on the
assumption that this will not happen

327 Shell Company Status. Set forth in Schedule 3. 27 of the Disclosure Schedule is
the Company’s representation as to its “Shell Company™ status under Rule 144

328 The Company agrees and acknowledges that so long as any obligations of the
Company under any of the Subscription Documents shall exist. it shall be obligated to provide
Notice to the Purchaser in the event of a material change fo any representation or disclosure in any
of the Subscription Documents, including but not limited to, the disclosures on the Disclosure
Schedule, and failure to provide such notice shall be a breach of this Agreement and an Event of
Default under Section 4.3 of the Note.

4. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

41  Purchase for Own Account. The Purchaser represents that it is acquiring the Note
for its own account.



4.2 Information and Sophistication. Without lessening or obwiating the
representations and warranties of the Company set forth in Section 3, the Purchaser herebv: (a)
acknowledges that it has received all the information it has requested from the Company and 1t
considers necessary or appropriate for deciding whether to acquire the Note, (b) represents that 1t
has had an opporfunity to ask questions and receive answers from the Company regarding the
terms and conditions of the offering of the Note and to obtain any additional information necessary
to verify the accuracy of the information given the Purchaser and (c) further represents that it has
such knowledge and experience in financial and business matters that it is capable of evaluating
the merits and risk of this investment.

4.3 Ability to Bear Economic Risk The Purchaser acknowledges that investment in
the Note involves a high degree of risk. and represents that it is able, without materially impairing
its financial condition to hold the Note for an indefinite period of time and to suffer a complete
loss of its investment.

4.4 Accredited Investor Status. The Purchaser is an “accredited investor™ as such
term is defined in Rule 501 under the Act.

45  Existence; Authorization. The Purchaser is a limited liability company duly
organized, validly existing and in good standing under the laws of the state of its organization.
having full power and authority to own its properties and to camry on its business as conducted.
The principal place of business of the Purchaser is as shown on the Accredited Investor
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Questionnaire. The Purchaser has the requisite power and authority to deliver this Agreement,
perform its obligations set forth herein and consummate the transactions contemplated hereby.
The Purchaser has duly executed and delivered this Agreement and has obtained the necessary
authorization to execute and deliver this Agreement and to perform his. her or its obligations herein
and to consummate the transactions contemplated hereby. This Agreement, assuming the due
execution and delivery hereof by the Company, is a legal, valid and binding obligation of the
Purchaser enforceable against the Purchaser in accordance with ifs terms.

4.6  No Regulatory Approval. The Purchaser understands that no state or federal
authority has scrutinized this Agreement or the Note offered pursuant hereto, has made anyv finding
or determunation relating fo the faimess for investment in the Note, or has recommended or
endorsed the Note, and that the Note has not been registered or qualified under the Act or any state
secunities laws, in reliance wpon exemptions from registrafion thereunder. The Note may not, in
whole or in part, be resold, transferred. assigned or otherwise disposed of unless if is registered
under the Act or an exemption from registration 15 available, and unless the proposed disposition
1s in compliance with the restrictions on transferability under federal and state securities laws.

4.7  Purchaser Received Independent Advice. The Purchaser confirms that the
Purchaser has been advised to consult with the Purchaser’s independent atforney regarding legal
matters concerning the Company and to consult with independent tax advisers regarding the tax
consequences of investing in the Company. The Purchaser acknowledges that Purchaser
understands that any anticipated United States federal or state income tax benefits may not be
available and, further. may be adversely affected through adoption of new laws or regulations or
amendments to existing laws or regulations. The Purchaser aclmowledges and agrees that the
Company is providing no warranty or assurance regarding the ultimate availability of any tax
benefits to the Purchaser by reason of the subscription.

4.5 Legends. The Purchaser understands that until such time as the Note, Warrant, and,
upon the conversion of the Note and the exercise of the Warrant in accordance with its respective
terms, the Underlying Securities, have been registered under the Securities Act or may be sold
pursuant to Rule 144, Rule 144A under the Securities Act or Regulation S withowt any restriction
as to the number of securities as of a particular date that can then be immediately sold, the
Securities may bear a restrictive legend in substantially the following form (and a stop- transfer
order may be placed against fransfer of the certificates for such Securities):
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“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE CONVEERTIBLE OR
EXERCISABLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS, THE SECURITIES MAY NOT BE OFFERED
TOR SALE, SOLD, TEANSFERRED OR ASSIGNED (I) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT
TOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE PURCHASER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144,
REULE 144A OR GULATION S TUNDEER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY
BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.”

5 FURTHER AGREEMENTS: POST-CLOSING COVENANTS

51  Warrant. As consideration for entering into this Agreement. Company shall issue
to the Purchaser a warrant for 5,000,000 shares of the authorized shares of the Company’s common
stock (the “Warrant™) in the form attached herefo.

5.2 Use of Proceeds. Company shall use the proceeds of the first Tranche paid for the
sale and issuance of the Wote, solely general working capital purposes. Company further agrees fo
use the proceeds of any additional Tranches solely for acquisitions.

53 Equity Interest. Company shall issue the Equuty Interest to Purchaser.

24 Form D; Blue Sky Laws. Company agrees to file a Form D with respect to the
Securities as required under Regulation D and to provide a copy thereof to the Purchaser promptly
after such filing Company shall take such action as Company shall reasonably determine is
necessary fo qualify the Securities for sale to the Purchaser at the applicable closing pursuant to
this Apreement under applicable securities or “blue sky™ laws of the states of the United States (or
to obtain an exemption from such qualification). and shall provide evidence of any such action so
taken to the Purchaser on or prior to the initial closing.

55 Uswry. To the extent it may lawfully do so, the Company hereby agrees not to insist
upon or plead or in any manner whatsoever claim. and will resist any and all efforts to be compelled
to take the benefit or advantage of. usury laws wherever enacted. now or at any time hereafter in
force, in connection with any action or proceeding that may be brought by the Purchaser in order
to enforce any right or remedy under the Note. Notwithstanding any provision to the contrary
contained in the Note, it is expressly agreed and provided that the total liability of the Company
under the Note for payments which under New York law are in the nature of interest shall not
exceed the maxinmim lawful rate authorized under applicable law (the “Maximum Rate™), and,
without limiting the foregoing, in no event shall any rate of mterest or default mterest. or both of
them when aseresated with anv ofher snms which mnder New York law in the natire of interest
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that the Company may be obligated to pay under the Note exceed such Maximmm Rate. [t 1s agreed
that 1f the maxinmim confract rate of inferest allowed by New York law and applicable to the Note
1s increased or decreased by statufe or any official governmental action subsequent to the date
hereof. the new maximum confract rate of mterest allowed by law will be the Maximum Rate
applicable to the Note from the effective date thereof forward, unless such application is precluded
by applicable law. If under any circumsiances whatsoever, inferest in excess of the Maximum
Rate iz paid by the Company to the Purchaser with respect to indebtedness evidenced by the Note,
such excess shall be applied by the Purchaser to the unpaid principal balance of any such
indebtedness or be refunded to the Company, the manner of handling such excess to be at the
Purchaser’s election.

5.6  Registration Rights.

(a) Piggv-Back Registration Company shall give the Purchaser af least 30
days’ prior written notice of each filing by Company of a registration statement (other than a
registration statement on Form S-4 or Form 5-8 or on any successor forms thereto), with the SEC.
If requested by the Purchaser in writing within 20 days after receipt of any such notice, Company
shall, at Company’s sole expense (other than the underwriting discounts, if any, payable in respect
of the shares sold by the Purchaser). register or otherwise include all or, at Purchaser’s option. any
portion of the Underlving Securities and the Equity Interest, concurrently with the registration of
such other securities, all to the extent requisite to permut the public offering and sale of the
Underlying Securities and the Equity Interest through the securities exchange. if any, on which the
shares of common stock 15 being sold or on the over-the-counter market, and will use its reasonable
best efforts through its officers, directors, auditors, and counsel to cause such registration statement
to become effective as promptly as practicable.

(b) In the event of a registration pursuant to these provisions, Company shall
use its reasonable best efforts to cause the Underlying Securities and the Equity Interest so
registered to be registered or qualified for sale under the securities or blue sky laws of such
jurisdictions as the Purchaser may reasonably request; provided, however, that Company shall not
be required to qualify to do business in anv state by reason of this section in which it is not
otherwise required to qualify to do business.

(c) Company shall keep effective any registration or qualification contemplated
by this section and shall from time to time amend or supplement each applicable registration
statement. preliminary prospectus, final prospectus, application, document and commmication for
such period of time as shall be required to permit the Purchaser to complete the offer and sale of
the Underlying Securities and the Ecuity Interest covered thereby.

(d) In the event of a registration pursuant to the provisions of this section,
Company shall furnish to the Purchaser such reasonable number of copies of the registration
statement and of each amendment and supplement thereto (in each case, including all exhibits). of
each prospectus contained in such registration statement and each supplement or amendment
thereto (including each preliminary prospectus). all of which shall conform to the requirements of
the Act and the rules and regulations thereunder, and such other documents, as the Purchaser may
reasonably request to facilitate the disposition of the Underlying Securities and the Equity Interest
mcluded in such registration.
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() Company shall notify the Purchaser within three (3) business days after such
regisiration statement has become effective or a supplement to any prospectus forming a part of
such registration statement has been filed

() Company shall advise the Purchaser within three (3) business days after it
shall recerve notice or obtain knowledge of the issuance of any stop order by the Commission
suspending the effectiveness of such registration statement. or the mifiation or threateming of any
proceeding for that purpose and within three (3) business days take action using ifs reasonable best
efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should
be issued.

(2) Company shall within three (3) business days notify the Purchaser at any
time when a prospectus relating thereto 1s required to be delivered under the Secunties Act of the
happening of any event as a result of which the prospectus mncluded in such registration statement,
as then in effect, would include an untrue statement of a material fact or omif fo state any material
fact required to be stated therein or necessary to make the statements therein not misleading in the
light of the circumstances then existing, and at the reasonable request of the Purchaser prepare and
furnish to it such number of copies of a supplement to or an amendment of such prospectus as may
be necessary so that, as thereafter delivered to the purchasers of such Underlying Securities and
the Equity Inferest or securities, such prospectus shall not include an untrue statement of a material
fact or omit to state a material fact required fo be stated therein or necessary fo make the statements
therein not misleading in the light of the circumstances under which they were made. The
Purchaser shall suspend all sales of the Underlying Securities and the Equity Inferest upon receipt
of such notice from Company and shall not re-commence sales until they receive copies of any
necessary amendment or supplement to such prospectus. which shall be delivered to the Purchaser
within 30 days of the date of such notice from Company.

(h) The rights of the Purchaser under this Section 5.6 shall apply equally to the
filing by Company of an offering statement on Form 1-A under Regulation A promulgated vnder
the Act and. if Company files such an offering statement instead of a registration statement, all
references to (A) registration statement shall be deemed fo be references to offenng statement. (B)
prospectus shall be deemed to be references to offering circular, and (C) effective date of a
registration statement shall be deemed to be references to qualification date of an offering
statement. The Purchaser’s rights under this Section 5.6 shall antomatically terminate once the
Purchaser has sold all of the Underlying Securities and the Equity Interest.

5.7  Legal Counsel Opinions.

(a) Upon the request of the Purchaser from to fime to time, Company shall be
responsible (at its cost) for promptly supplving to Company’s transfer agent and the Purchaser a
customary legal opinion lefter of its counsel (the “Legal Counsel Opinion™) to the effect that the
resale of the Undedying Securifies by the Purchaser or its affiliates, successors and assigns is
exempt from the registration requirements of the 1933 Act pursuant to Rule 144 (provided the
requirements of Rule 144 are satisfied and provided the Underlying Securities are not then
registered under the 1933 Act for resale pursuant to an effective registration statement). Should
Company’s legal counsel fail for any reason fo issue the Legal Counsel Opinion, the Purchaser
may (at Company’s cost) secure another legal counsel to issue the Legal Counsel Opinion, and
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Company will instruct its transfer agent to accept such opinion Company shall not impede the
removal by its stock transfer agent of the restricted legend from any common stock certificate upon
receipt by the transfer agent of a Rule 144 Opinion Letter. COMPANY HEREBY AGREES
THAT IT MAY NEVER TAKE THE POSITION THAT IT IS A “SHELL COMPANY™ IN
CONNECTION WITH ITS OBLIGATIONS UNDER THIS AGREEMENT OR
OTHERWISE.

58  Listing. Company will, so long as the Purchaser owns any of the Securities,
maintain the listing and trading of its common stock on the OTC Pink or any equivalent exchange
of electronic quotation system and will comply in all respects with Company’s reporting, filing



and other obligations under the bylaws or rules of the Financial Industry Regulatory Authonty, or
FINEA and such exchanges, as applicable, as well as with the SEC. A downgrade of the
Company s stock quotation from “Pink — Current™ market tier status on the OTC Markets that does
not continue for a period of more than 30 days shall not be considered an Event of Default under
this provision, so long as the Company’s common stock remains quoted and eligible for trading
and zo0 long as such temporary downgrade does not negatively impact the ability of obtaining a
144 opinion on the Company’s stock after its refurn to “Pink — Current” market tier stafus.
Company shall promptly provide to the Purchaser copies of any notices it receives from OTC
Markets Group and any other exchanges or electronic gquotation systems on which the common
stock is then traded regarding the continued eligibility of the commeon stock for listing on such
exchanges and quotation systems.

59  Information and Observer Rights.

(a) As long as the Purchaser owns at least five percent (5%) of the Securities
originally purchased hereunder, Company covenants to timely file {or obtain extensions in respect
thereof and file within the applicable grace period) all reports required to be filed by Company
pursuant to the Exchange Act. As long as the Purchaser owns at least five percent (3%) of the
Securities originally purchased hereunder, if Company is not required to file reports pursuant fo
such laws, it will prepare and furnish to the Purchaser and simultaneously make publicly available
in accordance with Rule 144(c) such information as is required for the Purchaser to sell the
Securnties under Rule 144. Company further covenants that it will take such further action as any
holder of Securities may reasonably request. all to the extent required from time to time to enable
the Purchaser to sell the Securifies without registration under the Securifies Act within the
linitation of the exemptions provided by Rule 144, If Company fails to remain current in ifs
reporting obligations or to provide currently publicly available information in accordance with
Rule 144(c) and such failure extends for a period of more than fifteen Trading Days (the date
which such fifteen Trading Day-period is exceeded, being referred to as “Event Date™), then in
addition to any other rights the Purchaser may have hereunder or under applicable law, on each
such Event Date and on each monthly anniversary of each such Event Date (if the applicable Event
shall not have been cured by such date) until the information failure is cured, Company shall pay
to the Purchaser an amount in cash. as parfial liquidated damages and not as a penalty, equal to
one percent (1%) of purchase price paid for the Securities held by the Purchaser at the Event Date.
The partial liquidated damages pursuant to the terms hereof shall apply on a daily pro-rata basis
for any portion of a month prior to the cure of an information failure (except in the case of the first
Event Date).

15

(b)  Aslong as the Purchaser owns at least five percent (3%) of the Securities,
if the Purchaser notifies Company that it wishes to atfend meetings of Company’s Board of
Directors, Company shall invite a designated representative of the Purchaser to attend all meetings
of Company’s Board of Directors in a nonvoting observer capacity and, in this respect, and subject
to the Purchaser's having informed Company that it wishes to attend. Company shall give such
representative copies of all notices, minutes, consents. and other materials that it provides to its
directors at the same time and in the same manner as provided to such directors; provided
however, that such representative shall agree to hold in confidence and trust and to act in a
fiduciary manner with respect to all information so provided: and provided further, that Company
reserves the right to withhold any information and to exclude such representative from any meeting
or portion thereof if access to such informafion or aftendance at such meeting could adversely
affect the attorney-client privilege between Company and its counsel or result in disclosure of trade
secrets or a conflict of interest.

510  Confidentiality. The Purchaser agrees that the it will keep confidential and will not
disclose, divulge. or use for any purpose (other than to monitor ifs investment in the Company) the
terms and conditions of this Agreement or any confidential information obfained from the
Company pursuant fo the terms of this Agreement (including notice of Company’s infention fo file
a registration statement), unless such confidential information (a) is known or becomes known to
the public in gf:ueral (other than as a result of a breach of this Section 5.10 by the Purchaser). (b)
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Company s conﬁdtuhal mformanou of (c) is or has been made known or disclosed to the
Purchaser by a third party without a breach of any obligation of confidentiality such third party
may have to the Company; provided. however, that the Purchaser may disclose confidential
nformation (i) to its attorneys. accountants, consultants, and other professionals to the extent
necessary fo obtain their services in connection with monitoring its investment in the Company;
(ii) to anv prospective purchaser of any Securities from the Purchaser, if such prospective
purchaser agrees to be bound by the provisions of this Section 5.10; (i) to any existing or
prospective affiliate. partner, member, stockholder, or wholly owned subsidiary of the Purchaser
in the ordinary course of business, provided that the Purchaser informs such person that such
mformation is confidential and directs such person to maintain the confidentiality of such
mformation: or (iv) as may otherwise be required by law, provided that the Purchaser notifies the
Company within three (3) business days of such disclosure and takes reasonable steps to mimnuze
the extent of any such required disclosure.

511 Resmrictions on Activities. Commencing as of the date first above written, and so
long as the Company has an obligation under the Note, the Company shall not. directly or
mdirectly, without the Purchaser s prior written consent, which consent shall not be unreasonably
withheld: (a) change the nature of its business; (b) sell. divest, acquire. change the structure
of any material assets other than in the ordinary course of business; (c) solicit any offers for,
respond to any unsolicited offers for, or conduct any negotiations with any other person or enfity
mn respect of any variable rate debt transactions (1.e.. transactions were the conversion or exercise
price of the security issued by the Company varies based on the market price of the common stock):
{d) accept a Merchant-Cash-Advance in which it sells fiture receivables at a discount or any other
factoring transactions, or similar financing instruments or financing transactions, whether a
transaction similar to the one contemplated hereby or any other investment; or () Enter into a
borrowing arrangement where the Company pays an effective APR greater than 20%.

16

512 Other Restrictions. Unless approved by the Purchaser, Company and each
Subsidiary shall not enter into an agreement or amend an existing agreement to effect any sale of
securities involving, or convert any securnities previously issued under. a Variable Rate Transaction
or a merchant cash advance transaction in which it sells future receivables at a discount, or a
substantially similar transaction. The term “Variable Rate Transaction™ means a transaction in
which Company or any Subsidiary (1) issues or sells any convertible securities either (A) at a
conversion, exercise or exchange rate or other price that is based upon and'or varies with the
trading prices of, or quotations for, the shares of common stock at any time after the inifial issuance
of such convertible secunties, or (B) with a conversion. exercise or exchange price that 1s subject
to being reset at some firture date after the mitial 1ssuance of such convertible secunties or upon
the occurrence of specified or contingent events directly or mndirecily related fo the business of
Company or the Subsidiary, as the case may be. or the market for the common stock, other than
purstant to a customary “weighted average™ anti-dilution prowvisions. or (1) enters into any
agreement (including, without limitation. an “equity line of credit” or an “at-the-market offering™)
whereby Company or any Subsidiary may sell secunties at a fiture deternuned price (other than
standard and customary “preemptive” or “participation” rights). The Purchaser shall be entitled to
obtain injunctive relief against Company and its Subsidiaries to preclnde any such issuance, which
remedy shall be in addition to any right to collect damages.

513 Sale of Assets; Issuance of Equity or Debt. Should Company sell any material
assets, or issue any equity, debt, or other security. including the sale of any Subsidiary, the
Purchaser shall have the right to be repaid on any outstanding amount owed under the Note with
up to 100% of the proceeds of anv such sale or offering.

14 Participation Rights. For a period of eighteen (18) months from the date hereof,
in the event Company or any Subsidiary proposes to offer and sell its securities, whether in the
form of debt, Equity Financing (defined below). or any other financing transaction (each a “Future
Offering ™), the Purchaser shall have the right, but not the obligation, to participate in the purchase
of the securities being offered up to an amount equal to the Principal Amount (the “Participation
Right™). For the aveidance of doubt. an “Equity Financing™ shall mean Company’s or ifs
Subsidiary’s sale of its common stock or any securities conferring the right to purchase Company’s
or Subsidiary’s common stock or securities convertible into, or exchangeable for (with or without



addinional consideration), shares of the Company s or Subsidiary's commeon stock. In connection
with each Participation Right. Company shall provide writfen notice to the Purchaser of the ferms
and conditions of the Future Financing at least ten business davs prior to the anficipated first
closing of such Future Financing (the “FF Notice™). If the Purchaser shall elect fo exercise its
Participation Right, it shall notify Company, in wrifing, of such election at least five business davs
prior to the anticipated closing date set forth in the FF Notice (the “Participation Notice™). In the
event the Purchaser does not return a Participation Notice to Company within such five-business
dav period. the Participation Right granted hereunder shall terminate and be of no further force
and effect; provided. however. that such Participation Right shall be reinstated if the anticipated
closing referenced in the FF Notice does not occur prior to ten business days following the
anticipated first closing date specified in such FF notice.

%15  Right of First Refusal. If at any time while this Note is outstanding, the Company
or any Subsidiary has a bona fide offer of capital or financing from any third party that the
Company or Subsidiary intends to act upon, then the Company mmst first offer such opportunity
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to the Purchaser to provide such capital or financing to the Company or Subsidiary on the same
terms as each respective third party”s terms. Should the Purchaser be unwilling or unable to provide
such capital or financing to the Company within 10 Trading Days from Purchaser’s receipt of
written notice of the offer (the “Offer Notice™) from the Company, then the Company or
Subsidiary may obtain such capital or financing from that respective third party upon the exact
same terms and condifions offered by the Company to the Purchaser, which fransaction nmst be
completed within 60 days after the date of the Offer Notice. If the Company does not receive the
capital or financing from the respective 3* party within 60 days after the date of the respective
Offer Notice, then the Company mmst again offer the capital or financing opportunity to the
Purchaser as described above. and the process detailed above shall be repeated. The Offer Notice
mmst be sent via electronic mail to avi@leonitecap.com Cc: dberger@bergerlawpllc. com.

516 Terms of Future Financings. So long as any obligations of the Company under
the Subscription Documents are outstanding, upon any issuance of (or announcement of intent fo
effect an issvance of) any securifty. or amendment to (or announcement of intent to effect an
amendment to) any security that was originally issued before the Issue Date, by the Company or
any Subsidiary, with anv term that the Purchaser reasonably believes is more favorable to the
holder of such security than or with a term in favor of the holder of such security that the Purchaser
reasonably believes was not similarly provided, to the Purchaser in the Subscription Documents,
then (i) the Company shall notify the Purchaser of such additional or more favorable term within
three (3) business days of the new issuance and/or amendment (as applicable) of the respective
security, and (i1) such term. at Purchaser’s option. shall become a part of the transaction documents
with the Purchaser (regardless of whether the Company complied with the notification provision
of this Section 5.16). The types of terms contained in another security that may be more favorable
to the purchaser of such security include, but are not limited to, terms addressing conversion
discounts, prepaviment rate, conversion lookback periods, interest rates. original issue discounts,
stock sale price, private placement price per share, and warrant coverage. If Purchaser elects fo
have the term become a part of the transaction documents with the Purchaser, then the Company
shall immediately deliver acknowledgment of such adjustment i form and substance reasonably
safisfactory to the Purchaser (the “Acknowledgment™) within three (3) business days of
Company's recetpt of request from Purchaser (the “Adjustment Deadline™). provided that
Company's fatlure to timely provide the Acknowledgement shall not affect the amtomatic
amendments contemplated hereby.

517 Breach of Covenants. The Company acknowledges and agrees that if the
Company breaches any covenants set forth in this Section in addition to any other remedies
available to the Purchaser pursuant to this Agreement, it will be considered an Event of Default
under Section 4.3 of the Note.

£18 Transfer Agent Instructions. Company shall issue irrevocable instructions to
Company’s transfer agent to issue cerfificates, registered in the name of the Purchaser or ifs
nonunee, upon issuance of the Equity Inferest or exercise of the Warrant, in such amounts as
specified from time fo time by the Purchaser to Company in accordance with the terms thereof (the
“Irrevocable Transfer Agent Instructions™). In the event that Company proposes to replace its



transfer agent, Company shall provide, prior to the effective date of such replacement. a fully
executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to this
Agreement (including but not limited to the provision to irrevocably reserved shares of common
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stock in the Reserved Amount (as defined in the Note)) signed by the successor transfer agent to
Company and Company. Prior fo registration of the Underlving Securities under the Securities Act
or the date on which the Underlying Securities may be sold pursuant to Rule 144 without any
restriction as to the number of Securifies as of a particular date that can then be immediately sold,
all such certificates shall bear the restrictive legend specified in Section 4.8 of this Agreement.
Company warrants that: (i) no instruction other than the Irrevocable Transfer Agent Instructions
referred to in this Section 5.18 will be given by Company to its transfer agent and that the Securities
shall otherwise be freely transferable on the books and records of Company as and to the extent
provided in this Agreement and the Note; (i) it will not direct its transfer agent not to transfer or
delay, impair, and/or hinder its transfer agent in transferring (or issuing) (electronically or in
certificated form) any certificate for Securities to be issued to the Purchaser upon conversion of or
otherwise pursuant to the Note as and when required by the Note and this Agreement; (iif) it will
not fail to remove (or directs its transfer agent not to remove or impairs, delays. and/or hinders its
transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions
in respect thereof) on any certificate for any Securities 1ssued to the Purchaser upon conversion of
or otherwise pursuant to the Note as and when required by the Note and this Agreement and (iv)
1t will provide any required corporate resolutions and issuance approvals to its transfer agent within
one (1) business day of each conversion of the Note. Nothing in this Section shall affect in any
way the Purchaser’s obligations and agreement set forth in Section 5.6 hereof to comply with all
applicable prospectus delivery requirements, if any, upon re-sale of the Securities. If the Purchaser
provides Company, at the cost of Company, with (1) an opinion of counsel in form, substance and
scope customary for opinions in comparable transactions, to the effect that a public sale or transfer
of such Securities may be made without registration under the 1933 Act and such sale or transfer
is effected or (i) the Purchaser provides reasonable assurances that the Securifies can be sold
pursuant to Rule 144, Company shall permit the transfer, and, in the case of the Securities,
promptly instruct its transfer agent to issue one or more certificates, free from restrictive legend.
n such name and in such denominations as specified by the Purchaser Company acknowledges
that a breach by 1t of its obligations herennder will cause wreparable harm to the Purchaser, by
vitiating the intent and purpose of the fransactions contemplated hereby. Accordingly, Company
acknowledges that the remedy at law for a breach of its obligations under this Section 5.18 may
be mmadequate and agrees, in the event of a breach or threatened breach by Company of the
provisions of this Section. that the Purchaser shall be enfitled, in addition to all other available
remedies, to an injunction restraining any breach and requiring immediate fransfer, without the
necessity of showing economic loss and without any bond or other security being required.

519 Further Assurances. The Purchaser agrees and covenants that at any time and
from time to fime it will execute and deliver to the Company such further instruments and
documents and take such further action as the Company may reasonably require within three (3)
business days of any such request in order to carry out the full intent and purpose of this Agreement
and to comply with state or federal securities laws or other regulatory approvals.

6. CONDITIONS TO THE COMPANY'S OBLIGATION TO SELL

The obligation of the Company hereunder to issue and sell the Note to the Purchaser at the
Closing 1s subject to the satisfaction, at or before the Closing Date, of each of the following
conditions thereto, provided that these conditions are for the Company’s sole benefit and may be
waived by the Company at any time in its sole discrefion:
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(a) The Purchaser shall have executed this Agreement and delivered the same
to the Company.

{b) The Purchaser shall have delivered the Consideration in accordance with
Section 1.2 above.

(€) The representations and warranties of the Purchaser shall be true and correct
in all material respects as of the date when made and as of the Closing Date, as though made at
that time (except for representations and warranties that speak as of a specific date). and the
Purchaser shall have performed, satisfied and complied in all material respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with
by the Purchaser at or prior fo the Closing Date.

(d) No htigation statute, rule, regulation executive order. decree, ruling or
mjunction shall have been enacted. entered. prommlgated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory orgamization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

o ConNDITIONS TO THE PURCHASER s OBLIGATION TO PURCHASE

The obligation of the Purchaser hereunder to purchase the Note, on the Closmg Date, 15
subject to the satisfaction. at or before the Closing Date, of each of the following condifions,
provided that these conditions are for the Purchaser’s sole benefit and may be waived by the
Purchaser at any time 1n its sole discretion:

(a) The Company shall have executed this Agreement and delivered the same
to the Purchaser.

{b) The Company shall have delivered to the Purchaser the duly executed Note
in such denominations as the Purchaser shall request and in accordance with Section 1.2 above.

(c) Company shall have delivered to the Purchaser the Warrant.

(d) Company shall have delivered executed Subscription Documents, or such
other instruments as contemplated by this Agreement.

{€) Company shall have provided fo Purchaser the necessary documents to
enable Purchaser to perfect its first prionty security in the shares and other equity interests owned
by Company, contemporansously with the date of this Agreement.

H The Company has provided the Purchaser with a current schedule of
liabilities and the results of a current certified UCC lien search.

(2) The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to the Purchaser. shall have been delivered fo and aclmowledged in wrifing by
Company”s Transfer Agent.

(k) The representations and warranties of the Company shall be true and correct
in all material respects as of the date when made and as of Closing Date. as though made at such
time {except for representations and warranties that speak as of a specific date) and the Company
shall have performed, satisfied and complied in all material respects with the covenants
agreements and conditions required by this Agreement to be performed, satisfied or complied with
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(i) No litigation statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, pronmigated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory orgamization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

§] No event shall have occurred which could reasonably be expected to have
a Material Adverse Effect on the Company mcluding but not limited to a change in the Exchange
Art reporting status of the Company or the failure of the Company to be fimely m its Exchange
Act reporting obligations.

k) Company shall have delivered to the Purchaser (i) a certificate evidencing
the formation and good standing of Company and each of its Subsidiaries in such entity’s
jurisdiction of formation issued by the Secretary of State (or comparable office) of such
jurisdiction, as of a date within fen (10) days of the Closing Date; (ii) resolutions adopted by the
Company’s Board of Directors at a duly called meeting or by unanimous written consent
authorizing this Agreement and all other documents. instruments and transactions contemplated
hereby; and (ii1) lien searches for Company dated within ten (10) days of the Closing Date and
again as of the Closing Date.

8. MISCELLANEOQOUS

81  Binding Agreement. The terms and conditions of this Agreement shall inure to
the benefit of and be binding upon the respective successors and assigns of the parties. Nothing
in this Agreement, expressed or implied, is intended to confer upon any third party any rights,
remedies, obligations. or liabilities under or by reason of this Agreement. except as expressly
provided in this Agreement.

8.2 Governing Law; Consent to Jurisdiction. This Agreement shall be governed by
and construed under the laws of the State of New York, without giving effect to conflicts of laws
principles. Each party to this Agreement hereby irrevocably subnuts fo the non-exclusive
junsdiction of the state and federal courts siffing in Rockland County, New York for the
adjudication of any dispute hereunder or m connection with any transaction contemplated hereby,
and hereby irrevocably waives, and agrees not to assert in any suit, action of proceeding, anv claim
that it is not personally subject to the junsdiction of anv such court, that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit. action or proceeding
is improper. Each party 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 (certified or
registered mail, refum receipt requested) to such party at the address in effect for notices to it under
this agreement and agrees that such service shall constitute good and sufficient service of process
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and notice thereof Nothing contained herein shall be deemed to limut m any way anyv night to
SErVe process in any manner pernutied by law.

8.3 Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.  Counterparts may be delivered via facsimile. electronic mail (including pdf or
any electronic signature) or other transnussion method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

8.4 Titles and Subtitles. The fitles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

8.5  Notices. All notices required or permitted hereunder shall be in writing and shall
be deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent
by confirmed electronic mail or facsimile if sent during normal business hours of the recipient, if
not, then on the next business day, (c) five days after having been sent by registered or certified



mail, Teturn receipt requested. postage prepaid, or (d) one day atter deposit with a nationally
recognized overnight courier, specifying next dayv delivery, with written verification of receipt.
All commmnications shall be sent to the Company and to the Purchaser at the addresses set forth
on the signature page to this Agreement or at such other addresses as the Company or Purchaser
may designate by 10 days’ advance written nofice to the other parfies hereto.

8.6  Modificarion; Waiver. No modification or waiver of any provision of this
Apreement or consent fo departure therefrom shall be effective only upon the written consent of
the Company and the Purchaser. Any provision of the Note may be amended or waived by the
written consent of the Company and the Purchaser.

8.7  Expenses. The Company and the Purchaser shall each bear its respective expenses
and legal fees incurred with respect to this Agreement and the transactions contemplated herein:
provided, however, that the Purchaser may retain $8.000 of the Consideration to cover its expenses
meurred in connection with this Agreement and the transactions contemplated hereby.

8.8  Delays or Omissions. It is agreed that no delay or omission to exercise any right,
power or remedy accruing to the Purchaser. upon any breach or default of the Company under the
Subscription Documents shall impair any such right. power or remedy. nor shall it be construed to
be a waiver of any such breach or default, or any acquiescence therein. or of or in any similar
breach or default thereafter occurring; nor shall any waiver of any single breach or default be
deemed a waiver of any other breach or default theretofore or thereafter occurring. It 1s further
agreed that any waiver, pernut, consent or approval of any kind or character by Purchaser of any
breach or default under this Agreement. or any waiver by any Purchaser of any provisions or
conditions of this Agreement mmust be in writing and shall be effective only to the extent
specifically set forth in writing and that all remedies. either under this Agreement. or by law or
otherwise afforded to the Purchaser. shall be cumulative and not alternative.

8.9 Entire Agreement. This Agreement and the Exhibits hereto constitute the full and
entire understanding and agreement between the parties with regard to the subjects hereof and no
party shall be liable or bound to any other party in any manner by any representations, warranfies,

covenants and agreements except as specifically set forth herein

[Signature page follows)



In WriTwEss WHEREOF, the pa.ﬂies have executed this SECURITIES PURCHASE
ACGREEMENT as of the date first written above.

COMPANY: PURCHASER:

BROOEKMOUNT EXPLORATIONS, INC. LEONITE CAPITALLLC

By: ,-—EL,___, By: W

Name: Nicholésd Medway Name: Avi Geller

Title: CFO Title: Chief Investment Officer

Address: 12121 Wilshire Blvd Address: 1 Hillcrest Center D, Suite 232
Los Angeles, CA 90024 Spring Valley, NY 110977

SL HOLDINGS GROUP LIMITED

By: ,_,é{_,
Name: Nichefds Medway
Title: Director

[Securities Purchase Agreement — Signature page)



SCHEDULEI
Disclosure Schedule

Section 3.3 Subsidiaries and Affiliates
SL Holdings Group Limited (100% owned subsidiary)

Consolidated Gold Holdings Auvstralia Pty Ltd. (operating affiliate; ownership held in trust for
the Company)

Section 3.7 Compliance with Other Instruments
None.
Section 3.9 Capitalization

Capital Stock:

2.000,000.000 shares of comumeon stock authorized
301,140,567 shares of common stock issued and outstanding as of May 31, 2020

Outstanding convertible notes {due February 14, 2021 under extension) totaling approximately
$1,075.737.23

Section 3.10 SEC Reports: Financial Statements
None. Company is current in required periodic reports to OTC Markets.
Section 3.12 Litigation
None.
Section 3.15 Title to Assets
None.
Section 3.16 Taxes
None.
Section 3.27 Shell Company Status (check only one, and insert the relevant dates if applicable)
#  The Company has never been a Shell Company as defined in in paragraph (1)(1)(1) of Rule 144

O1. Asof . the Company ceased to be a Shell Company as defined in paragraph
(I} 13(i) of Rule 144;




2. Asof the Compaty became subject to the reporting requirements of section
13 or 15(d) of the Exchange Act.

3. On . the Company filed curent “Form 10 information” with the SEC
reflecting its status as an entity that is no longer an issuer described in paragraph (1)(17(1) of Fule 144,

Section 7(f) Schedule of Liabilities and Lien Search Results (Please provide a Schedule of
Liabilities below. Leonite will run the lien searches.)

Brookmaount Explorations, Inc.

Unaudited Consalidated Balance Sheet
As at May 31, 2020 and Movember 30, 2018

23 May 2000 A0 Movember
000 g
5000

AAREEE
Cash and cash pguivalents 105 126
Inventary Lt 252
Toital current asuets B35 378
Praperty, plie and squipmient, net of 3coumaiansd
depreciation ard amortication a5l 400
Inv estment in Talsaan Prosect 50 S0
Lamd Usage rights 4,200 4,200
Receiable due from nan affilate 4,247 3136
Total noa-curment assets 10,147 8,226
Terts a5se1s 108432 8,604
Uabdizies and Stockholders’ Equity/{Deficit)
L el
ACTOUNTS payahles 53 -
Saries & Corwertile Promissory Bobes Fa2 42
e Laes payable 530 B35
Total current Babilives 1315 1417
Unpaid capital commizments 44 FEEY
Total non-current labsdities 143 144
Total liabiiities 1,559 1,E61
Equity
‘Comiman stack
Augth i ped: S00001 per walue, 2, 000,000,000 chanec aharied
Issused and autstanding: 100,140,567 SI0E 057 S1RD0 957
Addhicnal paid i capital i
Adjustments 1o equity to reflect retroactve appication of reverse 1311 |911])
scguigition of acoounting
Avtumulmad profits 5,982 TET3
Toaal stockholders’ agquiny 3,783 5543
Total Babiities and stockhalders” equity JLETT] 8503

EXTIBIT A



FoRM OF CONVERTIBLE PROMISSORY NOTE

{SEE ATTACHED)

EXHEBITE
FoRAM OF WARRANT

(SEE ATTACHED)



ExmiBIT C
FoRM OF SECURITY AND PLEDGE AGREEMENT

(SEE ATTACHED)



THIS NOTE HAS BEEN ISSUED WITH “ORIGINAL ISSUE DISCOUNT™ TOR U.S.
FEDERAL INCOME TAX PURPOSES. THE ISSUER WILL MAKFE AVAILABLE TO
ANY HOLDER OF THIS NOTE: (1) THE ISSUE PRICE AND ISSUE DATE OF THE
NOTE. (2) THE AMOUNT OF ORIGINAL ISSUE DISCOUNT ON THE NOTE, (3) THE
YIELD TO MATURITY OF THE NOTE, AND (4) ANY OTHER INFORMATION
REQUIRED TO BE MADE AVAILABLE BY U.5. TREASURY REGULATIONS UPON
RECEIVING A WRITTEN REQUEST FOR SUCH INFORMATION AT THE
FOLLOWING ADDRESS: 12121 WILSHIRE BLVD. LOS ANGELES, CA 90025,

NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1033, AS AMENDED., OR APPLICABLE STATE SECURITIES LAWS., THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER AND ACCEPTABLE BY THE COMPANY), IN A
GENERALLY ACCEPTABLE FORM., THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT OR (II) UNLESS S0LD PURSUANT TO RULE 144 OR RULE 1444
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

Principal Amount: $568,181.82 Issue Date: August 7, 2020
Purchase Price: 5500,000
Original Issue Discount: $68,181.82

For value received. BROOKMOUNT EXPLORATIONS, INC.. a Nevada corporation.



and SL HOLDINGS GROUP LIMITED, a BVI company (collectively referred to hereinafter as
the “Borrower™). hereby promuses to pay to the order of LEONITE CAPITAL. LLC. a Delaware
limited liability company, or registered assigns (the “Holder™) the principal sum of up to five
hundred sixty-eight thousand one hundred eighty-one and 82/100 Dollars ($568,181 82) or so
much as has been advanced in one or more tranches (the “Principal Amount™), together with
mterest on the Principal Amount, on the dates set forth below or upon acceleration or otherwise,
as set forth herein (or as may be amended. extended. renewed and refinanced, collectively, this
“Note™). The “Interest Rate” shall reset daily and accrue at a rate equal to greater of (i) the Prime
Rate plus six percent (6%) per annum, and (ii) twelve percent (12%) per annum. The “Prime Rate™
shall mean that variable rate of interest published from time to time by the Wall Street Journal as
the prime rate of inferest. In no event shall the Interest Rate exceed the maxinmum rate allowed by
law; any tnterest payment which would for any reason be vnlawful under applicable law shall be
applied to principal.

The consideration to the Borrower for this Note is five hundred thousand Dollars
{$500.000) (the “Consideration”) to be paid in one or more tranches (each, a “Tranche™). The
first Tranche shall consist of a payment by Holder to Borrower on the Issue Date of no less than
fifty thousand Dollars ($50,000). The remainder of the Tranches shall be distributed at Holder's
sole discretion. Holder shall retain eight thousand dollars ($8.000) from the first Tranche advanced
to the Borrower to cover legal fees.

The maturity date (“Maturity Date™) for each Tranche shall be at the end of the period
that begins from the date each Tranche is advanced, and ends nine (9) months thereafter (such
periods each referred to herein as a “Tranche Term™). The principal sum, as well as interest and
other fees shall be due and payable in accordance with the payment terms set forth in Article T
herein. Subject to Section 5.8 below, this Note may not be prepaid in whole or in part except as
otherwise explicitly set forth herein.

Any amount of principal, interest, other amounts due hereunder or penalties on this Note,
which is not paid by the due date as specified herein, shall bear inferest at the lesser of the rate of
twenty four percent (24%) per annum or the maxinmim legal amount permitted by law. from the
due date thereof unfil the same is paid (“Default Interest™).

If any payment (other than a payment due at maturity or upon default) is not made on or
before ifs due date, the Holder may at its discretion collect a delinquency charge equal to the greater
of seventy-five Dollars ($75.00) or five (5%) percent of the vnpaid amount. The unpaid balances
on all obligations payable by Borrower and due to Holder pursuant to the terms of this Note, shall
m addition to other remedies contained herein bear interest after default or maturity at an annual
rate equal to the Default Interest rate.

All payments of principal and interest due hereunder (to the extent not converted into
Borrower’'s common stock (the “Common Stock™) shall be paid by automatic debit, wire transfer,
check or in coin or currency which, at the time or fimes of payment, is the legal tender for public
and private debts in the United States of America and shall be made at such place as Holder or the
legal holder or holders of the Note may from time to time appoint in a pavment invoice or otherwise
n writing, and in the absence of such appomntment, then at the offices of Holder at such address as
the Holder shall hereafier give to the Borrower by wrtten notice made in accordance with the
provisions of this Note. Unless otherwise agreed or required by applicable law, payments will be
applied first to any accrued unpaid interest, then to any late charpes. and then to pnincipal.
Whenever any amount expressed to be due by the terms of this Note 1s due on any day which is
not a business day, the same shall instead be due on the next succeeding day which is a business
day and. in the case of any interest payment date which 15 not the date on which this Note is paid
in full, interest shall continue to accrue during such extension. As used i this Note, the term
“business day” shall mean any dayv other than a Saturday, Sunday or a day on which commercial
banks in the city of New York, New York are authonized or required by law or executive order fo
remain closed.



This Note carries an original issue discount of sixty-eight thousand one hundred eightv-
one and 82/100 Dollars ($68.181.82) (the “OID™). to cover the Holder's accounting fees, due

diligence fees, momnitoring, and/or other transactional costs incurred in connection with the
purchase and sale of the Note, which 15 included in the principal balance of this Note. Thus, the
purchase price of this Note shall be $500.000, computed as follows: the Principal Amount minus
the OID. The OID shall be earned upon each Tranche. (For example: upon the advance of the
first Tranche, six thousand eight hundred eighteen and 18/100 Dollars ($6,818.18) shall be added
to the principal amount of the outstanding Note in addition to the amount advanced, and the total
amount owed, or the total principal amount, shall be fifty six thousand eight hundred eighteen
and 18/100 Dollars ($56.818.18).

Tt is further acknowledged and agreed that the Principal Amount owed by Borrower under
this Note shall be increased by the amount of all reasonable expenses incurred by the Holder in
connection with the collection of amounts due, or enforcement of any terms pursuant to, this Note.
All such expenses shall be deemed added to the Principal Amount hereunder to the extent such
expenses are paid or incurred by the Holder.

This Note shall be a senior secured obligation of the Borrower, with first prionity over all
current and future Indebtedness (as defined below) of the Borrower and any subsidiaries, whether
such subsidiaries exist on the Issue Date or are created or acquired thereafter (each a “Subsidiary™
and collectively, the “Subsidiaries™). The obligations of the Borrower under this Note are secured
pursuant to the terms of the security and pledge agreement (the “Security and Pledge
Agreement ) of even date herewith by and between the Borrower and the Holder, terms of which
are incorporated by reference and made part of this Note. With respect to any Subsidiary created
or acquired subseguent to the Issue Date, Borrower agrees to cause such Subsidiary to execute any
documents or agreements that would bind the Subsidiary to the terms herein and in the Related
Documents {defined below).

This Note 15 1ssued by the Borrower fo the Holder pursuant to the terms of that certain
Securities Purchase Agreement even date herewith (the “Purchase Agreement” and collectively
with the Secunty and Pledge Agreement, the “Related Documents™), terms of which are
mcorporated by reference and made part of this Note. Each capitalized ferm used heremn. and not
otherwise defined, shall have the meaning ascribed thereto in the Purchase Agreement. As used
herein the term “Trading Day™ means any day that the Commeon Shares are listed for trading or
quotation on the OTC, or any other exchanges or electronic guotation systems on which the
Common Shares are then traded (as defined in the Purchase Agreement).

This Note 1s free from all taxes. liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of shareholders or
members. as applicable. of Borrower and will not impose personal liability upon the holder thereof.

The following additional terms shall also apply to this Note:

ARTICLE I PAYMENTS
11 Principal Payments. The Principal Amount of each Tranche shall be due and

payable in seven (7) equal monthly payvments (each a “Principal Pavment™), beginning at the end
of three (3) months from the start of each Tranche Term. (For example, the first monthly Principal




Payment for the first Tranche shall be due and payable on the day that is three (3) months following
the Issue Date and the remaining monthly Principal Payments shall be due at the end of each of
the six (6) months thereafter with the final Principal Pavment due and pavable on the Maturity
Date of the first Tranche. See Exhibit C, attached hereto, for a complete pavment schedule for the
first Tranche ) All monthlv Principal Pavments are due and payvable on the same date of the
calendar month as the Issue Date. Payment schedules for additional Tranche shall be provided
upon distribution of such additional Tranches.

12 Interest Pavments. Interest on this Note (1) is computed separately for each Tranche
on a monthly basis (that is. for each month during each Tranche Term. by nultiplving one twelfth
{1/12th} of the Interest Rate by the principal amount of such Tranche); and (11) 15 guaranteed for
the fnll period of each Tranche Term, based on the fotal Principal Amount of each Tranche without
regard to reduction of the Principal Amount resulting from, without limitation, Principal Payments,
Conversion (as defined below). or prepavment by Borrower. Beginming on September 7, 2020, and
on the same day of each and everv calendar month thereafter throughout the term of this Note,
Borrower shall make monthly pavments of inferest due under this Note to the Holder at the Interest
Rate as set forth above (each. an “Interest Payment™); that is, if the inferest rate in effect
throughout the Tranche Term of the first Tranche is 12%, the Inferest Payments would be in an
amount equal to $568.18 per month.

1.3 All fees, penalties. and other charges, if any, due under this Note shall be payable
pursuant to the terms confained herein, but in any case, shall be payable no later than the Maturity
Date.

ARTICLE I CONVERSION RIGHTS

21  Conversion Right The Holder shall have the right at any fime, at the
Holder's option to convert all or any part of the outstanding and unpaid principal amount and
accrued and unpaid interest of this Note into fully paid and non-assessable Common Shares of
Borrower or other securities into which such Common Shares shall hereafter be changed or
reclassified (each. a “Conversion Share™) at the conversion price (the “Conversion Price™)
determined as provided herein (a “Conversion”™); provided. however, that in no event shall the
Holder be entitled to convert any portion of this Note in excess of that portion of this Note upon
conversion of which the sum of (1) the oumber of Common Shares beneficially owned by the
Holder and its affiliates (other than Common Shares which may be deemed beneficially owned
through the ownership of the wnconverted portion of the Note or the unexercised or unconverted
portion of any other security of Borrower subject to a limitation on conversion of exercise
analogous to the limitations contained herein. and, if applicable, net of any shares that may be
deemed to be owned by any person not affiliated with the Holder who has purchased a portion of
the Note from the Holder) and (2) the number of Common Shares 1ssuable upon the conversion of
the portion of this Note with respect to which the determination of this proviso is being made,
would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of the
outstanding Common Shares. For purposes of the provise to the immediately preceding sentence,
beneficial ownership shall be determined in accordance with Section 13(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act™), and Regulations 13D-G thereunder,
except as otherwise provided in clause (1) of such proviso, provided. further, however, that
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the limifations on conversion may be waived (up to a maximum of 9.99%) by the Holder upon, at
the election of the Holder, not less than 61 days” prior notice to Borrower, and the provisions of
the conversion limitation shall confinue to apply wntil such 61st day (or such later date, as
determined by the Holder, as may be specified in such notice of waiver). The number of Common
Shares to be issued upon each conversion of this Note shall be determined by dividing the
Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the



date specitied i the notce 01 CONVErSION, i the Torm attached hereto as Exhibit A (the “Norce ot
Conversion”™), delivered to Bomrower by the Holder in accordance with Section 24 below:
provided that the Notice of Conversion is submitted by facsimile or e-mail {(or by other means
resulting in or reasonably expected to result in. notice) to Borrower before 6:00 p.m. . New York,
New York time on such conversion date (the “Conversion Date”™). The term “Conversion
Amount” means. with respect fo any conversion of this Note, the sum of (1) the principal amount
of thiz Note to be converted in such conversion plus (2) at the Holder s option, accrued and unpaid
mterest: provided, however, that at the option of Holder, the accrued and unpaid inferest can be
converted prior to any other amounts under the MNofe, if any, on such principal amount at the
mterest rates provided m this Note fo the Conversion Date plus (3) at the Holder's option. Default
Interest, if anv, on the amounts referred to in the immediately preceding clauses (1) and/or (2) plus
(4) the Holder's expenses relating to a Conversion. including but not limited to amounts paid by
Holder on the Borrower’s transfer agent account, plus (5) at the Holder's option, any amounts
owed to the Holder pursuant to Sections 2.3 and 2 4(g) hereof.

232 Conversion Price.

(a) Calculation of Conversion Price. The Conversion Price shall be $0.75 per
share (the “Fixed Conversion Price”™); provided that at any time after anv Event of Default (as
defined herein) under this Note, the Conversion Price shall immediately be equal to the lesser of
(1) the Fixed Conversion Price; (1) fifty percent (50%) of the lowest bid price during the twenfy
one (21) consecutive Trading Day period immediately preceding the Trading Day that the
Borrower receives a Notice of Conversion or (iif) the discount to market based on subsequent
financing.

(b)  Fixed Conversion Price Adjustments.

(1)  Repricing Adustment For each Tranche, the Fixed Conversion
Price shall be subject to a one-time repricing in the event that at 180 days from the date each
Tranche is advanced (the “Repricing Date™), either the Borrower’s Common Stock is not frading
on a national exchange or quoted on the OTC markets, or the Company failed to file a registration
statement on Form 5-1 that includes the registration of the shares issued to Holder pursuant to this
Note. The repricing will be based on the lower of (i) the vnadjusted Fixed Conversion Price, (ii)
the lowest volume weighted average price. or VWAP. of the five (5) trading days immediately
preceding the Repricing Date, and (i1i) the lowest volume weighted average price, or VWAP, of
the five (5) trading days immediately preceding the first date that the Borrower's Commeon Stock
15 s0 listed or quoted and the Note is eligible to be converted and the underlying Conversion Shares
eligible to be sold under Rule 144

i2)  Common Share Distributions and Splits. If Borrower. at any time
while this Note is outstanding: (1) pays a distribution on its Commeon Shares or otherwise makes a
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distribution or distributions pavable in Common Shares on its Common Shares: (i) subdivides
outstanding Common Shares into a larger {or smaller) number of shares: or (1ii) issues, in the event
of a reclassification of shares of Common Shares, anv Common Shares of Borrower, then the Fixed
Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of
Common Shares (excluding any treasury shares of Borrower) outstanding immediately before such
event and of which the denomunator shall be the number of Commeon Shares outstanding
mmmediately after such event.

(3 Fundamental Transaction If at any fime while this Note is
outstanding. (1) Borrower effects any merger or consolidation of Borrower with or info another
person, (11) Borrower effects any sale of all or substantially all of its assets in one transaction or a
series of related transactions, (ii1) any tender offer or exchange offer (whether by Bomower or
another person) is completed pursuant to which holders of Commeon Shares are permitted to tender
or exchange their shares for other securities, cash or property. or (iv) Bomower effects any
reclassification of the Commeon Shares or any compulsory share exchange pursuant to which the
Common Shares are effectively converted info or exchanged for other securities, cash or property
(in any such case, a “Fundamental Transaction™), then, upon any subsequent conversion of this
Note. 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, the same lind and amount of securities, cash or property as it wonld have been entitled
to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior
to such Fundamental Transaction, the holder of 1 Common Share (the “Alternate
Consideration™). For purposes of any such conversion, the determination of the Fixed Conversion
Price shall be appropriately adjusted to apply to such Altemate Consideration based on the amount
of Alternate Consideration issuable in respect of 1 Common Share in such Fundamental
Transaction. and Borrower shall apportion the Fixed Conversion Price among the Altemate
Consideration in a reasonable manner reflecting the relative value of any different components of
the Alternate Consideration.

4)  Anti-ditution Adjustment If at any time while this Note is
outstanding. Borrower sells, grants, or otherwise makes a disposition of Common Shares, or sells,
grants, or otherwise makes a disposition of other securities {or in the case of securities existing on
the Issue Date, amends such securities) convertible info. exercisable for, or that would otherwise
entitle any person or entity the right to acquire Commeon Shares, or anmounces its infenfion or files
any document with the SEC or other regulatory body that reflects its infention to do of any of the
foregoing, at an effective price per share that 1s lower than the then Fixed Conversion Price (such
lower price, the “Base Conversion Price” and such 1ssuances, collectively, a “Dilutive Issuance™)
(it being agreed that if the holder of the Commeon Shares or other securities so 1ssued shall at any
time, whether by operation of purchase price adjustments, reset provisions, floating conversion,
exercise of exchange prices or otherwise, or due fo warrants, options or rights per share which are
issued in connection with such issuance. be entitled to receive Commeon Shares at an effective
price per share that is lower than the Fixed Conversion Price. such issuance shall be deemed to
have occurred for less than the Conversion Price on such date of the Dilutive Issuance, and the
Base Conversion Price shall then be adjusted to equal the lowest of such issuance price), then the
Fixed Conversion Price shall be reduced to a price equal the Base Conversion Price as it may be
adjusted as provided for above. Such adjustment shall be made whenever such Common Shares or

other securities are 1ssued. Notwithstanding the foregoing. no admstment will be made under this
Section 2.2(b)(4) m respect of an Exempt Issuance. For purposes of this Section 2.2{b)(4) an
“Exempt Issuance” means an 1ssuance of Commeon Shares or ofher securities converiible into or
exercisable or exchangeable for Common Shares (1) upon the exercise or exchange of any
securnties 1ssued hereunder under the Warrants and/or other securities exercisable or exchangeable
for or convertible into Commeon Shares issued and outstanding on the date of this Note, (i1) to
employees or directors of or consultants or advisors to, Borrower or any of its Subsidianies
pursuant to a plan, agreement or arrangement approved by the Board of Directors of Borrower,
(111} fo banks, equipment lessors or other financial instifutions, or to real property lessors, pursuant
to a debt financing, equipment leasing or real property leasing transaction approved by the Board
of Directors of Borrower, (iv) to suppliers or third party service providers in connection with the
provision of goods or services pursuant to fransactions approved by the Board of Directors of
Borrower, (v) pursuant to the acquisition of another corporation or other entity by Borrower by
merger, purchase of substantially all of the assets or other reorganization or pursuant fo a joint
venture agreement, provided that such issuances are approved by the Board of Directors of
Borrower, (vi) to third parties in connection with collaboration, technology license, development.
marketing or other similar agreements or strategic partnerships approved by the Board of Directors
of Borrower, or (vit) shares with respect fo which the Holder watves ifs anti-dilution rights granted
hereby; provided. however, that any such i1ssuance described in (1i1) through (vi) shall only be to a
person (or to the equity holders of a person) which is. itself or through its Subsidiaries. an
employee, director, consultant or advisor, in the case of (i) above, or an operating company of an
owner of an asset in a business synergistic with the business of Borrower in the case of (iii) through
{vi) above and shall provide to Borrower additional benefits in addition to the investment of funds,
but in none of (ii) through (vi) above shall not include a transaction in which Borrower is issuing
securities primarily for the purpose of raising capital or to an entity whose primary business is
mvesting in securities. In the event of an issuance of securities involving multiple tranches or
closings, any adjustment pursuant to this Section 2.2(b)(4) shall be calculated as if all such
secunfies were 1ssued upon distribution of the tmitial tranche.



(3 Notice to the Holder Whenever the Conversion Price 15 adjusted
pursuant to any provision of this Section 2 2(b)., Borrower shall within two (2) business days
deliver to the Holder a nofice setfing forth the Fixed Conversion Price affer such adjustment and
sefting forth a brief statement of the facts requiring such adjustment, provided that Borrower's
failure to timely provide the notice shall not affect the automatic adjustments contemplated hereby.

23  Authorized Shares Borrower covenants that during the perod the
conversion right exists, Borrower will reserve from its authorized and unissued Common Shares a
sufficient number of shares, free from preemptive rights, to provide for the issuance of Common
Shares upon the full conversion of this Note and exercise of the Warrants. Borrower is required
at all rimes to have authorized and reserved seven (V) times the number of shares that 1s actually
issuable upon full conversion of the Note (based on the Conversion Price of the Note in effect from
time fo time, which, if cannot be determined shall be estimated in good faith by Borrower) it being
acknowledged and agreed by the parties that for the initial issnance of the Note, 1,800,000 shares
of Common Shares 1s sufficient and will be reserved (the “Reserved Amount™). The Reserved
Amount shall be increased from time to time in accordance with Borrower s obligations hereunder.
Borrower represents that upon issuance, such shares will be duly and validly issued. fully paid and
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non-assessable. In addition, if Borrower shall issue any securities or make any change to its capital
structure which would change the number of Commeon Shares into which the Note shall be
convertible at the then curmrent Conversion Price, Borrower shall at the same time make proper
provision so that thereafter there shall be a sufficient number of Commeon Shares authorized and
reserved, free from preemptive rights, for conversion of the oufstanding Note, including but not
limited to authorizing additional shares or effectuating a reverse split. Borrower (1) acknowledges
that it has irrevocably instructed its transfer agent by lefter, a copy of which is aftached herefo as
Exhibit B fo issue certificates for the Common Shares issuable upon conversion of this Note and
exercise of the Warrants, and (i) agrees that its 1ssuance of this Note shall constitute full authority
to its officers and agents who are charged with the duty of executing Commeon Share certificates
to execute and issue the necessary certificates for Conumon Shares in accordance with the terms
and conditions of this Note. If. at any time Borrower does not maintain the Reserved Amount it
will be considered an Event of Default under Section 3.2 of the Note.

24 Method of Conversion.

(a) Mechames of Conversion Subject fo Section 2.1, this Note may be
converted by the Holder in whole or in part, at any time from the date hereof. by (A) submitting to
Borrower a Notice of Comversion (by facsimule, e-mail or other reasonable means of
commumnication dispatched on the Conversion Date prior to 6:00 p.m., New York, New York time)
and (B) subject to Section 2 4(b), surrendering this Note at the principal office of Borrower.

(b Surrender of Note Upon Conversion. Netwithstanding anything to
the contrary set forth herein. upon conversion of this Note in accordance with the terms hereof. the
Holder shall not be required to physically surrender this Note to Borrower unless the enfire unpaid
principal amount of this Note is so converted. The Holder and Borrower shall maintain records
showing the principal amount so converted and the dates of such conversions or shall use such
other method, reasonably satisfactory to the Holder and Borrower, so as not to require physical
surrender of this Note upon each such conversion. In the event of any dispute or discrepancy, such
records of Borrower shall. prima facie, be controlling and determinative in the absence of manifest
error. The Holder and any assignee, by acceptance of this Note, acknowledge and agree that, by
reason of the provisions of this paragraph. following conversion of a portion of this Note, the
unpaid and unconverted principal amount of this Note represented by this Note may be less than
the amount stated on the face hereof.

(c) Pavment of Taxes Borrower shall not be required to pav any tax
which may be payable in respect of any transfer involved in the issue and delivery of Common
Shares or other securities or property on conversion of this Note in a name other than that of the
Holder (or in street name), and Borrower shall not be required to issue or deliver any such shares
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custodian in whose street name such shares are to be held for the Holder's account) requesting the
issuance thereof shall have paid to Borrower the amount of any such tax or shall have established
to the satisfaction of Borrower that such tax has been paid.

(d)  Delivery of Common Shares Upon Conversion. Upon receipt by
Borrower from the Holder of a facsimile transmission or e-mail (or other reasonable means of
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communication) of a Notice of Conversion meeting the requirements for conversion as provided
m this Section 2 4. Borrower shall issue and deliver to or cause to be issued and delivered to or
upon the order of the Holder certificates for Common Shares issuable upon such conversion by
the end of the next business day after such receipt (the “Deadline™) (and, solely in the case of
conversion of the entire unpaid principal amount hereof. surrender of this Note) in accordance with
the terms hereof.

ie) Obligation of Borrower to Deliver Common Shares. Upon receipt
by Borrower of a Notice of Conversion. the Holder shall be deemed to be the holder of record of

the Common Shares issuable upon such conversion, the outstanding principal amount and the
amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion,
and, unless Borrower defaults on its obligations under this Atticle I, all rights with respect to the
portion of this Note being so converied shall forthwith terminate except the right to recerve the
Common Shares or other securities, cash or other assets, as herein provided. on such conversion.
If the Holder shall have given a Notice of Conversion as provided herein, Borrower s obligation
to 1ssue and deliver the cerfificates for Common Shares shall be absolute and uncondifional,
irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent
with respect to any provision thereof. the recovery of any judgment against any person or any
action to enforce the same. any failure or delay in the enforcement of any other obligation of
Borrower to the holder of record, or any setoff. counterclaim recoupment, limitation or
termination, or anv breach or alleged breach by the Holder of any obligation to Borrower, and
irrespective of any other circumstance which might otherwise limit such obligation of Borrower
to the Holder in connection with such conversion. The Conversion Date specified in the Notice of
Conversion shall be the Conversion Date so long as the Notice of Conversion is received by
Borrower before 9:00 p.m., New York, New York time, on such date.

(f) Delivery of Common Shares by Flectromic Transfer. In lien of
delivering physical certificates representing the Common Shares issuable upon conversion,
provided Borrower is participating in the Depository Trust Company (“DTC™) Fast Automated
Securities Transfer ("FAST™) program. upon request of the Holder and 1ts compliance with the
provisions contained in Secfion 2.1 and m this Section 2.4, Borrower shall use its best efforts fo
cause ifs transfer agent to electronically transmuit the Common Shares issuable upon conversion fo
the Holder by crediting the account of Holder's Prime Broker with DTC through its Deposit
Withdrawal Agent Commission ("DWAC™) system.

(g Fatlure to Deliver Common Shares Prior to Deadhine. Without mn
any way limiting the Holder's right to pursue other remedies, including actual damages and/or
equitable relief, the parfies agree that if Borrower causes the Common Shares issuable upon
conversion of this Note to not be delivered by the second (2nd) Trading Day following the
Deadline (other than a failure due to the circumstances described in Section 2.3 above, which
failure shall be governed by such Section) Borrower shall pay to the Holder $1.000 per day in
cash, for each day bevond the Deadline that Borrower fails to deliver such Common Shares. Such
cash amount shall be paid to Holder by the fifth day of the month following the month in which it
has accrued or, at the option of the Holder (by written notice to Borrower by the first day of the
month following the month in which it has accrued), shall be added fo the principal amount of this
Note, in which event inferest shall accrue thereon in accordance with the terms of this Note and




such additional principal amount shall be convertible into Common Shares in accordance with the
terms of this Note. Borrower agrees that the right to convert is a valuable right to the Holder. and
as such, Borrower will not take any actions to hamper, delay or prevent any Holder conversion of
the MNote. The damages resulting from a failure, attempt to frustrate, interference with such
conversion right are difficult if not impossible to qualify. Accordingly, the parties acknowledge
that the liquidated damages provision confamned in this Section 2.4{g) are justified.

2.5 Concerning the Common Shares The Commeon Shares issuable upon
conversion of this Note may not be sold or transferred unless (1) such shares are sold pursuant to
an effective registration statement under the Act or (ii) Borrower or its transfer agent shall have
been fumished with an opinion of counsel (which opinion shall be in form. substance and scope
customary for opinions of counsel in comparable transactions) to the effect that the shares to be
sold or transferred may be sold or transferred pursuant to an exemption from such registration or
(111} such shares are sold or transferred pursuant to Rule 144 under the Act (or a successor rule)
("Rule 1447) or (iv) such shares are transferred to an “affiliate” (as defined in Rule 144) of
Borrower who agrees to sell or otherwise transfer the shares only in accordance with this Section
2.5 and who 1s an Accredited Investor. Except as otherwise provided (and subject to the removal
provisions set forth below), until such fime as the Common Shares issuable upon conversion of
this Note have been registered under the Act or otherwise may be sold pursuant to Rule 144 without
any restriction as to the number of securities as of a parficular dafe that can then be immediately
sold, each certificate for Common Shares issuable upon conversion of this Note that has not been
s0 included in an effective registration statement or that has not been sold pursuant to an effective
registration statement or an exemption that permits removal of the legend. shall bear a legend
substantially in the following form as appropriate:

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE EXFRCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFTERED TOR SALE, SOLD, TREANSFERRED OR ASSIGNED
() IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH
COUNSEL SHALLL BE SELECTED BY THE HOLDER AND
ACCEPTAEBLE TO THE COMPANY), IN A GENERALLY ACCEPTABLE
FORM. THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT
OR (IT) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER
SATD ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.

The legend set forth above shall be removed and Borrower shall issue to the Holder a new

certificate therefore free of any transfer legend if (i) Borrower or ifs transfer agent shall have
received an opinion of counsel, in form, substance and scope customary for opinions of counsel in
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comparable transactions. to the effect that a public sale or transfer of such Common Shares may
be made without registration under the Act, which opinion shall be accepted by Borrower (which
acceptance shall be subject to and conditioned on any requirements, if any, of the its transfer agent.



the exchange on which Borrower is then trading or other applicable laws, rules or regulations) so
that the sale or transfer is effected or (ii) in the case of the Common Shares issuable upon
conversion of this Note, such security 15 registered for sale by the Holder under an effective
regisiration statement filed under the Act or otherwise may be sold pursuant fo Rule 144 without
any restriction as to the number of securities as of a parficular date that can then be immediately
sold. In the event that Borrower does not accept the opinion of counsel provided by the Holder
with respect fo the transfer of Securities pursuant to an exemption from registration, such as Rule
144 or Regulation S, at the Deadline, it will be considered an Event of Default pursuant to Section
42 of the Note; provided that notwithstanding the foregoing, if Borrower is legally unable fo
accept such opinion as a result of any of Borrower's transfer agent requirements, the requirements
of the exchange on which Borrower is then traded, or other applicable laws, rules or regulations,
Borrower s non-acceptance shall be an Event of Defanlt pursuant to Section 4.25.

26  Stams as Shareholder. Upon submission of a Notice of Conversion by a
Holder, (1) the shares covered thereby (other than the shares. if any, which cannot be issued because
their issuance would exceed such Holder s allocated portion of the Reserved Amount or Maxinmim
Share Amount) shall be deemed converted into Common Shares and (1i) the Holder's rights as a
Holder of such converted portion of this Note shall cease and terminate, excepting only the right
to receive certificates for such Comumon Shares and to any remedies provided herein or otherwise
available at law or in equity to such Holder because of a failure by Borrower to comply with the
terms of this Note. Notwithstanding the foregomng, if a Holder has not received certificates for all
Common Shares prior to the tenth (10th) business day after the expiration of the Deadline with
respect fo a conversion of any portion of this Note for any reason, then {unless the Holder otherwise
elects to refain its status as a holder of Common Shares by so notifying Borrower) the Holder shall
regain the rights of a Holder of this Note with respect to such uvnconverted portions of this Note
and Borrower shall, as soon as practicable, return such unconverted Note to the Holder or, if the
Note has not been surrendered. adjust its records to reflect that such portion of this Note has not
been converted. In all cases, the Holder shall retain all of its rights and remedies (including. without
limitation, (1) the right to receive Conversion Default Payments pursuant to Section 2.3 to the
extent required thereby for such Conversion Defaunlt and any subsequent Conversion Default and
(11) the right to have the Conversion Price with respect to subsequent conversions defermined in
accordance with Section 2.3) for Borrower's failure to convert this Note.

ARTICLE III. RANKING, CERTAIN COVENANTS AND POST CLOSING OBLIGATIONS
3.1  Warrants. Borrower shall issue to the Holder warrants (the “Warrants™)
exercisable for 50,000 Commeon Shares. The Warrants shall have a term of one hundred twenty

months, be exercisable at a price of $1.00 per share and shall contain full-ratchet anti-dilution
profection provisions.

32 Equity Inferest. Borrower shall issue to Holder 60,000 shares of the
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Borrower (the “Equity Interest™) as follows: (1) Borrower shall 1ssue to Holder 30,000 shares of
Borrower at the Closing; and (i) Borrower shall issue to Holder an additional 30,000 shares of
Borrower when the total amount advanced by Holder to Borrower pursuant to this Note reaches
two undred fifty thousand Dollars ($250,000).

33 Distributions on Common Shares. So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder's written consent (a) pay,
declare or set apart for such payment, any dividend or other distribution (whether in cash, property
or other securities) on the Common Shares (or other capital securities of the Borrower) other than
dividends on Commeon Shares solely in the form of additional Commeon Shares or (b) directly or
mdirectly or through any Subsidiary make any other payment or distribution in respect of Common
Shares (or other securities representing its capifal) except for distributions that comply with
Section 3.7 below.
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Transactions. Unless approved by the Holder, Borrower and each Subsidiary shall not enter into
an agreement or amend an existing agreement to effect any sale of securities involving, or convert
any securities previously issued under, a Variable Rate Transaction The term “Variable Rate
Transaction” means a transaction in which Borrower or any Subsidiary (i) issues or sells any
convertible securities either (A) at a conversion. exercise of exchange rate or other price that is
based upon and/or varies with the trading prices of, or quotations for. the Commeon Shares at any
time after the initial issuance of such convertible securities. or (B) with a conversion, exercise or
exchange price that is subject to being reset af some future date after the initial issuance of such
convertible securities or upon the occurrence of specified or contingent events directly or indirectly
related to the business of Bommower or the Subsidiary, as the case mav be. or the market for the
Common Shares. or (i) enters into anv agreement (including, without limitation. an “equity line
of credit” or an “at-the-market offering”’) whereby Borrower or any Subsidiary may sell securities
at a future defermined price (other than standard and customary “preemptive” or “participation”
nghts). The Holder shall be entitled to obtain injunctive relief against Borrower and ifs
Subsidianes to preclude any such sssuance, which remedy shall be m addifion to any right to collect
damages.

35 Restrictions on Other Certain Transactions. So long as the Borrower shall
have any obligation under this Note and unless approved in writing by the Holder (which such
approval not o be unreasonably withheld). the Borrower shall not directly or indirectly: (a) change
the nature of its business; (b) sell, divest, change the structure of any material assefs of the
Borrower or any Subsidiary other than in the ordinary course of business (c) accept Merchant-
Cash-Advances in which it sells future receivables at a discount, any other factoring transactions,
or similar financing instruments or financing transactions; or (d) Enter into a bomowing
arrangement where the Company pays an effective APR. greater than 20%.

36  Restriction on Common Share Repurchases. So long as the Borrower shall
have any obligation under this Note, Borrower shall not without the Holder's written consent
redeem. repurchase or otherwise acquire (whether for cash or m exchange for property or other
securnifies or otherwise) in any one fransaction or senes of related transactions anv Commeon Shares
{or other securnties representing its capital) of Borrower or any warrants, nghts or options fo
purchase or acquire any such shares; except for the repurchase of shares at a nonunal price in
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connection with rights under an agreement with an employee or consultant of the Borrower whose
shares have been forfeited as a result of such emplovee or consultant’s ceasing to provide services
to the Borrower.

37  Payments from Future Funding Sources. The Borrower shall pay to the
Holder on an accelerated basis, any outstanding Principal Amount of the Note, along with all
unpaid interest. and fees and penalties, if any, from the sources of capital below, at the Holder's
discretion, it being acknowledged and agreed by Holder that Borrower shall have the right to make
Bona Fide payments to vendors with Common Shares:

3.7.1 Future Financing Proceeds - one nndred percent (100%) of the net
cash proceeds of any fufure financings by Borrower or any Subsidiary, whether
debt or equity. or any other financing proceeds such as cash advances, rovalties or
earn-out pavments provided. however, that thus provision 15 not applicable if the
fransaction generating the fiture financing proceeds has a specific use of proceeds
requirement that such proceeds are to be used exclusively to purchase the assets or
equity of an unaffiliated business and the proceeds are used accordingly.

3.72 Other Future Receipts - all net proceeds from any sale of assets of
Borrower or any of its Subsidiaries other than sales of inventory of the Bomrower
or its Subsidiaries mn the ordinary course of business or receipt by Borrower or any
of its Subsidiaries of any tax credits.

3.73 Asset Sale - The Borrower shall pay to the Holder on an accelerated
basis, any outstanding Principal Amount of the Note, along with unpaid interest,
and fees and penalties. if any. from the net proceeds to the Borrower or Subsidiary
resulting from the sale of any assets outside of the ordinary course of business or
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38  Use of Proceeds. Borrower agrees to use the proceeds of the first Tranche
solely for general working capital purposes. Borrower further agrees to use the proceeds of any
additional Tranches solely for acquisitions.

30 Ranking and Security. The obligations of the Borrower under this Note shall
constitute a first priority security interest and rank senior with respect to any and all Indebtedness
existing prior to or incurred as of or following the imitial Isswe Date. The obligations of the
Borrower under this Note are secured pursuant to the Security and Pledge Agreement attached
herefo. So long as the Borrower shall have anv obligation under this Note, the Borrower shall not
{directly or indirectly through any Subsidiary or affiliate) incor or suffer to exist or gunarantee any
Indebtedness that 15 semior fo or pan passu with (in prionty of payment and performance) the
Borrower's obligations hereunder. As used herein the term “Indebtedness”™ means (a) all
mdebtedness of the Borrower for borrowed money or for the deferred purchase price of property
or services, including any type of letters of credit, but not including deferred purchase price
obligations in place as of the Issue Date or obligations fo trade creditors incurred in the ordinary
course of business, (b) all obligations of the Borrower evidenced by notes, bonds, debentures or
other similar instruments, (c) purchase money indebtedness hereafter incurred by the Borrower to
finance the purchase of fixed or capital assets, including all capital lease obligations of the
Borrower which do not exceed the purchase price of the assets funded. (d) all guarantee obligations
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of the Borrower m respect of obligations of the kind referred to in clauses (a) through (c) above
that the Borrower would not be pemmutted fo incur or enter mnfo, and (e) all obligations of the kind
referred to mn clauses (a) through (d) above that the Borrower is not permitted to incur or enfer mnto
that are secured and/or unsecured by (or for which the holder of such obligation has an existing
right, contingent or otherwise, to be secured and/or unsecured by) any lien or encumbrance on
property (including accounts and contract rights) owned by the Borrower, whether or not the
Borrower has assumed or become liable for the payment of such obligation.

310 Right of Participation For a period of eighteen (18) months from the date
hereof in the event Borrower or any Subsidiary of the Borrower, proposes to offer and sell its
securnifies, whether debt. equity, or any other financing fransaction (each a “Future Offering”),
the Holder shall have the right, but not the obligation. to participate in the purchase of the securnities
being offered in such Future Offering up to an amount equal to one lmndred percent (100%) of
aggregate principal amount of the Note to be purchased by the Holder pursuant to the terms of the
Purchase Agreement.

3.11 Right of First Refusal If at any time while tlis Note is outstanding, the
Borrower or any Subsidiary has a bona fide offer of capital or financing from any third party that
the Borrower or any Subsidiary intends fo act upon. then the Borrower nmst first offer such
opportunity to the Holder to provide such capital or financing to the Borrower or Subsidiary on
the same terms as each respective third party’s terms. Should the Holder be unwilling or vnable fo
provide such capital or financing to the Borrower or Subsidiary within 10 Trading Days from
Holder’s receipt of written notice of the offer (the “Offer Notice™) from the Borrower, then the
Borrower or Subsidiary may obtain such capital or financing from that respective third party upon
the exact same terms and conditions offered by the Borrower to the Holder, which transaction must
be completed within 60 davs after the date of the Offer Notice. If the Borrower or Subsidiary does
not receive the capital or financing from the respective 3™ party within 60 days after the date of
the respective Offer Notice, then the Borrower must again offer the capital or financing opportunity
to the Holder as described above, and the process defailed above shall be repeated. The Offer
Notice nmist be sent via electronic mail to aviffleonitecap.com Cc: dberger@@bergerlawplic.com.

3.12  Temms of Future Financings. So long as this Note is oufstanding, upon any
issuance of (or announcement of intent to effect an issuance of) any security, or amendment to (or
announcement of intent to effect an amendment to) any security that was originally issued before
the Issue Date, by the Borrower or any Subsidiary, with any term that the Holder reasonably
believes is more favorable to the holder of such security or with a term in faver of the holder of
such securify that the Holder reasonably believes was not similarly provided to the Holder in this
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three (3) business days of the issuance and'or amendment (as applicable) of the respective secunh

and (ii) such term. at Holder's option, shall become a part of the transaction documents with the
Holder (regardless of whether the Borrower complied with the notification provision of this
Section 3.12). The types of terms contained in another security that may be more favorable to the
holder of such security include, but are not limited to, terms addressing conversion discounts,
prepayment rate, conversion lookback periods. inferest rates. original issue discounts, stock sale
price, private placement price per share, and warrant coverage. If Holder elects to have the term
become a part of the transaction documents with the Holder. then the Borrower shall immediately
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deliver acknowledgment of such adjustment in form and substance reasonably satisfactory to the
Holder (the “Acknowledgment™) within three (3) business davs of Borrower’s receipt of request
from Holder (the “Adjustment Deadline™). provided that Borrower's failure to timely provide the
Acknowledgement shall not affect the avtomatic amendments contemplated hereby.

3.13  Piggv Back Regisiration Rights If the Borrower or any Subsidiary proposes
to register any of 1ts Common Shares (other than pursuant to a Registration on Form 5-4 or 5-8 or
any successor form), or to 1ssue, sell, grant, or otherwise make a disposition of any of its Common
Shares through a filing of Form 1-A, 1t will give prompt written notice to the Holder of 1ts mmtention
to effect such registration (the “Incidental Registration™). Within ten business days of receiving
such written notice of an Incidental Registration, the Holder may make a writfen request (the
“Piggy-Back Request™) that the Borrower include in the proposed Incidental Registration all, or a
portion, of the Registrable Securities owned by the Holder. As used herein, Registrable Securities
shall mean the Reserved Amowunt, the Equity Interest shares and the shares underlying the
Warrants. In addition, the Borrower will use its commercially reasonable efforts to include in any
Incidental Registration all Registrable Securities which the Borrower has been requested fo register
pursuant to any timely Piggy-Back Request to the extent required fo permit the disposition (in
accordance with the intended methods thereof as aforesaid) of the Registrable Securities so to be
registered. Additionally. Borrower shall include in the next filing pursuant to any Incidental
Registration that Borrower files with SEC (or on the subsequent filing if such filing is withdrawn)
the Registerable Securities.

3.14 Opinion Letter. Borrower shall be responsible for supplying an opinion
letter specific fo the fact that Common Stock issued pursuant to conversion of the Note, as well as
the Ecuuty Interest and the shares issued pursuant to the Warrant are exempt from Registration
Requirements pursuant to Rule 144 (so0 long as the requirements of Rule 144 are satisfied). Fatlure
to provide an opinion letter shall be a default pursnant to Section 4.2 of the Note.

315 Amendment to Existing Notes. Holder’'s obligation to pay the Consideration
shall be conditioned on the Borrower obtaining a one (1) vear extension of the due date on each of
the three (3) promissorv notes listed under Ttem 3(B) of the Company’s most recent report filed
with OTC Markets.

ARTICLE IV. EVENTS OF DEFAULT

It shall be considered an event of default if any of the following events listed in this Arficle
IV {each, an “Event of Default™) shall occur;

41  Failure to Pay Principal or Interest. The Borrower fails to pay the principal
hereof or interest thereon when due on this Note, whether at maturity. upon acceleration or
otherwise A three (3) day cure period shall apply for failure to make a payment when due except
where payments are noted herein as being due immediately or for payments due on the Maturity
Date of any Tranche which in each case shall have no cure period.

42  Failure to Reserve Shares. Borrower fails to reserve a sufficient amount of
Common Shares as required under the terms of this Note (including the requirements of Section
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2.3 of thiz Note), fails to 1ssue Common Shares to the Holder (or announces or threatens in wnting
that 1t will not honor its obligation to do so) upon exercise by the Holder of the conversion rights
of the Holder in accordance with the terms of this Note, fails fo transfer or cause its transfer agent
to transfer (issue) (electronically or in certificated form) Common Shares 1ssued to the Holder
upon conversion of or otherwise pursuant to this Note as and when required by this Note, Borrower
directs its transfer agent not to transfer or delays. impairs, and/or hinders its transfer agent in
transferring (or issuing) (electronically or in certificated form) Commeon Shares to be issued to the
Holder upon conversion of or otherwise pursnant to this Note as and when required by this Note,
or fails to remove (or directs its transfer agent not to remove or impairs, delays, and/or hinders its
transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions
in respect thereof) on any Commen Shares issued to the Holder upon conversion of or otherwise
pursuant to this Note as and when required by this Note (or makes any written announcement,
statement or threat that it does not intend to honor the obligations described in this paragraph). or
failz to supply an opinion letter specific fo the fact that Common Stock issued pursuant to
conversion of the Note, as well as the Equity Interest and the shares issued pursuant to the Warrant
are exempt from Registration Regquirements pursuant to Rule 144, and any such failure shall
continue uncured (or any written announcement, statement or threat not to honor its obligations
shall not be rescinded in writing) for three (3) business days afier the Holder shall have delivered
a Notice of Conversion. It is an obligation of Borrower to remain current in its obligations to its
transfer agent. It shall be an event of default of this Note, 1f a conversion of this Note 15 delayed,
hindered or frustrated due to a balance owed by Borrower to its transfer agent. If at the option of
the Holder, the Holder advances any funds to Borrower's transfer agent in order to process a
conversion, such advanced funds shall be paid by Borrower to the Holder within five (5) business
days of a demand from the Holder, either in cash or as an addition to the outstanding Principal
Amount of the Note, and such choice of payment method is at the discretion of Borrower.

43 Breach of Covenants. Borrower, or the relevant related party, as the case
may be, breaches any material covenant, post-closing obligation or other material ferm or condition
confamned in this Note, or in the related Warrants, Purchase Agreement, Security and Pledge
Apreement, Term Sheet or anv other collateral documents (together. the “Tramnsaction
Documents™) and breach continues for a period of ten (10) davs.

44  Breach of Representations and Warranties. Any representation or warranty
of the Borrower made herein of in anv agreement. statement or certificate given pursuant hereto
or in connection herewith, shall be false or misleading in any material respect when made and the
breach of which has (or with the passage of time will have) an effect on the rights of the Holder
with respect to this Note and the other Transaction Documents.

45  Recewer or Trustee. Borrower or any subsidiary of Borrower shall make an
assignment for the benefit of creditors, or apply for or consent fo the appointment of a receiver or
trustee for it or for a substantial part of ifs property or business. or such a receiver or frustee shall
otherwise be appointed.

46  Judgments Any money judgment. writ or similar process shall be entered
of filed against Borrower or any subsidiary of Borrower or any of its property or other assets for
more than $25 000, and shall remain vnvacated, unbonded or unstayed for a period of twenty (20)
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davs unless otherwise consented to by the Holder.



47  Bankniptcy. Bankmuptcy, insolvency, reorganization or liguidation
proceedings or other proceedings. voluntary or involuntary, for relief under anv bankruptcy law or
any law for the relief of debtors shall be instituted by or against Borrower or any subsidiary of
Borrower. With respect to any such proceedings that are involunfary, Borrower shall have a 45
day cure period in which to have such involuntary proceedings dismissed.

48  Delisting of Common Shares. If at any time on or after the date in which
Borrower's Common Shares are listed or quoted on the OTC Pink or an equivalent TS
replacement exchange. the Nasdag Global Market, the Nasdag Capital Market. the New York
Stock Exchange, or the NYSE MET, Borrower shall fail to maintain the listing or quotation of the
Common Shares, or if its shares have been suspended from trading on the OTC Pink or a US.
equivalent replacement exchange, the Nasdag Global Market, the Nasdag Capital Market, the New
Yotk Stock Exchange, or the NYSE MKT. A downgrade of the Borrower’s stock quotation from
“Pink — Current” market tier status on the OTC Markets that does not continue for a period of more
than 30 days shall not be considered an Event of Default under this provision, so long as the
Borrower s common stock remains quoted and eligible for trading, and so long as such temporary
downgrade does not negatively impact the abilify of obtaining a 144 opinion on the Borrower's
stock after its return to “Pink — Current”™ market tier status.

40 Failure to Comply with the Exchange Act. Borrower shall fail to comply
with the annual and peniodic reporfing requirements of the Exchange Act (including but not limited
to becomuing delinquent in its filings), and/or Borrower shall cease to be subject to the reporting
requirements of the Exchange Act.

410 Liquidation Any dissolution, liguidation or winding up of Borrower or any
substantial portion of ifs business.

411 Cessation of Operafions. Any cessation of operations by the Borrower or
the Borrower admifs it is otherwise generally unable to pay its debts as such debts become due,
provided. however, that any disclosure of the Borrower s ability to confinue as a “going concern”
shall not be an admission that the Borrower cannot pay its debts as they become due.

412 Maintenance of Assets. The failure by Borrower to maintain any intellectual
property rights, personal, real property or other assets which are necessary to conduct its business
{whether now or in the future), to the extent that such failure would result in a material adverse
condition or material adverse change in or affecting the business operations, properties or financial
condition of Borrower or any of its subsidiaries (a “Material Adverse Effect™).

413 Financial Statement Restatement Borrower restates any financial
statements for any date or period from two years prior to the Issue Date of this Note and unfil this
Note 1s no longer outstanding. if the result of such restatement would, by comparison to the
unrestated financial statement. have constituted a material adverse effect on the rights of the Holder
with respect to this Note. The Borrower’s filing of audited financial statements with the SEC in
the future that are materially different from the unavdited financial statements the Borrower has

filed with OTC Markets shall not be considered an event of default under this provision so long as
the result of such restatement by comparison to the unaudited financial statements does not
constitute a material adverse effect on the rights of the Holder with respect to this Note.

414 Failure to Execute Transaction Documents or Complete the Transaction
The failure of the Borrower to execute any of the Transaction Documents or fo complete the

transaction for the full Principal Amount of the Note, as contemplated by the Purchase Agreement.

415 Qlegality. Anv court of competent junisdiction 1ssues an order declaring this
Note, anv of the other Transaction Documents or any provision hereunder or thereunder fo be
illegal, as long as such declaration was not the result of an act of negligence by the Holder,
exclusive of the execution of the Transaction Documents or the transactions and acts contemplated
herein.



416 Cross-Default Notwithstanding anything to the contrary contamned in this
Note or the other related or companion documents, a breach or default by the Borrower of any
covenant or other term or condition confained in any of the other financial instrument, including
but not limited to all promissory notes, currently issued, or hereafter issued. by the Borrower, to
the Holder or any other third party (the “Other Agreements™), after the passage of all applicable
notice and cure or grace periods, that results in a Material Adverse Effect shall. at the option of the
Holder. be considered a default under this Note, in which event the Holder shall be entitled to
apply all nghts and remedies of the Holder under the terms of this Note by reason of a default
under said Other Agreement or hereunder.

417 Namable Rate Transactions. The Borrower (i) enters into a Variable Rate
Transaction (as defined herein) (i) 1ssues Commeon Shares (or convertible securities or purchase
rights) pursuant to an egquity line of credit of the Borrower or otherwise in connection with a
Variable Rate Transaction (whether now existing or entered into in the fiture) or (iif) adjusts
downward the “floor price” at which Common Shares (or convertible securities or purchase rights)
may be issued under an equity line of credit or otherwise in connection with a Variable Rate
Transaction (whether now existing or entered into in the future).

418 Certain Transactions. Bormrower enters info certain transactions prohibited
by Sections 3.3, 3.4, 3.5, 3.6, and 3.7 of this Agreement.

419 Reverse Splits. The Borrower effectuates a reverse split of 1ts Common
Stock without twenty (20) days prior written nofice to the Holder.

420 EReplacement of Transfer Agent. In the event that the Borrower proposes to
replace its transfer agent the Bomower fails to provide, prior to the effective date of such
replacement, a fully executed Imrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to the Purchase Agreement (including but not limited to the provision to
irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor
transfer agent to Borrower and the Borrower.

421 DTC*Chill”. The DTC places a “chill” (i.e. a restriction placed by DTC on
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one or more of DTC s services, such as limiting a DTC participant’s ability to make a deposit or
withdrawal of the securnty at DTC) on any of the Borrower’s securities.

422 DWAC Eligibility. In addition to the Event of Default in Section 4.21, the
Common Stock 1s otherwise not eligible for trading through the DTC’s Fast Automated Securities
Transfer or DepositWithdrawal at Costodian programs.

423 Bid Price. The Borrower shall lose the “bid” price for 1fs Common Stock
{$0.0001 on the “Ask™ with zero market makers on the “Bid” per Level 2) and/or a market
{including the OTC Pink, OTCQB or an equivalent replacement marketplace or exchange).

424 Inside Information Any attempt by the Borrower or its officers, directors,
and/or affiliates to transmit, convey, disclose. or any actual transmittal, conveyance, or disclosure
by the Borrower or its officers, directors, and/or affiliates of, material non-public information
concerning the Borrower, to the Holder or its successors and assigns, which is not immediately
cured by Borrower s filing of a Form 8-K pursuant to Regulation FD on that same date.

425 Unavailability of Rule 144 If at any time on or after the date which nine
(%) months after the [ssue Date, the Holder is unable to (i) obfain a standard 144 legal opinion
letter” from an attomney reasonably acceptable to the Holder, the Holder's brokerage firm (and
respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder's
conversion of any portion of the Note into free trading shares of the Borrower's Common Stock
pursuant fo Rule 144, and/or (i) thereupon deposit such shares mto the Holder's brokerage
account.




426 Intentionally Omitted.

427  Remedies Upon Defanlt.

(a) Upon the occurrence of any Event of Default specified in this Article
IV that is not cured within 5 business days (except for the Events of Default described in Sections
44454849410, 411,413,415 417 418 419 420 424 425 for which no cure period
shall apply. and except for the Events of Default that already provide for a cure period in their
descriptions above, for which such cure periods shall apply without regard for the cure period
provided in this Paragraph 4.27(a)), and in addition to and without limitation of other remedies set
forth herein in this Note, (1) interest shall accrue at the Default Interest rate; (ii) this Note shall
become immediately due and pavable, all without demand, presentment or notice, all of which are
hereby expressly warved by the Borrower, and the Borrower shall pay to the Holder, an amount
(the “Default Amount™) equal to the Principal Amount then outstanding (including Liquidating
Damages. defined below) plus accrued and unpaid interest through the date of the Event of Default,
unaccrued interest through the remainder of the Tranche Terms, together with all costs, including.
without limitation, legal fees and expenses of collection. and Default Interest through the date of
full repayment; and (i1} a hquidated damages charge equal to 30% of the outstanding Principal
Amoeunt (“Ligquidating Damages™) will be assessed and will become immediately due and payable
to the Holder, either in form of a cash payment or as an addition to the balance due under the Note.
In addition, the Holder shall be enfitled to exercise all other rights and remedies available at law
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or in equity, including, without linitation. those set forth in the Related Documents.

) Upon the occurrence and dunng the contimuation of an Event of
Default, Borrower shall incur a monthly monittoring fee ("Monitoring Fee™) in the amount of Five
Thousand Dollars ($5,000.00) per month commencing in the month in which the Event of Default
occurs and confinuing until the Event of Default is cured in order to cover the Holder's costs of
monitoring and legal expenses and other expenses incurred by Holder.

ARTICLE V. MISCELLANEOUS

5.1  Failure or Indulgence Not Waiver. No failure or delay on the part of the
Holder in the exercise of any power, right or privilege hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right. power or privileges. All rights and remedies existing
hereunder are cumulative fo, and not exclusive of, any rights or remedies otherwise available.

52  Notices. All notices, demands, requests, consents. approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (1) personally served. (i1) deposited in the mail registered or certified,
refurn receipt requested. postage prepaid, (ii1) delivered by reputable air courier service with
charges prepaid, or (iv) transmitted by hand delivery, telegram. facsimile, or electronic mail
addressed as set forth below or to such other address as such party shall have specified most
recently by written nofice. Any notice or other commmnication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery, upon electronic mail delivery, or
delivery by facsimile, with accurate confirmation generated by the transmitting facsimile machine,
at the address or number designated below (if delivered on a business day during normal business
hours where such nofice is to be received), or the first business day following such delivery (if
delivered other than on a business day during normal business hours where such notice is to be
received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid. addressed to such address, or upon actual receipt of such maitling, whichever
shall first occur. The addresses for such communications shall be:

If to the Bormower, to:

Brookmount Explorations, Inc.
12121 Wilshire Blvd



Los Angeles, CA 90024
Attne Nicholas Medway

Email: bmxicorporate@gmail com
With a copy to, that shall not constifute notice:
joefflaxaguelaw com

If to the Holder:

LEONITE CAPITALLLC
1 Hillcrest Center D, Suite 232
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Spring Valley, NY 10077

Attn: Awvi Geller

Email: avif@leonitecap.com

Cc: siegfied@leonitecap.com. dberger@bergerlawplle com

53 Amendments This Note and any provision hereof may only be amended by
an instrument in writing signed by the Borrower and the Holder. The term “Note™ and all reference
thereto, as used throughout this instrument, shall mean this instmument as originally executed, or if
later amended or supplemented, then as so amended or supplemented.

54  Assignability. This Note shall be binding upon the Borrower and ifs
successors and assigns, and shall inure to be the benefit of the Holder and ifs successors and
assigns. Each transferee of this Note must be an “accredited investor™ (as defined i Rule 501(a)
of the 1933 Act).

55 Cost of Collection If default 15 made in the payvment of this Note, the
Borrower shall pay the Holder hereof costs of collection, including attorneys™ fees. Such amounts
spent by Holder shall be added fo the Principal Amount of the Note at the time of such expenditure.

56 Governing Law. This Note shall be governed by and
construed in accordance with the laws of the State of New York without regard to principles of
conflicts of laws. Any action brought by either party against the other concerning the transactions
contemplated by this Note shall be brought only in the state and/or federal courts located in
Fockland County, New York. The parties to this Note hereby irrevocably waive any objection fo
jurisdiction and vemue of any action mstituted hereunder and shall not assert any defense based on
lack of junsdiction or venue or based upon jforum non comveniens. THE BORROWER
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS NOTE OR
ANY TRANSACTIONS CONTEMPLATED HEREBY. The prevailing party shall be entitled
to recover from the other parfy its reasonable attorney's fees and costs. In the event that any
provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it mayv conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any such provision which may prove invalid or wnenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby imrevocably waives personal service of process and consents to
process being served mn any suif, action or proceeding in connection with this Agreement or any
other Transaction Documents 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 fo 1t under
this Agreement 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 wayv any right to serve
process in any other manner permitted by law.

56  Cerfain Amounts. Whenever pursuant to this Note the Borrower 1s required
to pay an amount 1n excess of the outstanding principal amount (or the portion thereof required fo



be paid at that time) plus accrued and unpaid interest plus Default Interest on such interest. the
Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash
payment on this Note may be difficult to determine and the amount to be so paid by the Borrower
represents stipulated damages and not a penalty.

57  Remedies The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder, by vitiating the intent and purpose of the
transaction contemplated hereby. Accordingly, the Bomrower acknowledges that the remedy at law
for a breach of its obligations under this Note will be inadequate and agrees. in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall
be entitled, in addition to all other available remedies at law or in equity, and in addition to the
penalties assessable herein, to an injunction or injunctions restraining, preventing of cUring any
breach of this Note and to enforce specifically the terms and provisions thereof without the
necessity of showing economic loss and without any bond or other security being required.

58  Prepavment Unless an Event of Default shall occur. Borrower shall have
the nght at any time prior to the Matunty Date. upon thirty (30) days’ notice to the Holder, fo
prepay the Note by making a payment to Lender equal fo 110% mmltiphied by the sum of (1) the
outstanding Principal Amount, (ii) all accrued and unpaid interest, (i) all unaccrued interest
through the remainder of the Term, and (iv) any other amounts due under the Note, provided,
however, that if the prepayment is the result Holder's election upon the occurrence of any of the
transactions described in Section 3.7, then such prepayment shall be equal to 100% multiplied by
the sum of the obligations noted above. Notwithstanding the foregoing, Holder may convert any
or a1l of this Note info shares of Common Stock at any time.

59  Usury. To the extent it may lawfully do so. the Borrower hereby agrees not
to insist upon of plead or in any manner whatsoever claim. and will resist any and all efforts to be
compelled to take the benefit or advantage of vsury laws wherever enacted. now or at any time
hereafter in force, in connection with any action or proceeding that may be brought by the Holder
m order to enforce any right or remedy under this Note. Notwithstanding any provision to the
contrary contained in this Note, 1t 15 expressly agreed and provided that the fotal liability of the
Borrower under this Note for pavments which under New York law are in the nature of interest
shall not exceed the maximum lawful rate authorized under applicable law (the “Maximum
Rate™), and, without limiting the foregoing, in no event shall anv rate of interest or defanlt interest,
or both of them, when aggregated with any other sums which under New York law in the nature
of inferest that the Borrower may be obligated to pay under this Note exceed such Maxinmm
Rate. It is agreed that if the maximum contract rate of interest allowed by New York law and
applicable to this Note is increased or decreased by statute or any official governmental action
subsequent to the date hereof, the new maximum coniract rate of iferest allowed by law will be
the Maxinmum Rate applicable to this Note from the effective date thereof forward, unless such
application is precluded by applicable law. If under any circumstances whatsoever, interest in
excess of the Maximum Rate is paid by the Borrower to the Holder with respect to indebtedness
evidenced by this Note, such excess shall be applied by the Holder to the unpaid principal balance
of any such mdebtedness or be refunded to the Borrower, the manner of handling such excess to
be at the Holder's election.

510 Section 3(a)(10) Transactions If at any time while this Note 15 outstanding,
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the Borrower enters into a transaction structured in accordance with, based upon, or related or
pursuant to, in whole or in part, Section 3(a)(10) of the Securities Act, then a liquidated damages
charge of 25% of the outstanding principal balance of this Note at that time. will be assessed and
will become immediately due and payable to the Holder, either in the form of cash payment or as
an addition to the balance of the Note, as deternuned by mutual agreement of the Borrower and
Holder.

5.11 No Broker-Dealer Acknowledgement Absent a final adjudication from a
court of competent jurisdiction stating otherwise, so long as any obligation of Borrower under this
Note or the other Transaction Documents 15 outstanding, the Company shall not state. claim
allege, or in anv way assert to any person, institufion, or entity, that Holder is currently, or ever
has been, a broker-dealer under the Securities Exchange Act of 1934

512  Opportunity to Consult with Counsel The Borrower represents and
acknowledges that it has been provided with the opportunify to discuss and review the terms of
this Note and the other Transaction Documents with its counsel before signing it and that if is
freely and voluntarily signing the Transaction Documents in exchange for the benefits provided
herein. In light of this, the Borrower will not contest the validity of Transaction Documents and
the transactions contemplated therein The Borrower further represents and acknowledges that it
has been provided a reasonable period of time within which to review the terms of the Transaction
Documents.

[Sienature page to follow]

IN WITINESS WHEREOF, Borrower has caused this Note to be signed in its name by its
duly authorized officer this August 7, 2020

BROOEMOUNT EXPLORATIONS, INC.

By: *“J—"——zr
Name: Nichofas Medway
Title: CFO




SL HOLDINGS GROUP LIMITED

By: "‘J—"-vr
Name: Nichol#s Medway
Title: Director

24

EXHIBIT A - FORM OF NOTICE OF CONVERSION

{See Artached)



EXHIBIT B - FORM OF TEANSFER AGENT INSTRUCTION LETTER

(See Attached)



EXHIBIT C — Payment Schedule for the First Tranche
(will be revised to reflect actual date of wire transfer)

Date Total Payment
August 7. 2020* -
568.18

September 7, 2020 §

October 7, 2020 § 568.18
November 7, 2020 $ 8.685.06
December 7, 2020 $ 8.685.06
Jamuary 7. 2021 $ 8.685.06
February 7, 2021 § 8.685.06
March 7. 2021 $ 8.685.06
Apnl 7, 2021 $ 8.685.06
May 7. 2021 $ 8.685.06

* Date of Issue
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NEITHEE. THIS SECURITY NOF. THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED
HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OF THE
SECUERITIES COMMISSION OF ANY STATE IN RELIANCE TUPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933. AS AMENDED (THE “SECURITIES ACT™).
AND., ACCORDINGLY. MAY NOT BE OFFERED OF. SOLD EXCEPT FURSUANT TO AN EFFECTIVE
EEGISTRATION STATEMENT UNDEER. THE SECURITIES ACT OR PURSUANT TO AN AVAILABIE
EXEMPTION FROM. OR IN A TRANSACTION NOT SUBJECT TO. THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCOBRDANCE WITH APPLICAELE STATE
SECURITIES LAWS AS EVIDENCED BY A LEGAT OPINION OF COUNSEL TO THE TRANSFEROR TO
SUCH EFFECT. THE SUBSTANCE OF WHICH SHAIT BE REASOMNABLY ACCEPTABIE TO THE
COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OF. OTHEE. LOAN
SECURED BY SUCH SECURITIES.

COMMON SHARFE PURCHASE WARRANT
BROOBRMOUNT EXPLORATIONS, INC.

Warrant Sharez: 50,000
Date of [ssnance: Aungust 7. 2020 (“Issuance Date™)

This COMMON SHARE PURCHASE WARRANT (the “Warrant™) certifies that, for vale received (in
comnection with the issuance of the $568,181.82 senior secured comvertible promissory note to the Holder (as
defined below) of even date (the “Note™), Leonite Capital, L1.C, a Delaware limited hability company (mnchiding
any pernutted and registered assigns, each a “Holder™), 1s entitled. vwpon the terms and subject to the limitations on
exercise and the conditions hereinafter set forth. at any time on or after the date of issuance hereof, to purchase from
Brockmount Explorations, Inc.. an a Nevada corporation (the “Company ™). up to 50,000 commeon shares (the
“Warrant Shares”™) (whereby such mmber may be adjusted from time to time pursuant to the terms and conditions
of this Warrant) at the Exercise Price per share then in effect. This Warrant iz issued by the Comparny as of the date
hereof in connection with that cetfain securities purchase agreement, dated Angmst 7, 2020, by and between the
Company and the Holder (the “Purchase Agreement™).

Capitalized terms nsed in this Warrant shall have the meanings set forth in the Purchase Agreement unless
otherwise defined in the body of this Warrant or in Section 12 below. For purposes of this Warmrant, the term
“Exercise Price” shall mean $1 00, subject to adjustment as provided herein (including but not limited to cashless
exercise), and the term “Exercise Period™ shall mean the period commencing on the Issuance Diate and ending on
6:00 p.m. eastern standard time on the ten-year anniversary thereof.

1 EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof. the nghts represented
by this Warrant may be exercised in whole or in part at any time or tumes during the Exercise Period by delivery of
a written notice, i the form attached hereto as Exhibit A (the “Exercise Notice™), of the Holder's election to
exercise this Warrant. The Holder shall not be required to deliver the original Warrant in order to effect an exercise
herennder. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares
available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. On or before the third Trading
Day (the “Warrant Share Delivery Date™) following the date on which the Company shall have received the

Exercise Notice, and upon receipt by the Company of payvment to the Company of an amount equal to the applicable
Exercise Price nmiltiplied by the number of Warrant Shares as to which all or a portion of flus Warrant 1s being




exercised (the “Aggregate Exercise Price” and together with the Exercise Notice, the “Exercise Delivery
Documents”™) in cash or by wire transfer of immediately available finds (or by cashless exercise. in which case
there shall be no Aggregate Exercise Price provided), the Company shall {or direct its transfer agent to) issue and
dispatch by overnight corrier to the address as specified in the Exercize Notice, a certificate, registered in the
Company’s share register in the name of the Holder or its designee, for the munber of Common Shares to which
the Helder is entitled pursnant to such exercise. Upon delivery of the Exercise Delivery Documents, the Helder
shall be deemed for all corporate purposes to have become the holder of record of the Warrant Shares with respect
to which this Warrant has been exercised. irrespective of the date of delivery of the certificates evidencing such
Warrant Shares. If this Warrant 13 submitted in connection with any exercise and the mumber of Warrant Shares
represented by this Warrant submitted for exercise is greater than the number of Warmrant Shares being acquired
upon an exercise, then the Company shall as soon as practicable and in no event later than three Business Days after
any exercise and at its own expense, issue a new Warrant (in accordance with Section 6) representing the night to
purchase the number of Warrant Shares purchasable inmediately prior to such exercise under this Warrant, less the
mumber of Warrant Shares with respect to which this Warrant is exercised.

If the Company fails to caunse its transfer agent to transmit to the Holder the respective Commmeon Shares by
the respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise in Helder's
sole discretion. and such failure shall be deemed an event of default under the Note to the extent the Note remains
cutstanding and any portion thereof nnpaid.

If at any time after the 9-month anniversary of the Issuance Date, the Market Price of one Common Share
1s greater than the Exercize Price and the Warrant Shares are not registered under an effective non-stale registration
statement of the Company, the Holder may elect to receive Warrant Shares pursuant to a cashless exercise, in lien
of a cash exercise, equal to the valoe of this Warrant deternuned in the manner described below (or of any portion
thereof remaining unexercised) by surrender of this Warrant and a Notice of Exercise, in which event the Company
shall issue to Holder a number of Commen Shares computed using the following formula:

X=Y(AB)
A
Where X = the mumber of Shares to be 133ued to Holder.

= the munber of Warrant Shares that the Holder elects to purchase under this Warrant
(at the date of such caleulation).

A= the Market Price (at the date of such calculation).

B= Exercise Price (as adjusted to the date of such calenlation).

(b) No Fractrional Shares. No fractional shares shall be issned upon the exercise of this Warrant
as a consequence of any adjustment pursuant hereto. All Warrant Shares (including fractions) issuable npon exercise
of this Warrant may be aggregated for purposes of determuning whether the exercise would result in the 1ssnance of
any fractional share If after aggregation. the exercise would result in the iswnance of a fractional share, the
Company shall, in lien of issuance of any fractional share, pay the Holder otherwise enfitled to such fraction a sum
in cash equal to the product resulting from owltiplying the then-curent far market value of a Warrant Share by
such fraction

(c) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant,
and a Holder shall not have the right to exercise any portion of this Warrant, to the extent that after giving effect to
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1ssuance of Warrant Shares upon exercise as set forth on the applicable Notice of Exercise. the Holder (together
with the Holder's Affiliates. and any other persons acting as a group together with the Holder or any of the Helder's
Affiliates). would beneficially own in excess of the Beneficial Ownership Linutation, as defined below. For
puiposes of the foregoing semtence, the oumber of Commoen Shares beneficially owned by the Holder and ifs
Affiliates shall include the number of Common Shares 1smable upon exercise of this Warrant with respect to which
such deternunation i3 being made, but shall exclude the number of Conumon Shares which would be issuable upon
(1) exercise of the remaining, non-exercised portion of this Warrant beneficially owned by the Holder or any of its
Affiliates and (i) exercise or conversion of the unexercised or non-converted portion of any other securities of the
Company (inclnding without linutation any other Conmmon Share Equivalents) subject to a limitation on conversion
or exercise analogous to the hmitation contained herein beneficially owned by the Holder or any of its Affiliates.
Except az set forth in the preceding sentence_ for purposes of this paragraph (d), beneficial owmnership shall be



calculated in accordance with Section 13(d) of the Exchange Act, it being aclnowledged by the Holder that the
Company 15 not representing to the Holder that such caleunlation i3 in compliance with Section 13(d) of the Exchange
Act and the Holder is solely sesponsible for any schedules required to be filed in accordance therewith. To the
extent that the limifation contained i this paragraph applies. the determimation of whether this Warrant is
exercisable (in relation to other securities owned by the Holder together with any affiliates) and of which portion
of thiz Warrant iz exercizable zhall be in the zole discretion of the Holder, and the submizzion of a Notice of Exercize
shall be deemed to be the Holder’s determination of whether this Warrant is exercisable (in relation to other
securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is exercisable, in
each case subject to the Beneficial Ownership Limitation. and the Company shall have no obligation to verify or
confirm the accuracy of such determination

For pwrposes of this paragraph. in determining the number of outstanding Commeon Shares, a Holder may
rely on the mumber of cutstanding Comumon Shares as reflected in (A) the Company’s most recent pertodic or annual
report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company or
(C) a more recent written notice by the Company or its transfer agent setting forth the smmber of Conmmon Shares
cutstanding. Upen the request of a Holder, the Company shall withan two Trading Days confirm to the Holder the
mumber of Commeon Shares then cutstanding. In any case, the number of cutstanding Common Shages shall be
determined after giving effect fo the conversion or exercise of securities of the Company. inchiding this Warrant,
by the Holder or its affiliates since the date as of which such nmmber of outstanding Commeon Shares was reported.
The “Beneficial Ownership Limitation™ shall be 499% of the munber of Common Shares outstanding
mmmediately after giving effect to the issuance of Comimeon Shares issnable upon exercise of this Warrant. Upon no
fewer than 61 days’ prior notice to the Company, a Holder may merease or decrease the Beneficial Comership
Limitation provisiens of this paragraph and the provisions of thus paragraph shall continme to apply. Any such
increase of decrease will not be effective until the 61st day after such notice is delivered to the Company and shall
only apply to such Holder and no other Holder. The limitations contained in this paragraph shall apply to a specessor
Holder of this Warrant.

2. ADJUSTMENTS. The Exercise Price and the mumber of Warrant Shares shall be adjusted from
time to time as follows:

(a) Distribution af Asseis. If the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of Conmimon Shares. by way of return of capital or
otherwise (including without inutation any distribution of cash, shares or other securities, property or options by
way of a dividend, spin off reclassification. cotporate rearrangement or other siumilar transaction) (a
“Distribution™), at any time after the issnance of this Warrant. then in each such case:

{1 any Exercise Price in effect immediately prior to the close of business on the record
date fixed for the determination of holders of Common Shares entitled to receive the Distribution shall be
reduced, effective as of the close of business on such record date, to a price determuined by nmltiplying such
Exercise Price by a fraction (1) the numerator of which shall be the Closing Sale Price of the Common
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Shares on the Trading Day immediately preceding such record date minus the value of the Distribution (as
determuned in good faith by the Company’s Board of Directors) applicable to one Common Share, and (it)
the denominator of which shall be the Closing Sale Price of the Commeon Shares on the Trading Day
immediately preceding such record date; and

{11) the munber of Warrant Shares shall be increased to a number of shares equal to the
mumber of Common Shares obtainable immediately prior to the close of business on the record date fixed
for the determination of holders of Commen Shares entitled to receive the Distnbution multiplied by the
reciprocal of the fraction set forth in the immediately preceding clavse (1); provided, however, that in the
event that the Distribution is of Commeoen Shares of a company (other than the Company) whose common
stock is traded on a national securities exchange or a national automated quotation system (“Other Shares
of Commeon Stock”™). then the Holder may elect to receive a warrant to purchase Other Shares of Comumon
Stock in lien of an increase in the nmumber of Warrant Sharez. the terms of which shall be identical to thoze
of this Warrant. except that such warrant shall be exercisable into the number of Other Shares of Conmmon
Stock that would have been payable to the Holder pursuant to the Distribution had the Holder exercised this
Warrant immediately prior to such record date and with an aggregate exercise price equal to the product of
the amount by which the exercise price of this Warrant was decreased with respect to the Distribution
pursuant to the terms of the immediately preceding clanse (i) and the number of Warrant Shares calenlated
in accordance with the first part of this clause (11).

(b) Pr ional Adjustments of Ounistanding Comimon Shares and Commmen Share Dhividends.
If the Company shall at any time or from time to time after the date hereof, issne additional Common Shares to all
of its current shareholders on a pro rata basis or pay a share dividend in Commen Shares, then the Exercise Price
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on the date the share split becomes effective or the date of payment of the share dividend. as applicable. For the
avoidance of doubt, this adjustment shall not apply when shares of outstanding Common Share are merged
proportionally across all shareheolders to form a smaller mumber of cutstanding shares.

(c) Anti-dilution Adjustment If at any time while thes Warrant 15 outstanding, the Company
sells or grants (or has sold or granted, as the case may be) any option to puwrchase or sells or grants any right to
reprice, of otherwise disposes of or issues (or has sold or issued, as the case may be, or announces any sale, grant
or any option to purchase or other disposition). any Conmnen Share or other secusities convertible mto, exercisable
for or otherwise entitled the any person or entity the right to acquire Conuneon Shares at an effective price per share
that is lower than the then Exercise Price (such lower price, the “Base Exercise Price™ and such issnances,
collectively. a “Dilutive Issuance™) (it being agreed that if the holder of the Comumon Share or other securities 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 issved in
connection with such issuance, be entitled to recesve Common Shares at an effective price per share that is lower
than the Exercise Price, such issnance shall be deemed to have ocourred for less than the Exercise Price on such
date of the Ditutive Issunance), then the Exercise Price shall be reduced to a price equal the Base Exercise Price. and
the number of Warrant Shares 1ssuable bereunder shall be increased such that the agzregate Exercise Price payable
hereunder, after taking into account the decrease in the Exercise Price, shall be equal to the aggrezate Exercise Price
prior to such adjpstment. Such adjustment shall be made whenever such Commmon Share or other secunties are
issued, except that with respect to Dilutive Issnances of $250,000 or less, in the aggregate, the Exercise Price shall
be reduced by a number equal to 80% of the difference between the Exercise Price and the Base Exercise Price.
Such adjustment shall be made whenever such Common Share or other securities are issued, Notwithstanding the
foregomg, no adjustment will be made under this Section 2(c) in respect of an Exempt Issuance. For purposes of
this Section 2(c), an “Exempt Issuance™ shall have the meaning ascribed to such term in the Note. In the event of
an issuance of securities involving multiple tranches or closings, any adjustment pursuant to this Section 2(c) shall
be calculated as if all such securnties were issued at the initial closing.

3 FUNDAMENTAT TRANSACTIONS. If at any time while this Warrant is outstanding, (1) the
Company effects any metrger of the Company with or into another entity and the Company is not the swrviving
entity (such surviving entity, the “Successor Entity™). (ii) the Conmpany effects any sale of all or substantially all
of its assets in one or a series of related transactions, (iii) amy tender offer or exchange offer (whether by the
Company or by another individual or entity, and approved by the Company) is completed pursuant to which holders
of Common Shares are permitted to tender or exchange their Commen Shares for other securities, cash or property
and the holders of at least 50% of the Common Shares accept such offer. or (iv) the Company effects any
reclassification of the Commeon Shares or any compulsory share exchange pursnant to which the Common Shares
are effectively converted imto or exchanped for other secunties, cash or property (other than as a result of a
subdivision or combination of Common Shares) (in any such case, a “Fundamental Transaction™). then, upon any
subsequent exercise of this Warrant. the Holder shall have the right to receive the mmmber of Commeon Shares of
the Successor Entity or of the Company and any additional consideration (the “Alternate Consideration™)
receivable wpon or as a result of such reorganization. reclassification, merger. consolidation or disposition of assets
by a holder of the mumber of Commen Shares for which this Warrant is exercisable mymediately prior to such event
(disregarding any limitation on exercise contained herein solely for the purpose of such determination). For
purposes of any such exercise. the determination of the Exercise Price shall be appropriately adjusted to apply to
such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one Common
Share in such Fundamental Transaction. and the Company shall apportion the Exercise Price among the Alternate
Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate
Consideration. If holders of Commeon Shares are given any choice as to the secusities, cash or property to be received
in a Fundamental Transaction. then the Holder shall be given the same chodce as to the Alternate Consideration it
receives upon any exercise of this Warrant following such Fondamental Transaction. To the extent necessary to
effectuate the foregoing provisions. any Successor Entity in such Fundamental Transaction shall 1ssue to the Holder
a few watrant consistent with the foregoing provisions and evidencing the Holdes™s right to exercise such warrant
mto Alternate Consideration

4. NON-CIRCUMVENTION. The Company covenants and agrees that it will not, by amendment of
its cegtificate of formation operating agreement or through any reorganization. transfer of assets, consolidation,
merger, scheme of arrangement. dissolution. issue or sale of securities, or any other voluntary action. avoid or seek
to avord the observance or performance of any of the terms of this Warrant, and will at all times in good fath cary
out all the provisions of this Warrant and take all action as may be required to protect the rights of the Holder.
Without limiting the generality of the foregoing. the Company (1) shall not increase the par valoe of any Conmmon
Shares receivable upon the exercise of fhus Warrant above the Exercise Price then in effect. (i) shall take all such
actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and
nof-assessable Common Shares upon the exercise of this Warrant, and (111) shall, for so long as this Warrant 1s




owstanding, have authonzed and reserved, Iree Irom preemptive nghts. a Suihcient mmber of Lommon Shares to
provide for the exercise of the nights represented by this Warrant (without regard to any himitations on exercise).

5. WARRANT HOILDEE. NOT DEEMFED A SHARFHOI DER. Except as otherwise specifically
provided herein, this Warrant. in and of itself. shall not entitle the Holder to any voting rights or other rights as a
shareholder of the Company. In addition. nothing contained in this Warrant shall be construed as smposing any
liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a shareholder
of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.

6. REISSUANCE.

(a) Last, Stolen or Mutilated Warrant. If this Warrant 15 lost, stolen, nmtilated or destroyed,
the Company will, on such terms as to indenmity or otherwise as it may reasonably impese (which shall in the case

of a mutilated Warrant, include the surrender thereof). issve a new Warrant of like deneomination and tenor as this
Warrant so lost, stolen, nmitilated or destroyed.

(b) Issuance of New Warrants. Whenever the Company is required to issue a new Warrant
pursuant to the terms of thas Warrant, such new Warrant shall be of like tenor with this Watrant, and shall have an
issuance date, as indicated on the face of such new Warrant which is the same as the Issuance Date.

7. TRANSFER.

(a) Notice of Transfer. The Holder agrees that, if practicable, but without any obligation to do
s0, 1t will give wntten notice to the Company of its intent to transfer this Warrant or any Warrant Shares, describing
briefly the manner of any proposed transfer. Promptly upon recerving such written notice, the Conpany shall
present copies thereof to the Company’s counsel. If the proposed transfer may be effected without registration or
cualification (under any federal or state securities laws). the Company, as prompﬂj, as practicable, shall notify the
Holder thereof, whereupon the Holder shall be entitled to transfer this Wasrant or to dispose of Wamrant Shares
recerved upon the previous exercise of thus Warrant, all in accordance with the terms of the notice delivered by the
Holder to the Company; provided, however, that an appropriate legend may be endorsed on this Warrant or the
certificates for such Warrant Shares respecting restrictions upon transfer thereof necessary or advisable in the
opinion of counsel and satisfactory to the Company to prevent fiuther transfers which would be i violation of
Section 5 of the Securities Act and applicable state securities laws; and provided forther that the prospective
transferee or purchaser shall execute the Assignment of Warrant attached hereto as Exhibit B and such other
documents and make such representations. wamranties, and agreements as may be required solely to comply with
the exemptions relied npon by the Company for the transfer or disposition of the Warrant or Warrant Shares.

(b) If the proposed transfer or disposition of this Warrant or such Warrant Shares described in
the written notice given pursuant to this Section 7 may not be effected without registration or qualification of this
Warrant or such Warrant Shares, the Holder will linit its activities in respect to such transfer or disposition as are
permitted by law.

(<) Agry transferee of all or a portion of this Warrant shall succeed to the nghts and benefits of
the initial Holder of this Warrant under Section 5.9 of the Purchase Agreement.

g NOTICES. Whenever notice 15 required to be given under this Warrant, unless othenwise provided
herein, such notice shall be given in accordance with the notice provisions contained in the Purchase Agreement.
The Company shall provide the Holder with prompt wnitten notice (1) immediately upon any adjustment of the
Exercise Price, setting forth in reasonable detail, the calculation of such adustment and (1) at least 20 days prior to
the date on which the Company closes its books or takes a record (A) with respect to any dividend or distribution
upon the Common Shares. (B) with respect to any grants. 1ssuances or sales of any shares or other securities directly
or indirectly convertible info or exercisable or exchangeable for Conmmon Shares or other property. pro rata to the
holders of Conmon Shares or (C) for determining rights to vote with respect to any Fundamental Transaction,
dissohation or loquidation, provided in each case that such information shall be made known to the public prior to
of in conjuaction with such notice being provided to the Holder.

Q AMENDMENT AND WAIVER. The terms of flus Warrant may be amended or watved (either
generally or in a particular instance and either retroactively or prospectively) u:mly with the written consent of the
Compam and the Holder.

10. GOVEENING LAW. This Warrant shall be governed by and construed in accordance with the
laws of the State of New York without regard to principles of conflicts of laws. Anv action brought by either party




against the other concerming the transactions cml-an;:l-l.;ted by this Warrant shall be-'tn'ou.ghr cml}'_iu the state courts
or federal courts located in Rockland County, New York. The parties to this Warrant hereby srrevocably warve any
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objection to jurisdiction and venne of any action instituted herennder and shall not assert any defense based on lack
of jurisdiction or vemme or based upon forum non comveniens. THE COMPANY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISFUTE HEREUNDER OR IN CONNECTION WITH OR ARISING
OUT OF THIS WARRANT OR ANY TRANSACTION CONTEMFPLATED HEREBY. The prevailing party
shall be entitled to recover from the other party its reasomable attorney's fees and costs. In the event that amy
provision of this Warrant or any other agreement delivered in connection herewith is invalid or unenforceable under
any applicable statute or mle of law, then such provisien shall be deemed moperative fo the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rmile of law. Any such provision
which may prove invalid or unenforceable nnder any law shall not affect the validity or enforceabality of any other
provision of any agreement. Each party hereby srevocably waives personal service of process and consents to
process bemng served in any suit, action of proceeding in connection with this Apreement or any other Transaction
Document 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 nnder this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
linnit in any way any right to serve process in any other manner permitted by law.

11. ACCEPTANCE. Receipt of this Wamant by the Holder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein

12. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the
following meanings:

(a) “Nasdag™ means The Nasdaq Stock Market (www Nasdag.com).

() “Closing Sale Price™ means. for any secwity as of any date, (1) the last closing trade price
for such security on the Principal Market. as reported by Nasdag, or. if the Prncipal Market begins to operate on
an extended hours basis and does not designate the closing trade price, then the last trade price of such security prior
to 4:00 pan . New York tune, as reported by Nasdag, or (11) if the foregoing does not apply, the last trade price of
such security in the over-the-counter market for such security as reported by Nasdag, or (iif) if no last trade price is
reported for such security by Nasdag. the average of the bid and ask prices of any market makers for such security
as reported by the OTC Markets or any other similar domestic or foreign exchange. If the Closing Sale Price cannot
be caleulated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security
on such date shall be the fair market value as momally determined by the Company and the Holder. All such
determunations to be appropriately adjpsted for any share dividend, share split, share combination or other similar
transaction during the applicable calculation period.

(c) “Comynen Share” means the Commeon Shares of the Company and any other class of
securities into which such secumnties may hereafter be reclassified or changed.

(d) “Common Share Equivalents™ means any securities of the Company that wounld entitle the
holder thereof to acuire at any time Commmoen Shares, melnding without hnitation any debt, preferred shares, rights,
options, warrants or other instrument that is at any tume convertible inte or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Shares.

(e) “Principal Market™ means the primary national secusities exchange or over the counter
market on which the Commen Shares are then traded.

(£ “Market Price™ means the highest traded price of the Commmnon Shares during the thirty (30)
Trading Days prior to the date of the respective Exercise Notice.




(g) “Trading Dav™ means (i) any day on which the Conymoen Shares are listed or quoted and
traded on its Principal Market, (1) if the Common Shares are not then listed or quoted and traded on any national
securities exchange. then a day on which trading ocours on any over-the-counter markets, or (ii1) if trading does not
occur on the over-the-counter markets, any Business Day.

[signature page follows)

IN WITNESS WHEREOF, the Company has cansed this Warrant to be duly executed as of the Issnance
Date set forth above.

BROOEMOUNT EXPLORATIONS, INC.

T AT & In ar 1



[NAIMNE: NICHRIAS IVeTWaY
Title: CFO

EXHIBIT A
EXERCISE NOTICE
{To be executed by the registered holder to exercise this Commeon Share Purchase Warrant)
THE UNDERSIGHED holder hereby exercises the night to purchase of the Common
Shares (“Warrant Shares”) of BROOEMOUNT EXPLORATIONS, INC.. a Nevada corporation (the

“Company ™), evidenced by the attached copy of the Conunon Share Purchase Warrant (the “Warrant™). Capitalized
terms nsed herein and not otherwise defined shall have the respective meanings set forth in the Warrant.

1. Fomm of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):

Ol a cash exercise with respect to Watrant Shares: or

1 by cashless exercize pursuant to the Warrant.

2. Payment of Exercise Price. If cash exercise is selected above, the holder shall pay the applicable Aggrezate
Exercise Price in the sum of § to the Company in accordance with the terms of the
Warrant.




3. Delivery of Watrant Shares. The Company shall deliver to the holder Warrant Shares in
accordance with the terms of the Warrant.

Date:

(Print Name of Registered Holder)

By:
Name:
Title:

EXHIBITE
ASSIGNMENT OF WARRANT

{To be sizned only upon authenzed transfer of the Warrant)

For VALUE RECEIVED, the undersigned hereby sells. assigns, and transfers unto
the right to purchase Conuneon Shares of BROOEMOUNT EXPLORATIONS, INC, , to which
the within Common Share Purchase Warrant relates and appoints . as attorney-in-fact. to
transfer said right on the books of Inception Mining, Inc. with full power of substitution and re-substitution in the
premises. By accepting such transfer. the transferee has agreed to be bound in all respects by the terms and
conditions of the within Warrant.

Dated:

(Signature) *

(Name)

(Address)

(Social Security or Tax Identification No.)



* The signature on this Assignment of Warrant must comrespond to the name as written npon the face of the Common
Share Purchase Warrant in every particular without alteration or enlargement or any change whatsoever. When
signing on behalf of a corporation. partnershup, trust or other entity, please indicate vour position(s) and titles) with
such enfity.




Regulation A Subscription Booklet
for

BROOKMOUNT EXPLORATIONS, INC.

The decision to accept or veject a subscriprion shall be
made i the sole discrefion of the CEQ or Board of Directors af the Company.
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BROOKMOUNT EXPLORATIONS, INC.
SUBSCRIPTION AGREEMENT

Instructions to Prospective Purchasers:

This subscription booklet relates to the sale of 10,000,000 commen shares of Brookmount
Explorations, Inc.. a Nevada corporation (the “Company™) puwrsuant to the Company’s offering under Tier
1 of Regulation A pronmlgated under the Securities Act of 1933, as amended (“Securnties Act”™).

You should examine the suitability of this type of wmvestment in the context of vour needs,
investment cbjectives and financial capabilities and you should make independent investization and
decision as to suttability and as to the nsk and potential gain involved with the Company. You are
encouraged to consult yowr aftorney. accountant, financial consultant or other business or tax adwiser
regarding the risks and merits of the proposed mvestment.

If after investigation and consultation with our advisors you desire to purchase shares of the
Company, then please complete and execute the Subscription Agreement incloded in this Subscription
Booklet and provide (i) a government issned form of picture identification (e g.. passport or driver license)
or orgamzational documents if the mnvestor 45 an entity, and (i) a completed IRS Form W-9 (collectively.
the “Subscription Documents™) to the Company as directed in the Subscription Agreement.

In connection with vour subscription, vou are required to find the entire purchase price for your
shares at a price of $1.00 per share (the “Subscription Amount™). The Subscription Documents should be
delivered by mail at the below address or as otherwise directed by the Company and Subscription Amounts
should be delivered by check or wire as below set forth.




Subscription Amounts may be delivered by check to “Brookimount Explorations, Ine. or bank
wire as follows:

Checlk delivery address: Banlk wires may be delivered to:
Broolmount Explorations, Ine. Bank:

1 East Liberty. Snite 600 Acconnt name: Brookmount Explorations, Inc.
Reno, NV 89301 Acconnt nember:

Fouting number:

Based on the representations contamned mn the Subscription Documents and other information of
which the Company has actual knowledge. the Company will make the determination whether to proceed
with the sale of shares. Any subscription for investment that is not accepted within 30 days 15 deemed
automatically rejected. Rejected Subscrniption Amounts will be returned with accmed interest, if any.

Your answers will be kept confidential, except to the extent disclosure may be required vader any
federal or state laws. However, you hereby agree that the Company may present your Subscription
Documents to its attorneys or such other parties as if. i its sole discretion. deems appropriate to assure
itself that the proposed offer and sale of common shares of the Company will not result in a viclation of (1)
the registration provisions of the Securities Act, (if) the securities or “blue sky™ laws of any state or (1)
any anfi-money laundering statute or regulation.

]
Brookmount Explorations, Inc.

SUBSCRIPTION AGREEMENT
REETURN TO:
Brookmount Explorations, Ine.
1 East Liberty. Suite 600
Reno, NV 89501
INVESTOR INFORMATION
Name of Investor Social Security # or Tax ID.
Street Address
City State Zip Code
Phone Email State/Nation of Residency

Name and Title of Authorized Bepresentative, if investor is an entity or custodial account

Type of Entity or Custodial Account (IRA. Keogh, corporation partnership, trust. limited liabdlity company,
efe.)

Junsdiction of Organization Date of Orgamization Account Number

WHEREAS, the Company is offering 10.000,000 shares of its commeon stock at a price of $1.00 per
share pursuant to its Form 1-A_ as amended from time to time ("Reg. A Circular™), filed with the Securities
and Exchange Commission under Tier 1 of Regulation A prommilgated under the Securities Act of 1933, as
amended (the “Securities Act™).

1. The uvodersigned (“Investor™) hereby subscribes for the dollar amount (“Subscription
Amount™) and mumber of common shares (“Shares™) of Broolmount Explorations, Inc.. a Nevada
corporation (the “Company™) as indicated on the signature page hereto.



X The Shares will be held by the undersigned as:

INDIVIDUAL INVESTOR. CUSTODIAN ENTITY TENANTS-IN-COMMON
COMMUNITY PROPEETY CORPORATION JOINT TENANTS
I1C PARTNERSHIP TRUST

If the Shares are intended to be held as Community Property, as Tenants-In-Common or Joint
Tenancy, then each party (spouse) should execute this Agreement.

Ifthe Shares are being acquired by an entity (corporation. partnership, IT C or trust), then additional
documentation of the orgamization and awthorization to invest may be required by the Company. Such
documents may include, without limitation: articles/'certificates of incorporation.  by-laws,
operating/partnership agreements_ certificates of trust or resolutions to invest.
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3 To induce the Company to accept this subscription, the Investor hereby agrees and
represents that:

(a) The Investor has transferred. by wire or by check, finds equal to the Subscnption
Amount to the Company concurrently with submitting this Subscnption Agreement. unless otherwise
agreed by the Company.

{b) Within five (3} days after receipt of a written request fom the Company, the
Investor shall provide such information and execute and deliver such documents as the Company may
reasonably request to comply with any and all laws and ordinances to which the Company may be subject,
mcluding the securities laws of the United States or any other apphicable junisdiction.

<) The Company has entered into, and from time to tome may enter mto, separate
subscription agreements with other investors for the sale of Shares to such other investors. The sale of
Shares to such other investors and this sale of the Shares shall be separate sales and this Subscniption
Agreement and the other subseniphion agreements shall be separate agreements.

(d) The Investor understands the meaning and legal consequences of, and that the
Company intends to rely upon, the representations and warranties contained in Sections 4 and 5 hereof, and
the Investor hereby agrees to mdemmify and hold harmless the Company and each any manager, member,
officer, emplovee, agent or affiliate thereof from and against any and all loss, damage or liability due to or
arising out of a breach of any representation or warranty of the Investor.

4. The Investor hereby represents and warrants that that the Investor is an Accredited Investor,
as defined by Rule 501 of Begulation I under the Securities Act of 1933, and Investor meets at least one
of the following criteria (iitial all that apply) or that Investor is an unaccredited investor and meets none
of the following cntena (imitial as applicable):

The Investor 1s a natural person (individual}) whose own net worth, taken
together with the net worth of the Investor's spouse, exceeds $1.000,000,
excluding equity in the Investor’s principal residence unless the net effect of hus
or her mortgage results in negative equaty, the Investor should melude any
negative effects in calculating his or her net worth

The Investor is a natural person (individual) whe had an individual income n
excess of $200,000 (or joint income with the Investor spouse in excess of
$300,000) in each of the two previous vears and who reasonably expects a gross
income of the same this year.

The Investor is an entity as to which all the equity owners are Accredited
Investors. If this paragraph is initialed, the Investor represents and warrants that
the Investor has verified all such equity owners® status as an Accredited
Investor.

The Investor is either (i} a corporation. (ii) an orgamzation described in Section
501(cH3) of the Internal Revenue Code, (ii1) a trust, or (iv) a partnership. in each
case not formed for the specific purpose of acquiring the securities offered, and
in each case with total assets in excess of $5.000,000.
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The Investor is not an Accredited Investor and does not meet any of the above
criteria.

5. The Investor hereby further represents, warrants, acknowledges and agrees that:

(a) The mformation provided by the Investor is true and correct in all respects as of
the date hereof and the Investor hereby agrees to prompfly notify the Company and supply comective
information to the Company if. prior to the consummation of its investment in the Company, any of such
informatien becomes inaccurate of incomplete.

(b) The Investor, if an individual, is over 21 years of age, and the address set forth
above is the true residence and domicile of the Investor, and the Investor has mo present mtention of
becoming a resident or domiciliary of any other state or junsdiction. If a corporation, trust. parmership or
other entity, the Investor has its principal place of business at the address set forth above.

(c) The Investor has had an opportunity to ask questions of and receive answers from
the Company, oI a person or persens acting on its behalf. conceming the Company and the terms and
conditions of this investment, and all such questions have been answered to the full satisfaction of the
Investor.

{d) Except as set forth i this Subscription Agreement, no representatons or
warranties have been made to the Investor by the Company or any partner, agent, employee or affiliate
thereof.

(e) The Investor has such knowledge and experience in financial and business matters
that it 15 capable of evaluating the ments and nisks of an investment in the Company and making an informed
investment decision with respect thereto. The Investor has consulted its own advisers with respect to its
proposed mvestment in the Company.

4] The Investor is not making this subscripiion In any manner as a representative of
a chantable remaimder wmitrust or a chartable remainder trust.

=4 The Investor has the financial ability to bear the economic nisk of the Investor’s
investment, including a complete loss thereof, has adequate means for providing for its current needs and
possible contingencies and has no need for iquidity in its investment.

(k) Investor is acquiring Shares for its own account and not with a view towards
distribution.

1) The Investor acknowledges and understands that:

1 The Shares are a speculative iInvestment and involve a substantial degree
ofnisk;

(i1} The Company does not have a significant financial or operating history;

(i)  The Shares are being offered pursuant to Fegulation A under the Securities

Act and have not been registered or qualified under any state blue sky or securities law:
and

3
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(v)  Any federal income tax freatment which may be currently available to the
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laws or regulations or changes in the interpretations of existing laws and regulations.

) The Investor has carefully reviewed and understands the Company’s Reg. A
Circular, as amended, and exhibits included therewith.

k) If the Investor is an entity, the Investor represents that: (1) it was not formed for
the purpose of investing in the Company; (11) it 15 not investing more than 40% of its total assets in the
Company; (i1} each of the Investor’s beneficial owners participates in investments made by the Investor
pro rata in accordance with its interest in the Investor and. accordingly, the Investor's beneficial owners
cannot opt-in or opt-out of nvestments made by the Investor; and (1v) the Investor’s beneficial owners did
not and will not contribute additional capital (other than previously committed capital)} for the purpose of
purchasing the Shares. If the Investor is an entity in which a holder of an interest in such entity may decide
whether or how much to mvest by means of such entity mn vanous mvestment vehicles including the
Company, then the Investor shall notify the Company as to the number of holders of interests in the Investor,
the mumber of holders of interests in the Investor that hold interests in the Company through the Investor
and any changes to either such number.

[ The Investor represents and warrants that (1) the Shares are to be purchased with
funds that are from legitimate sources in connection with its regular business activities and which do not
constitute the proceeds of criminal conduct; (i) the Shares are not being acquired. and will not be held. in
viclation of any applicable laws; (111} the Investor is not listed on the list of Specially Designated Nationals
and Blocked Persons maintained by the United States Office of Foreign Assets Control ("OFACT); and (iv)
the Investor 1s not a semior foreign political figure, or any immediate family member close associate of a
semor foreign political figure.

{m)  Ifthe Investor is an individual retirement account, qualified pension. profit sharing
or other retirement plan, or governmental plans or units (all such entities are herein refemred to as a
“Petirement Trust™), the Investor represents that the mvestment in the Company by the Retirement Trust
has been authorized by the appropriate person or persons and that the Retirement Trust has consulted its
counsel with respect to such investment and the Investor represents that it has not relied on any advice of
the Manager or its affiliates in making its decision to invest in the Company.

6. It is understood that this subscnption is not binding on the Company until accepted by the
Company. The Company may accept this subscription in whole or in part.

7. The Company reserves the right to request such information as is necessary to verify the
identity of the Investor. The Investor shall promptly on demand provide such information and execute and
deliver such decuments as the Company may request to venify the accuracy of the Investor’s representations
and warranties herein or to comply with the USA PATEIOT Act of 2001, as amended ({the “Patriot Act”).
certain anti-money laundering laws or any other law or regulation to which the Company may be subject
(the “Relevant Legislation™). In addition, by executing this Subseniption Agreement the Investor authonzes
the Company to provide the Company s legal counsel and any other appropriate third party with information
regarding the Imvestor's account, until the authorization is revoked by the Investor in writing to the
Company.

g The Company represents and warrants to the Investor that:
(a) The Company 15 duly formed and validly existing in good standing as a corporation
under the laws of the State of Nevada, and has all requusite power and authonty to carry on its business as

now conducted.

-
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(b) The execution. delivery and performance by the Company of this Subscoption
Agreement have been authonized by all necessary action on behalf of the Company, and this Subsenption
Agreement is a legal, valid and binding agreement of the Company, enforceable against the Company in
accordance with its terms.

9. All Investor decuments, notices and other communications to the Company should be
addressed to the above captioned address; notices to Investor should be sent to the box above.

10. This Subscription Agreement constitutes the entire agreement among the parties hereto
pertaining to the subject matter hereof and supersede all prior and contemporaneous agreements and
understandings of the parties in connection therewith. No covenant, representation or condition not
expressed in flus Subscription Agreement shall affect, or be effective to interpret, change or restrict, the
express provisions of this Subscnption Agreement.

11 This subscription is not transferable or assignable by the Investor. All notices or other
commmmnications to be given or made hereunder shall be in wrifing and shall be delivered personally or

mailed nostase nrenaid to the Tnvestar or to the Comnany as the case mav he at their resnective addresses
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set forth on the signature page hereto with respect to ' the Investor and in Section 9 hereof with respect to
the Company. This Subscription Agreement shall be govemed by, and construed and enforced in
accordance with, the laws of the State of Nevada without regard to its pinciples of conflicts of laws. All
nouns and pronouns and any vanations thereof used herein shall be deemed to refer to the masculine,
feminine, neuter, singular or plural as the identity of the person or persons may require.

[EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEEREOF. the undersigned has executed this Subscription Agreement on the date set
forth below.

.
Date Name of Investor
$
Subscription Amount Signature
# of Common Shares Title (if the Investor is not a natural person)

Signatures of Additional Investors, as necessary:

MName of Investor Name of Investor



Signature Signature

Title (if the Investor 1 not a natural person}

Title (if the Investor is not a natural person)

Company Acceptance:

The foregoing subscription 15 hereby accepted on behalf of the Company the day of
st (g
The Subscription in the amount of § 15 accepted for Commeon Shares.
Signed:
MName:

(authonized agent)

9
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Exhibit 12.1

The Verona Firm, PLLC

Brett Alan Verona, Esq. TEL (813) 258-0852
Post Office Box 18191 FAX (813) 464-7757
Tampa, FL 33679 Brett@TheVeronaFirm.com

Monday, May 24, 2021

Brookmount Explorations, Inc.
1 E. Liberty

Suite 500

Reno, NV 89501

Re: Registration Statement on Form 1-A
To Whom It May Concern:

We have acted as counsel to Brookmount Explorations, Inc., a Nevada corporation (the “Company”), in connection with the
preparation of a Registration Statement on Form 1-A (the “Registration Statement”) filed with the Securities and Exchange
Commission (the “Commission”) for the registration for sale from time to time of up to 10,000,000 shares (the “Shares”) of the
Company’s common stock, par value $0.0001 per share, issued or issuable pursuant to subscription agreements (the “Subscription
Agreements”).

For purposes of rendering this opinion, we have made such legal and factual examinations as we have deemed necessary under the
circumstances and, as part of such examination, we have examined, among other things, originals and copies, certified or otherwise,
identified to our satisfaction, of such documents, corporate records and other instruments as we have deemed necessary or
appropriate. For the purposes of such examination, we have assumed the genuineness of all signatures on original documents and the
conformity to original documents of all copies submitted to us. We have relied, without independent investigation, on certificates of
public officials and, as to matters of fact material to the opinion set forth below, on certificates of officers of the Company.

On the basis of and in reliance upon the foregoing examination and assumptions, we are of the opinion that assuming the
Registration Statement shall have become qualified pursuant to the provisions of the Securities Act of 1933, as amended (the “Act”),
the Shares, when issued by the Company against payment therefore (not less than par value) and in accordance with the Registration
Statement and the provisions of the Subscription Agreements, and when duly registered on the books of the Company’s transfer
agent and registrar therefor in the name or on behalf of the purchasers, will be validly issued, fully paid and non-assessable.

We express no opinion as to the laws of any state or jurisdiction other than the laws of the State of Florida, as currently in effect.

We hereby consent to the filing of this opinion as Exhibit 12.1 to the Registration Statement and to the reference to us under the
caption “Opinion re Legality"” in the Offering Circular constituting a part of the Registration Statement. This opinion is for your
benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant
to the applicable provisions of the Act. In giving this consent, we do not thereby admit that we are in the category of persons whose
consent is required under Section 7 of the Act or the rules and regulations of the Commission.

Very truly yours,

/s/ Brett Verona

Brett Verona



