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Item 1.01 Entry Into A Material Agreement.
 
The information set forth in Item 2.03 is incorporated by reference into this Item 1.01.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 
Between March 6, 2023 and March 17, 2023, Legacy Education Alliance, Inc. (the “Company”) borrowed an aggregate of $325,000 (collectively, the “Loan”) from ABCImpact
I, LLC, a Delaware limited liability company (the “Lender”), evidenced by one or more 10% Convertible Debentures (the “Debentures”). Pursuant to the Debentures, the
Lender has the option to loan up to an additional $2,684,500 to the Company.
 
The Lender is an entity in which an affiliate of Barry Kostiner, the Company’s Chief Executive Officer and sole director, has a non-controlling passive interest. The Lender
previously loaned an aggregate of $1,990,500 to the Company pursuant to convertible debentures substantially similar to the Debentures.
 
The maturity date of each Debenture is the earlier of 12 months from the issue date and the date of a Liquidity Event (as defined in the Debentures), and is the date upon which
the principal and interest shall be due and payable. The Debentures bear interest at a fixed rate of 10% per annum. Any overdue accrued and unpaid interest shall entail a late
fee at an interest rate equal to the lesser of 18% per annum or the maximum rate permitted by applicable law, which shall accrue daily from the date such interest is due through
and including the date of actual payment in full.
 
The Company intends to use the net proceeds from the Loan for general corporate purposes and working capital.
 
The then outstanding and unpaid principal and interest under each Debenture shall be converted into shares of Company common stock and an equal number of common stock
purchase warrants (the “Warrant”) at the option of the Lender, at a conversion price per share of $0.05, subject to adjustment (including pursuant to certain dilutive issuances)
pursuant to the terms of the Debenture. The Debentures are subject to a beneficial ownership limitation of 4.99% (or 9.99% in the Lender’s discretion).
 
The Company may not prepay the Debentures without the prior written consent of the Lender.
 
The Debentures contain customary events of default for transactions such as the Loan. If any event of default occurs, the outstanding principal amount under the Debentures,
plus accrued but unpaid interest, liquidated damages and other amounts owing through the date of acceleration, shall become, at the Lender’s election, immediately due and
payable in cash at the Mandatory Default Amount. “Mandatory Default Amount” means the sum of (a) the greater of (i) the outstanding principal amount of the Debenture, plus
all accrued and unpaid interest, divided by the conversion price on the date the Mandatory Default Amount is either (A) demanded or otherwise due or (B) paid in full,
whichever has a lower conversion price, multiplied by the VWAP (as defined in the Debenture) on the date the Mandatory Default Amount is either (x) demanded or otherwise
due or (y) paid in full, whichever has a higher VWAP, or (ii) 130% of the outstanding principal amount of the Debenture, plus 100% of accrued and unpaid interest hereon, and
(b) all other amounts, costs, expenses and liquidated damages due in respect of the Debenture.
 
The Warrant has an exercise price per share of $0.05, subject to adjustment (including pursuant to certain dilutive issuances) pursuant to the terms of the Warrant. The exercise
period of the Warrant is for five years from the issue date.
 
The exercise of the Warrant is subject to a beneficial ownership limitation of 4.99% (or 9.99%) of the number of shares of common stock outstanding immediately after giving
effect to such exercise.
 
The shares underlying the Debenture and the Warrants have “piggy-back” registration rights afforded to them.
 
The foregoing is a brief description of the Debenture and the Warrant, and is qualified in its entirety by reference to the full text of the Debentures and the Warrant, forms of
which are included as Exhibit 10.1 to this Company’s Current Report on Form 8-K, each of which are incorporated herein by reference.
 
 



 
 
Item 8.01 Other Events
 
The Company granted common stock purchase warrants to purchase shares of the Company’s common stock, to an aggregate of twenty-seven employees and consultants,
including the Lender, as compensation for services rendered to the Company. The amount of shares available to be purchased by all of the employees and consultants
collectively is equal to such number of shares of common stock as shall equal 31.25% of the total issued and outstanding shares of common stock upon the consummation of
the transaction or series of transactions resulting in the Company raising sufficient capital to list its common stock on Nasdaq or another national securities exchange and the
commencement of trading the common stock on such national securities exchange (the “Uplisting”). Of such percentage, 19.90% relate to a warrant issued to the Lender. The
warrants’ exercise price is not yet determinable and shall be equal, per share, to a 10% premium to the Uplist Price, as defined in the warrants, subject to adjustment as provided
in the warrants. The warrants are only exercisable commencing on the Uplisting (the “Date of Exercise”) and ending on the date that is the fifth anniversary of the Date of
Exercise. The warrants are, and, unless subsequently registered, the shares underlying the warrants are expected to be, issued in reliance on the exemption from registration
provided by Section 4(a)(2) of the Securities Act of 1933, as amended, as no general solicitation was used in the offer and sale of such securities.
 
The foregoing is a brief description of the common stock purchase warrants, and is qualified in its entirety by reference to the full text of the form of common stock purchase
warrant, a form of which is included as Exhibit 10.2 to this Current Report on Form 8-K, and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit  Description
10.1  Form of Convertible Debenture, with form of Common Stock Purchase Warrant (incorporated by reference to the Company’s Current Report on Form 8-K filed

with the SEC on August 25, 2022)
10.2  Form of Common Stock Purchase Warrant
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
 

https://www.sec.gov/Archives/edgar/data/1561880/000149315222024072/ex10-1.htm
https://s3.amazonaws.com/content.stockpr.com/legacyeducationalliance/sec/0001493152-23-008726/for_pdf/ex10-2.htm


 
 

SIGNATURES
 

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

 
 LEGACY EDUCATION ALLIANCE, INC.
   
Date: March 23, 2023 By: /s/ Barry Kostiner
 Name: Barry Kostiner
 Title: Chief Executive Officer

 
 

 
 



 
Exhibit 10.2

 
LEGACY EDUCATION ALLIANCE, INC.

 
WARRANT TO PURCHASE SHARES OF COMMON STOCK

 
THIS CERTIFIES THAT, for value received, [  ] (together with its successors and assigns, the “Holder”), commencing on the Uplisting (as defined in Section 1.1) (the

“Date of Exercise”), is entitled to purchase, subject to the conditions set forth below, at any time and from time to time, in whole or in part, during the Exercise Period (as
defined in Section 1.3), that number of fully paid and non-assessable shares (the “Shares”) of common stock, par value $0.0001 per share (“Common Stock”), of Legacy
Education Alliance, Inc., a Nevada corporation (the “Company”), that is not more than the Warrant Share Number (as defined in Section 1.1), subject to the further provisions
of this Warrant, at the Warrant Exercise Price (as defined in Section 1.2).

 
1. EXERCISE OF WARRANT
 

The terms and conditions upon which this Warrant may be exercised, and the shares of Common Stock covered hereby which may be purchased hereunder, are as
follows:

 
1.1. Warrant.
 

(a) The Company hereby issues to the Holder this Warrant.
 
(b) The number of Shares that the Holder is entitled to purchase under the terms and conditions of this Warrant (the “Warrant Share Number”) is equal to

such number of shares of Common Stock as shall equal [  ]% (the “Share Percentage”) of the total issued and outstanding shares of Common Stock upon the consummation of
the Uplisting.

 
(c) For the purposes of this Agreement, the following terms shall have the respective meanings ascribed thereto in this Section 1.1(c):
 

(i) “Affiliate” shall have the meaning ascribed to such term under the Securities Act and the regulations promulgated thereunder.
 
(ii) “Business Day” shall mean any date that the banks and the securities markets are in New York, New York open for business for the conduct of

business in the regular course on such date.
 
(iii) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
 
(iv) “Person” shall mean any individual, trust or entity or governmental authority or agency.
 
(v) “Securities Act” shall mean the Securities Act of 1933, as amended.
 
(vi) “Uplist Price” shall mean the price per share of Common Stock in the Capital Raise.
 
(vii) “Uplisting” shall mean such transaction or series of transactions resulting in the Company raising sufficient capital (the “Capital Raise”) to list

its Common Stock on Nasdaq or another national securities exchange and the commencement of trading the Common Stock on such national securities exchange.
 
(viii) “Warrant” shall mean this warrant to purchase shares of Common Stock.
 

1.2. The Warrant Exercise Price. The exercise price for the Warrant (the “Warrant Exercise Price”) shall be equal, per share, to a 10% premium to the Uplist Price,
subject to adjustment as provided in Section 4:

 
 



 
 
1.3. Method of Exercise.
 

(a) The Holder of this Warrant may exercise, in whole or in part, the purchase rights evidenced by this Warrant during the period commencing on the Date of
Exercise of this Warrant and ending on the date that is the fifth (5th) anniversary of the Date of Exercise of this Warrant, unless extended by the Company in its sole discretion
(the “Exercise Period”). Such exercise shall be effected by:

 
(i) the surrender of the Warrant, together with a duly executed copy of the form of subscription attached hereto (a “Notice of Exercise”), to the

Secretary of the Company at its principal offices;
 
(ii) the payment to the Company, by certified check or bank draft payable to its order, of an amount equal to the aggregate Warrant Exercise Price for

the number of Shares for which the purchase rights hereunder are being exercised; and
 
(iii) the delivery to the Company, if necessary, to assure compliance with federal and state securities laws, of an instrument executed by the Holder

certifying that the Shares are being acquired for the sole account of the Holder and not with a view to any resale or distribution.
 

(b) Conditions to Exercise of the Warrant.
 

(i) Notwithstanding the provisions of any provision of this Warrant, including Section 1.3, the exercise of this Warrant is contingent upon the
Company’s satisfaction that the issuance of the Shares for which this Warrant is being exercised is exempt from the requirements of the Securities Act and all applicable state
securities laws or the Shares are duly registered under the Securities Act. The Holder of this Warrant agrees to execute any and all documents deemed necessary by the
Company to effect the exercise of this Warrant.

 
(ii) Notwithstanding anything to the contrary contained herein, the number of Shares that may be acquired by the Holder upon any exercise of this

Warrant (or otherwise in respect hereof) shall be limited to the extent necessary to insure that, following such exercise (or other issuance), the total number of shares of
Common Stock then beneficially owned by such Holder and its Affiliates and any other Persons whose beneficial ownership of Common Stock would be aggregated with the
Holder’s for purposes of Section 13(d) of the Exchange Act (the “Beneficial Ownership”, does not exceed 4.99% of the total number of issued and outstanding shares of
Common Stock (including for such purpose the shares of Common Stock issuable upon such exercise) (the “Maximum Percentage”). For the avoidance of doubt, except as
otherwise provided herein in connection with a transaction described in Section 4.3 (a “Fundamental Transaction”), this Warrant may not be exercised in whole or in part if
the Holder’s Beneficial Ownership (as calculated herein) exceeds the Maximum Percentage prior to such exercise. For such purposes, Beneficial Ownership shall be
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. This provision shall not restrict the number of shares of
Common Stock which a Holder may receive or beneficially own in order to determine the amount of securities or other consideration that such Holder may receive in the event
of a Fundamental Transaction of this Warrant or under any other provision of Section 4. This restriction may not be waived except by the Holder providing a notice to the
Company as provided herein. For any reason at any time, upon the written or oral request of the Holder, the Company shall promptly confirm in writing (which may be by
electronic mail) to the Holder the number of shares of Common Stock then outstanding. To the extent that the limitation contained in this Section 1.3(b)(ii) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by such Holder together with any Affiliates) and of which a portion of this Warrant is
exercisable shall be in the sole discretion of a Holder, and the submission of a Notice of Exercise shall be deemed to be each Holder’s determination of whether this Warrant is
exercisable (in relation to other securities owned by such Holder together with any Affiliates) and of which portion of this Warrant is exercisable, in each case subject to such
aggregate percentage limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination other than its obligation in this Section
1.3(b)(ii) above to, upon the Holder’s request, confirm in writing to the Holder the number of shares of Common Stock then outstanding. Notwithstanding any provision of this
Section 1.3(b)(ii) to the contrary, the limitations on the exercise of this Warrant under this Section 1.3(b)(ii) shall not be applicable from and after the date that is 61 days after
the date that the Holder provides written notice to the Company that the Holder elects to have Beneficial Ownership of the Company’s Common Stock in excess of the
Maximum Percentage, in which case such Holder shall have the right to exercise this Warrant without the limitations of this Section 1.3(b)(ii); provided, that the limitations of
this Section 1.3(b)(ii) shall again be applicable to any assignee of this Warrant until 61 days after such assignee provides such notice to the Company.

 
 



 
 

1.4. Issuance of Shares. In the event the purchase rights evidenced by this Warrant are exercised in whole or in part, one or more certificates for the purchased Shares
shall be issued as soon as practicable thereafter to the Holder.

 
1.5. Partial Exercise. If this Warrant shall have been exercised only in part, then the Company shall, at the time of delivery of the certificate or certificates for the

Shares purchased upon such exercise, also deliver to the Holder a new Warrant evidencing the remaining outstanding unexercised balance of Shares purchasable hereunder.
 
1.6. Cancellation. Notwithstanding anything in this Warrant to the contrary, this Warrant shall be cancelled, and shall not be exercisable, if it is not exercised before the

expiration of the Exercise Period.
 

2. TRANSFER RESTRICTIONS
 

2.1. Transfer. This Warrant and the Shares issuable upon exercise hereof are “restricted securities” as such term is defined by the rules and regulations promulgated
under the Securities Act. This Warrant and the Shares issuable upon exercise hereof may only be disposed of in compliance with state and federal securities laws. In connection
with any transfer of this Warrant or the Shares issuable upon exercise hereof, other than pursuant to an effective registration statement or Rule 144, to the Company or to an
Affiliate of a Holder, the Company may require the transferor to provide to the Company an opinion of counsel selected by the transferor and reasonably acceptable to the
Company, the form and substance of which opinion shall be reasonably satisfactory to the Company, to the effect that such transfer does not require registration of the
transferred Warrant or Shares under the Securities Act. As a condition of transfer, any such transferee shall agree in writing to be bound by the terms of this Warrant and the
Agreement and shall have the rights and obligations of a Holder under this Warrant and the Agreement.

 
2.2. Legend.
 

(a) The Holder agrees to the imprinting of a legend on any of the Shares issuable upon exercise hereof in the following form:
 

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT,
THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE CORPORATION. THIS SECURITY MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.
 

(b) Notwithstanding the foregoing, certificates evidencing this Warrant or the Shares issuable upon exercise hereof shall not contain any legend (including the
legend set forth above), (i) while a registration statement covering the resale of such security is effective under the Securities Act, (ii) following any sale of this Warrant or such
Shares issuable upon exercise hereof pursuant to Rule 144, (iii) if this Warrant or such Shares issuable upon exercise hereof are eligible for sale under Rule 144, without the
requirement for the Company to be in compliance with the current public information required under Rule 144 as to this Warrant or such Shares issuable upon exercise hereof
and without volume or manner-of-sale restrictions, or (iv) if such legend is not required under applicable requirements of the Securities Act (including judicial interpretations
and pronouncements issued by the staff of the Commission).

 
 



 
 

2.3. Sale. The Holder agrees that the Holder will sell this Warrant or any Shares issuable upon exercise hereof only pursuant to either: (i) the registration requirements
of the Securities Act, including any applicable prospectus delivery requirements; or (ii) an exemption therefrom, and that if this Warrant or any Shares issuable upon exercise
hereof are sold pursuant to any such effective registration statement, they will be sold in compliance with the plan of distribution set forth therein, and acknowledges that the
removal of the restrictive legend from certificates representing the Shares or this Warrant is predicated upon the Company’s reliance upon this understanding.

 
3. FRACTIONAL SHARES
 
Notwithstanding that the number of Shares purchasable upon the exercise of this Warrant may have been adjusted pursuant to the terms hereof, the Company shall nonetheless
not be required to issue fractions of Shares upon exercise of this Warrant or to distribute certificates that evidence fractional shares, provided that in lieu of any fraction shares,
the Company shall make a cash payment to the Holder in an amount equal to the fair market value (as determined by the Board of Directors of the Company in its reasonable
good faith) of such fractional share.
 
4. ADJUSTMENT PROVISIONS
 

4.1. Stock Splits and Combinations. If the Company shall at any time after the Date of Exercise subdivide or combine its outstanding shares of Common Stock, this
Warrant shall, after that subdivision or combination, evidence the right to purchase the number of shares of Common Stock that would have been issuable as a result of that
change with respect to the shares of Common Stock which were purchasable under this Warrant immediately before that subdivision or combination. If the Company shall at
any time after the Date of Exercise subdivide the outstanding shares of Common Stock, the Warrant Exercise Price then in effect immediately before that subdivision shall be
proportionately decreased, and, if the Company shall at any time combine the outstanding shares of Common Stock, the Warrant Exercise Price then in effect immediately
before that combination shall be proportionately increased. Any adjustment under this section shall become effective at the close of business on the date the subdivision or
combination becomes effective.

 
4.2. Reclassification, Exchange And Substitution. If the Common Stock issuable upon exercise of this Warrant shall be changed into the same or a different number of

shares of any other class or classes of stock, whether by capital reorganization, reclassification, or otherwise (other than a subdivision or combination of shares provided for
above), the Holder of this Warrant shall, on its exercise, be entitled to purchase for the same aggregate consideration, in lieu of the Common Stock that the Holder would have
been entitled to purchase but for such change, a number of shares of such other class or classes of stock equivalent to the number of shares of Common Stock that would have
been subject to purchase by the Holder on exercise of this Warrant immediately before that change.

 
4.3. Reorganizations, Mergers, Consolidations Or Sale Of Assets. If at any time there shall be a capital reorganization of the Company’s Common Stock (other than a

combination, reclassification, exchange, or subdivision of shares as described in Sections 4.1 or 4.2) or merger or consolidation of the Company with or into another entity, or
the sale of the Company’s properties and assets as, or substantially as, an entirety to any other person or entity, then, as a part of such reorganization, merger, consolidation or
sale, lawful provision shall be made so that the Holder of this Warrant shall thereafter be entitled to receive upon exercise of this Warrant, during the period specified in this
Warrant and upon payment of the Warrant Exercise Price then in effect, the number of shares of Common Stock or other securities or property of the Company, or of the
successor entity resulting from such merger or consolidation, to which a holder of the Common Stock deliverable upon exercise of this Warrant would have been entitled in
such capital reorganization, merger, or consolidation or sale if this Warrant had been exercised immediately before that capital reorganization, merger, consolidation, or sale. In
any such case, appropriate adjustment (as determined in good faith by the Company’s Board of Directors) shall be made in the application of the provisions of this Warrant with
respect to the rights and interests of the Holder of this Warrant after the reorganization, merger, consolidation, or sale to the end that the provisions of this Warrant (including
adjustment of the Warrant Exercise Price then in effect and number of Shares purchasable upon exercise of this Warrant) shall be applicable after that event, as near as
reasonably may be, in relation to any shares or other property deliverable after that event upon exercise of this Warrant. The Company shall, within thirty (30) days after
making such adjustment, give written notice (by first class mail, postage prepaid) to the Holder of this Warrant at the address of the Holder shown on the Company’s books.
That notice shall set forth, in reasonable detail, the event requiring the adjustment and the method by which the adjustment was calculated, and specify the Warrant Exercise
Price then in effect after the adjustment and the increased or decreased number of Shares or the other shares or property purchasable upon exercise of this Warrant. When
appropriate, that notice may be given in advance and include as part of the notice required under other provisions of this Warrant.

 
 



 
 

5. RESERVATION OF STOCK ISSUABLE UPON EXERCISE.
 
The Company shall at all times from the Date of Exercise reserve and keep available out of its authorized but unissued shares of Common Stock solely for the purpose of
effecting the exercise of this Warrant such number of its shares of Common Stock as shall from time to time be sufficient to effect the exercise of this Warrant and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the exercise of this Warrant, in addition to such other remedies as shall be
available to the Holder of this Warrant, the Company will use its best efforts to take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but un-issued shares of Common Stock to such number of shares as shall be sufficient for such purposes.
 
6. RIGHTS PRIOR TO EXERCISE OF WARRANT
 

6.1. This Warrant does not entitle the Holder to any of the rights of a stockholder of the Company, including without limitation, the right to receive dividends or other
distributions, to exercise any preemptive rights, to vote, or to consent or to receive notice as a stockholder of the Company. If, however, at any time during the Exercise Period
and prior to its exercise, any of the following events shall occur:

 
(a) the Company shall declare any dividend payable in any securities upon its shares of Common Stock or make any distribution (other than a regular cash

dividend) to the Holders of its shares of Common Stock; or
 
(b) the Company shall offer to the holders of its shares of Common Stock any additional Warrant of Common Stock or securities convertible into or

exchangeable for shares of Common Stock or any right to subscribe for or purchase any thereof; or
 
(c) a dissolution, liquidation or winding up of the Company (other than in connection with a consolidation, merger, sale, transfer or lease of all or substantially

all of its property, assets and business as an entirety) shall be proposed and action by the Company with respect thereto has been approved by the Company’s Board of
Directors;

 
then in any one or more of said events the Company shall give notice in writing of such event to the Holder at the last address of the Holder as it shall appear on the Company’s
records at least twenty (20) days prior to the date fixed as a record date or the date of closing the transfer books for the determination of the stockholders entitled to such
dividends, distribution, or subscription rights, or for the determination of stockholders entitled to vote on such proposed dissolution, liquidation or winding up. Such notice shall
specify such record date or the date of closing the transfer books, as the case may be. Failure to publish, mail or receive such notice or any defect therein or in the publication or
mailing thereof shall not affect the validity of any action taken in connection with such dividend, distribution or subscription rights, or such proposed dissolution, liquidation or
winding up. Each person in whose name any certificate for shares of Common Stock is to be issued shall for all purposes be deemed to have become the holder of record of
such shares on the date on which this instrument was surrendered and payment of the Warrant Exercise Price was made, irrespective of the date of delivery of such stock
certificate, except that, if the date of such surrender and payment is a date when the stock transfer books of the Company are closed, such person shall be deemed to have
become the holder of such shares of Common Stock at the close of business on the next succeeding date on which the stock transfer books are open.
 
7. SUCCESSORS AND ASSIGNS
 
The terms and provisions of this Warrant shall inure to the benefit of, and be binding upon, the Company and the Holder hereof and their respective successors and permitted
assigns.
 
 



 
 
8. LOSS OR MUTILATION
 

8.1. Upon receipt by the Company of satisfactory evidence of the ownership of and the loss, theft, destruction, or mutilation of any Warrant, and (i) in the case of loss,
theft, or destruction, upon receipt by the Company of indemnity satisfactory to it, or (ii) in the case of mutilation, upon receipt of such Warrant and upon surrender and
cancellation of such Warrant, the Company shall execute and deliver in lieu thereof a new Warrant representing the right to purchase an equal number of shares of Common
Stock.

 
8.2. The Holder also acknowledges that each of the Shares issuable upon the due exercise hereof will be subject to any transfer restrictions in the Company’s Articles

of Incorporation, and the certificate or certificates evidencing the Shares will bear a legend to this effect.
 

9. TERMINATION DATE
 
This Warrant shall terminate upon the sooner of (a) five years from the Date of Exercise; or (b) the exercise of all or any portion of this Warrant pursuant to the terms of Section
1 hereof.
 
10. GOVERNING LAW
 
This Warrant and any dispute, disagreement or issue of construction or interpretation arising hereunder whether relating to its execution, its validity, the obligations provided
herein or performance shall be governed or interpreted according to the internal laws of the State of New York without regard to conflicts of law.
 
11. HEADINGS
 
The headings and captions used in this Warrant are used only for convenience and are not to be considered in construing or interpreting this Warrant. All references in this
Warrant to sections and exhibits shall, unless otherwise provided, refer to sections hereof and exhibits attached hereto, all of which exhibits are incorporated herein by this
reference.
 
12. NOTICES.
 
All notices or other communications given or made hereunder shall be in writing and shall be mailed by certified mail, delivered by professional courier or hand, or transmitted
via email or facsimile, to such party’s address as set forth in the Warrant Register, or such other address as the Holder or the Company shall notify the other in writing as above
provided. Any notice sent in accordance with this section shall be effective on the date three days after the date of mailing or, if delivered by hand or professional courier, or
transmitted via email or facsimile with delivery receipt (or acknowledgement or confirmation which may be by electronic means), on the date of delivery, provided, however,
that notices to the Company will be effective upon receipt.
 
13. SEVERABILITY.
 
If one or more provisions of this Warrant are held to be unenforceable under applicable law, such provision(s) shall be excluded from this Warrant and the balance of this
Warrant shall be interpreted as if such provision(s) were so excluded and shall be enforceable in accordance with its terms.
 
14. REGISTRATION AND TRANSFER OF WARRANTS, ETC.
 
Each Warrant issued by the Company shall be numbered and shall be registered in a warrant register (the “Warrant Register”) as it is issued and transferred, which Warrant
Register shall be maintained by the Company at its principal office or, at the Company’s election and expense, by a Warrant Agent or the Company’s transfer agent. The
Company shall be entitled to treat the registered Holder of any Warrant on the Warrant Register as the owner in fact thereof and the Holder for all purposes and shall not be
bound to recognize any equitable or other claim to or interest in such Warrant on the part of any other Person, and shall not be affected by any notice to the contrary, except that,
if and when any Warrant is properly assigned in blank, the Company may (but shall not be obligated to) treat the bearer thereof as the owner of such Warrant for all purposes.
 
 



 
 
15. CERTAIN OTHER PROVISIONS
 

15.1. Any reference to an action or event to occur on a specified date that is not a Business Day shall be a reference to the immediately following Business Day.
 
15.2. Any calculations of the number of Shares to be issued upon the exercise of this Warrant, in whole or in part, shall be made by the Company and, absent manifest

error, such calculation shall be conclusive and binding.
 
15.3. The terms and conditions of this Warrant shall not be amended, modified or supplemented other than in accordance with a written amendment signed by the

Holder and the Company that specifically provides for such amendment, modification or supplement.
 

16. COOPERATION IN THE REGISTRATION OF SHARES.
 
The Company shall have the right, but not the obligation, to register the Shares for resale with the Securities and Exchange Commission. In any such registration by the
Company, the Holder shall cooperate with the Company and provide the Company with all information reasonably requested from time to time by the Company.
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IN WITNESS WHEREOF, the parties have executed this Warrant as of the date first written above.
 
 COMPANY
 LEGACY EDUCATION ALLIANCE, INC.
   
 By:  
 Name: Barry Kostiner
 Title: CEO
 
HOLDER[     ]  
   
   
By:   
   
Name:   
   
Title:   
   

 
 



 
 

NOTICE OF WARRANT EXERCISE
 

To: Legacy Education Alliance, Inc.
 
1490 NE Pine Island Road, Suite 5D
 
Cape Coral, FL 33909
 
Gentlemen:
 
The undersigned, _____________________________, hereby elects to purchase, pursuant to the provisions of the foregoing Warrant held by the undersigned, __________
shares of the common stock (“Common Stock”) of Legacy Education Alliance, Inc.
 
Payment of the purchase price of __________ per Share required under such Warrant accompanies this notice.
 
The undersigned hereby represents and warrants that the undersigned is acquiring such Common Stock for the account of the undersigned and not for resale or with a view to
distribution of such Common Stock or any part hereof; that the undersigned is fully aware of the transfer restrictions affecting restricted securities under the pertinent securities
laws and the undersigned understands that the shares purchased hereby are restricted securities and that the certificate or certificates evidencing the same will bear a legend to
that effect.
 
If the number of shares of Common Stock purchased (and/or canceled) hereby is less than the number of shares of Common Stock covered by the Warrant, the undersigned
requests that a new Warrant representing the number of shares of Common Stock not so purchased (or canceled) be issued and delivered as follows:
 
ISSUE TO: ______________________
 (NAME OF HOLDER)
  
 ______________________
 (ADDRESS, INCLUDING ZIP CODE)
  
 ______________________
 (SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER)
  
DELIVER TO:  
 ______________________
 (NAME)
  
 ______________________
 (ADDRESS, INCLUDING ZIP CODE)
DATED: _________, ____.
   
Signature:   
Name:   
Title:   
Address:   
   
 
 

 
 


