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Preliminary Prospectus

29,932,823 Shares of Common Stock
___________________________
This prospectus relates to the proposed resale by the selling security holder named in this prospectus or its permitted assigns of up to 29,932,823
shares of our common stock, with a par value of $0.001 per share, which may be issued (i) upon conversion of a subordinated convertible debenture in the
original principal amount of $2,778,000 (as amended, the “Debenture”) issued to Ionic Ventures, LLC (“Ionic”), including Pre-Settlement Conversion
Shares (as defined below) and any True-Up Conversion Shares (as defined below), and (ii) pursuant to a purchase agreement dated as of October 6, 2022
(the “ELOC Purchase Agreement”) that we entered into with Ionic, including (A) shares which may be issued and sold to Ionic for cash (the “Purchase
Shares”), (B) additional shares (equal to 2.5% of the number of shares sold for cash) issued for no consideration (the “Commitment Shares”), (C) shares
which may be issued upon termination of the ELOC Purchase Agreement under certain circumstances to satisfy the termination fee (the “Additional
Commitment Shares”), and (D) shares which are issuable if we fail to file a resale registration statement covering the shares issuable to Ionic upon
conversion of the Debenture and pursuant to the ELOC Purchase Agreement (the “Filing Default Shares”) or have such resale registration statement
declared effective by the specified deadlines (the “Effectiveness Default Shares”).
The number of shares of common stock issuable upon conversion of the Debenture is determined by dividing the outstanding balance under the
Debenture (including all accrued and unpaid interest and accrued and unpaid late charges, if any) (the “Conversion Amount”) by a conversion price that is
at a discount to the volume-weighted average price (“VWAP”) of our common stock over a specified measurement period following the conversion date (as
further described below). The Debenture automatically converts into shares of common stock at the earlier of (i) the effective date of the registration
statement of which this prospectus forms a part, and (ii) 181 days after the issuance date of the Debenture (such earlier date, the “Automatic Conversion
Date”). Under the Debenture, no later than 2 trading days after the Automatic Conversion Date, we are required to cause our transfer agent to deliver to
Ionic such number of shares of common stock (the “Pre-Settlement Conversion Shares”) equal to the product of (A) the quotient of (x) the Conversion
Amount divided by (y) 80% of the closing price of our common stock on the date immediately preceding the Automatic Conversion Date (the “PreSettlement Conversion Price”) and as to which Ionic shall be the owner thereof as of the time of delivery of the Pre-Settlement Conversion Shares,
multiplied by (B) 125%.
Then, no later than 2 trading days after the Variable Conversion Measuring Period (the “Conversion Settlement Date”), we are required to cause
our transfer agent to deliver to Ionic such number of shares of common stock (the “Settlement Conversion Shares”) equal to the Conversion Amount
divided by the conversion price; provided, however, that the number of shares of common stock to be delivered on the Conversion Settlement Date shall be
reduced by the number of Pre-Settlement Conversion Shares delivered (any such number of shares delivered on the Conversion Settlement Date, the “TrueUp Conversion Shares”). If the number of Pre-Settlement Conversion

Shares delivered to Ionic exceeds the number of Settlement Conversion Shares, then Ionic is required to return the excess shares. The “Variable Conversion
Measuring Period” is the period starting on the trading day immediately following the receipt of Pre-Settlement Conversion Shares following the
Automatic Conversion Date and ending the later of (x) 10 consecutive trading days after (and not including) the Automatic Conversion Date and (y) the
trading day immediately after shares of common stock in the aggregate amount of at least $13,900,000 shall have traded on the Nasdaq Capital Market after
the issuance date of the Debenture.
Our ability to sell shares under the ELOC Purchase Agreement will not commence until all shares issuable upon conversion of the Debenture are
issued, including all true-up shares upon the expiration of the specified measurement period. See “The Offering” for more information.
We are not selling any securities under this prospectus and will not receive any proceeds from the sale of securities by the selling security holder.
The selling security holder may offer all or a portion of the shares for resale from time to time through public or private transactions, at then prevailing
market prices (and not fixed prices). The selling security holder will bear all commissions and discounts, if any, attributable to the sale of our securities. We
will bear all costs, expenses and fees in connection with the registration of the securities registered hereunder.
Ionic is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended (the “Securities Act”).
The securities being offered hereby may be sold by the selling security holder to or through underwriters or dealers, directly to purchasers or
through agents designated from time to time. For additional information regarding the methods of sale you should refer to the section of this prospectus
entitled “Plan of Distribution” on page 35.
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire
prospectus and any amendments or supplements carefully before you make your investment decision.
Our common stock is traded on the Nasdaq Capital Market under the symbol “MARK.” The last reported sales price of our common stock on the
Nasdaq Capital Market on November 1, 2022 was $0.28 per share.
On February 25, 2022, we received written notice from the Listing Qualifications Department of The Nasdaq Stock Market LLC (“Nasdaq”)
notifying us that, for a period of 30 consecutive business days, the bid price of our common stock closed below the minimum of $1.00 per share required
for continued listing on the Nasdaq Capital Market pursuant to Nasdaq Listing Rule 5550(a)(2) (the “Bid Price Rule”). In accordance with Nasdaq Listing
Rule 5810(c)(3)(A), we had 180 calendar days, or until August 24, 2022, to regain compliance with the Bid Price Rule.
On August 30, 2022, we received a staff determination letter from Nasdaq stating that we did not regain compliance with the Bid Price Rule and
we were not eligible for a second 180-day grace period because we did not comply with the minimum $5,000,000 Stockholders’ Equity initial listing
requirement for the Nasdaq Capital Market. We appealed Nasdaq’s delisting determination to a Hearings Panel (the “Panel”), which heard our presentation
at a hearing held on October 6, 2022.
On October 17, 2022, we received a written decision from the Panel granting our request for continued listing on Nasdaq, subject to the conditions
that, on January 11, 2023, we will have demonstrated compliance with the Bid Price Rule by evidencing a closing price of $1.00 or more per share for a
minimum of 10 consecutive trading sessions, and that we provide prompt notification of any significant events that occur during the period ending on
January 11, 2023 that may affect our compliance with Nasdaq rules.
We are a holding company incorporated in Delaware and not a Chinese operating company. As a holding company, we conduct most of our
operations through our subsidiaries, each of which is wholly owned. We have historically conducted a significant part of our operations through contractual
arrangements with certain variable interest entities (“VIEs”) based in China to address challenges resulting from laws, policies and practices that may
disfavor foreign-owned entities that operate within industries deemed sensitive by the Chinese government. Because our contractual arrangements with the
VIEs provided us with the power to direct the activities of the VIEs, for

accounting purposes we were the primary beneficiary of the VIEs and we consolidated the financial results of the VIEs in our consolidated financial
statements in accordance with U.S. generally accepted accounting principles (“GAAP”).
We terminated all of the contractual arrangements with the VIEs and exercised our rights under the exclusive call option agreements such that,
effective as of September 19, 2022, we obtained 100% of the equity ownership of the entities we formerly consolidated as VIEs and which we now
consolidate as wholly-owned subsidiaries. For more information regarding the VIEs, see “Prospectus Summary—Corporate Structure.”
We are subject to certain legal and operational risks associated with having a significant portion of our operations in China. Chinese laws and
regulations governing our current business operations are sometimes vague and uncertain, and as a result these risks could result in a material change in our
operations, significant depreciation of the value of our common stock, or a complete hindrance of our ability to offer or continue to offer our securities to
investors. In recent years, the Chinese government adopted a series of regulatory actions and issued statements to regulate business operations in China,
including those related to the use of variable interest entities, cybersecurity, data security, export control and anti-monopoly concerns. As of the date of this
prospectus, we have neither been involved in any investigations on cybersecurity review initiated by any Chinese regulatory authority, nor received any
inquiry, notice or sanction. As of the date of this prospectus, no relevant laws or regulations in China explicitly require us to seek approval from the China
Securities Regulatory Commission (the “CSRC”) for any securities listings. As of the date of this prospectus, we have not received any inquiry, notice,
warning or sanctions from the CSRC or any other Chinese governmental authorities relating to securities listings. However, since these statements and
regulatory actions are newly published, official guidance and related implementation rules have not all been issued. It is highly uncertain what potential
impact such modified or new laws and regulations will have on our ability to conduct our business, accept investments or list or maintain a listing on a U.S.
or foreign exchange. See “Risk Factors—Risks Relating to Doing Business in China.”
As of the date of this prospectus, none of our subsidiaries have made any dividends or distributions to our Company. Under Delaware law, a
Delaware corporation’s ability to pay cash dividends on its capital stock requires the corporation to have either net profits or positive net assets (total assets
less total liabilities) over its capital. If we determine to pay dividends on any of our common stock in the future, as a holding company, we will rely on
dividends or distributions made from the subsidiaries to Remark, the Delaware holding company. Current Chinese regulations permit our wholly foreignowned enterprise (“WFOE”) based in China to pay dividends to its shareholder only out of registered capital amount, if any, as determined in accordance
with Chinese accounting standards and regulations, and then only after meeting the requirement regarding statutory reserve. If our WFOE incurs debt in the
future, the instruments governing the debt may restrict its ability to pay dividends or make other payments to us. Any limitation on the ability of our WFOE
to distribute dividends or other payments to us could materially and adversely limit our ability to grow, make investments or acquisitions that could be
beneficial to our businesses, pay dividends or otherwise fund and conduct our business. In addition, any cash dividends or distributions of assets by our
WFOE to its stockholder are subject to a Chinese withholding tax of as much as 10%. The Chinese government also imposes controls on the conversion of
Renminbi (“RMB”) into foreign currencies and the remittance of currencies out of China. Therefore, we may experience difficulties in completing the
administrative procedures necessary to obtain and remit foreign currency for the payment of dividends from our profits, if any. If we are unable to receive
all of the revenues from our operations through our China-based subsidiaries, we may be unable to pay dividends on our common stock. See “Prospectus
Summary—Transfer of Cash or Assets.”
The Holding Foreign Companies Accountable Act (the “HFCA Act”) was enacted on December 18, 2020. The HFCA Act states if the Securities
and Exchange Commission (the “SEC”) determines that a company has filed audit reports issued by a registered public accounting firm that has not been
subject to inspection by the Public Company Accounting Oversight Board (the “PCAOB”) for three consecutive years beginning in 2021, the SEC shall
prohibit such shares from being traded on a national securities exchange or in the over the counter trading market in the United States. On June 22, 2021,
the U.S. Senate passed a bill which, if passed by the U.S. House of Representatives and signed into law, would reduce the number of consecutive noninspection years required for triggering the prohibitions under the HFCA Act from three years to two. On December 2, 2021, the SEC adopted amendments
to finalize rules implementing the submission and disclosure requirements in the HFCA Act. The rules apply to registrants that the SEC identifies as having
filed an annual report with an audit report issued by a registered public accounting firm that is located in a foreign jurisdiction and that the PCAOB is
unable to inspect or investigate

completely because of a position taken by an authority in a foreign jurisdiction. On December 16, 2021, the PCAOB issued a report on its determination
that it is unable to inspect or investigate completely PCAOB-registered public accounting firms headquartered in China and in Hong Kong because of
positions taken by Chinese and Hong Kong authorities in those jurisdictions. The PCAOB has made such determination as mandated under the HFCA Act.
Pursuant to each annual determination by the PCAOB, the SEC will, on an annual basis, identify issuers that have used non-inspected audit firms and thus
are at risk of such suspensions in the future.
Our auditor, Weinberg & Company, an independent registered public accounting firm headquartered in the United States, is not subject to the
determinations announced by the PCAOB on December 16, 2021. Our auditor is currently subject to PCAOB inspections and has been inspected by the
PCAOB on a regular basis. However, if the PCAOB is unable to inspect the work papers of our accounting firm in the future, such lack of inspection could
cause trading in our common stock to be prohibited under the HFCA Act, and as a result, an exchange may determine to delist our common stock. The
delisting and the cessation of trading of our common stock, or the threat of our common stock being delisted and prohibited from being traded, may
materially and adversely affect the value of your investment.
As used in this prospectus, references to “the Company,” “Remark,” “we,” “us” or “our” refer to Remark Holdings, Inc., the Delaware holding
company, and its subsidiaries (including the entities which we formerly consolidated as VIEs and which we now consolidate as wholly-owned
subsidiaries).
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the
heading “Risk Factors” beginning on page 18 of this prospectus and “Risk Factors” in our most recent Annual Report on Form 10-K, which is
incorporated by reference herein, as well as in any other subsequently filed annual, quarterly or current reports and the applicable prospectus
supplement, before investing in our securities.
___________________________
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is ____________________, 2022
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ABOUT THIS PROSPECTUS
This prospectus describes the general manner in which the selling security holder identified in this prospectus may offer, from time to time up to
29,932,823 shares of our common stock which may be issued (i) upon conversion of the Debenture issued to Ionic, including Pre-Settlement Conversion
Shares and True-Up Conversion Shares, and (ii) pursuant to the ELOC Purchase Agreement, which includes Purchase Shares, Commitment Shares,
Additional Commitment Shares (if any), Filing Default Shares (if any) and Effectiveness Default Shares (if any). We are not selling any securities under
this prospectus and will not receive any proceeds from the sale of shares of securities by the selling security holder.
This prospectus is part of a registration statement that we filed with the SEC. This prospectus provides you with general information regarding the
securities being offered by the selling security holder. You should read this prospectus as well as the additional information described under the headings
“Information Incorporated by Reference” and “Where You Can Find More Information” before making an investment decision.
No person has been authorized to give any information or to make any representations other than those contained in this prospectus in connection
with the offering made hereby, and if given or made, such information or representations must not be relied upon as having been authorized by the
Company, the selling security holder or by any other person. Neither the delivery of this prospectus nor any sale made hereunder shall, under any
circumstances, create any implication that information herein is correct as of any time subsequent to the date hereof. This prospectus does not constitute an
offer to sell or a solicitation of an offer to buy any security other than the securities covered by this prospectus, nor does it constitute an offer to or
solicitation of any person in any jurisdiction in which such offer or solicitation may not lawfully be made.
This document may only be used where it is legal to sell these securities. The information contained in this prospectus (and in any supplement or
amendment to this prospectus) is accurate only as of the date on the front of the document, and any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of our securities.
Our business, financial condition, results of operations and prospects may have changed since those dates.
We urge you to read carefully this prospectus (as supplemented and amended), together with the information incorporated herein by reference as
described in the section titled “Incorporation of Certain Information by Reference” before deciding whether to invest in any of the securities being offered.
As used in this prospectus, references to “the Company,” “Remark,” “we,” “us” or “our” refer to Remark Holdings, Inc. and its subsidiaries (including the
entities which we formerly consolidated as VIEs and which we now consolidate as wholly-owned subsidiaries).
References to “selling security holder” refers to the security holder identified herein in the section titled “Selling Security Holder” beginning on
page 34 of this prospectus, who may sell securities from time to time as described in this prospectus.
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PROSPECTUS SUMMARY
This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus. This summary may not
contain all the information that you should consider before determining whether to invest in our securities. You should read the entire prospectus
carefully, including the information included in the “Risk Factors” section, as well as our consolidated financial statements, notes to the consolidated
financial statements and the other information incorporated by reference into this prospectus, before making an investment decision.

Business Overview
Remark Holdings, Inc. and subsidiaries (“Remark”, “we”, “us”, or “our”), and its consolidated variable-interest entities, are primarily
technology-focused. The KanKan data intelligence platform that we and the VIEs have developed serves as the basis for our development and
deployment of artificial-intelligence-based solutions for businesses in many industries and geographies. We also own and operate an e-commerce
digital media property focused on a luxury beach lifestyle.
We were originally incorporated in Delaware in March 2006 as HSW International, Inc., we changed our name to Remark Media, Inc. in
December 2011, and as our business continued to evolve, we changed our name to Remark Holdings, Inc. in April 2017.
Our common stock, par value $0.001 per share, is listed on the Nasdaq Capital Market under the ticker symbol MARK. Our website is
www.remarkholdings.com. The information contained on, or that can be accessed through, our website is not a part of this prospectus.

Corporate Structure
We are a holding company incorporated in Delaware and not a Chinese operating company. As a holding company, we conduct most of our
operations through our subsidiaries, each of which is wholly owned. We have historically conducted a significant part of our operations through
contractual arrangements between our WFOE and certain VIEs based in China to address challenges resulting from laws, policies and practices that
may disfavor foreign-owned entities that operate within industries deemed sensitive by the Chinese government. We were the primary beneficiary of
the VIEs because the contractual arrangements governing the relationship between the VIEs and our WFOE, which included an exclusive call option
agreement, exclusive business cooperation agreement, a proxy agreement and an equity pledge agreement, enabled us to (i) exercise effective control
over the VIEs, (ii) receive substantially all of the economic benefits of the VIEs, and (iii) have an exclusive call option to purchase, at any time, all or
part of the equity interests in and/or assets of the VIEs to the extent permitted by Chinese laws. Because we were the primary beneficiary of the VIEs,
we consolidated the financial results of the VIEs in our consolidated financial statements in accordance with GAAP.
We terminated all of the contractual arrangements between the WFOE and the VIEs and exercised our rights under the exclusive call option
agreements between the WFOE and the VIEs such that, effective as of September 19, 2022, we obtained 100% of the equity ownership of the entities
we formerly consolidated as VIEs and which we now consolidate as wholly-owned subsidiaries. The securities offered pursuant to this prospectus are
securities of Remark, the Delaware holding company, not of the VIEs.
The following diagram illustrates our corporate structure, including our significant subsidiaries, as of the date of this prospectus. The diagram
omits certain entities which are immaterial to our results of operations and financial condition.
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We are subject to certain legal and operational risks associated with having a significant portion of our operations in China. Chinese laws and
regulations governing our current business operations, including the enforcement of such laws and regulations, are sometimes vague and uncertain and
can change quickly with little advance notice. The Chinese government may intervene in or influence the operations of our China-based subsidiaries at
any time and may exert more control over offerings conducted overseas and/or foreign investment in
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China-based issuers, which could result in a material change in our operations and/or the value of our securities. In addition, any actions by the
Chinese government to exert more oversight and control over offerings that are conducted overseas and/or foreign investment in China-based issuers
could significantly limit or completely hinder our ability to offer or continue to offer our securities to investors and cause the value of such securities
to significantly decline or become worthless. In recent years, the Chinese government adopted a series of regulatory actions and issued statements to
regulate business operations in China, including those related to the use of variable interest entities, cybersecurity, data security, export control and
anti-monopoly concerns. As of the date of this prospectus, we have neither been involved in any investigations on cybersecurity review initiated by
any Chinese regulatory authority, nor received any inquiry, notice or sanction. As of the date of this prospectus, no relevant laws or regulations in
China explicitly require us to seek approval from the CSRC for any securities listing. As of the date of this prospectus, we have not received any
inquiry, notice, warning or sanctions regarding our planned overseas listing from the CSRC or any other Chinese governmental authorities relating to
securities listings. However, since these statements and regulatory actions are newly published, official guidance and related implementation rules
have not all been issued. It is highly uncertain what potential impact such modified or new laws and regulations will have on our ability to conduct our
business, accept investments or list or maintain a listing on a U.S. or foreign exchange.
As of the date of this prospectus, we are not required to seek permissions from the CSRC, the Cyberspace Administration of China (the
“CAC”), or any other entity that is required to approve our operations in China. Nevertheless, Chinese regulatory authorities may in the future
promulgate laws, regulations or implement rules that require us or our subsidiaries to obtain permissions from such regulatory authorities to approve
our operations or any securities listing.

Holding Foreign Companies Accountable Act
The HFCA Act was enacted on December 18, 2020. The HFCA Act states if the SEC determines that a company has filed audit reports
issued by a registered public accounting firm that has not been subject to inspection by the PCAOB for three consecutive years beginning in 2021, the
SEC shall prohibit such shares from being traded on a national securities exchange or in the over the counter trading market in the United States. On
June 22, 2021, the U.S. Senate passed a bill which, if passed by the U.S. House of Representatives and signed into law, would reduce the number of
consecutive non-inspection years required for triggering the prohibitions under the HFCA Act from three years to two. On December 2, 2021, the SEC
adopted amendments to finalize rules implementing the submission and disclosure requirements in the HFCA Act. The rules apply to registrants that
the SEC identifies as having filed an annual report with an audit report issued by a registered public accounting firm that is located in a foreign
jurisdiction and that the PCAOB is unable to inspect or investigate completely because of a position taken by an authority in a foreign jurisdiction. On
December 16, 2021, the PCAOB issued a report on its determination that it is unable to inspect or investigate completely PCAOB-registered public
accounting firms headquartered in China and in Hong Kong because of positions taken by Chinese and Hong Kong authorities in those jurisdictions.
The PCAOB has made such determination as mandated under the HFCA Act. Pursuant to each annual determination by the PCAOB, the SEC will, on
an annual basis, identify issuers that have used non-inspected audit firms and thus are at risk of such suspensions in the future.
On August 26, 2022, the CSRC, the Ministry of Finance of the PRC, and the PCAOB signed a Statement of Protocol (the “Protocol”), taking
the first step toward opening access for the PCAOB to completely inspect and investigate registered public accounting firms headquartered in
mainland China and Hong Kong. Pursuant to the Protocol, the PCAOB shall have independent discretion to select any issuer audits for inspection or
investigation and has the unfettered ability to transfer information to the SEC. However, uncertainties still exist as to compliance with the Protocol.
Depending on the implementation of the Protocol, if the PCAOB continues to be prohibited from conducting complete inspections and investigations
of PCAOB-registered public accounting firms in China, then China-based companies will be delisted pursuant to the HFCA Act despite the Protocol.
Therefore, there is no assurance that the Protocol could give relief to China-based companies against the delisting risk from the application of the
HFCA Act.
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Our auditor, Weinberg & Company, an independent registered public accounting firm headquartered in the United States, is not subject to the
determinations announced by the PCAOB on December 16, 2021. Our auditor is currently subject to PCAOB inspections and has been inspected by
the PCAOB on a regular basis. However, if the PCAOB is unable to inspect the work papers of our accounting firm in the future, such lack of
inspection could cause trading in our common stock to be prohibited under the HFCA Act, and as a result, an exchange may determine to delist our
common stock. The delisting and the cessation of trading of our common stock, or the threat of our common stock being delisted and prohibited from
being traded, may materially and adversely affect the value of your investment. See “Risk Factors—Risks Relating to Doing Business in China—
Trading in our securities may be prohibited under the Holding Foreign Companies Accountable Act if the PCAOB determines that it cannot inspect or
fully investigate our auditors, and as a result, Nasdaq may determine to delist our securities.”

Summary of Risk Factors
Investing in our securities involves a high degree of risk. You should review carefully all of the information contained in this prospectus
before making an investment in our securities. The following list summarizes some, but not all, of these risks. Please read the information in the
section titled “Risk Factors” for a more thorough description of these and other risks.
Risks Relating to This Offering
•

Issuances of our common stock to Ionic upon conversion of the Debenture will cause substantial dilution to our existing stockholders and the
issuance and sale of shares of common stock to Ionic under the ELOC Purchase Agreement will likely cause substantial dilution and the price
of our common stock to decline.

•

We may not have access to the full amount available under the ELOC Purchase Agreement with Ionic.

•

Ionic will pay less than the then-prevailing market price for our common stock, which could cause the price of our common stock to decline.

Risks Relating to Our Corporate Structure

•

We have historically relied on contractual arrangements with the VIEs and their shareholders for a significant portion of our business
operations. If the Chinese government determines that such contractual arrangements did not comply with Chinese regulations, or if these
regulations change or are interpreted differently in the future, we could be subject to penalties, and our common stock may decline in value or
even become worthless.

•

Our contractual arrangements with the former VIEs may be subject to scrutiny by China’s tax authorities. Any adjustment of related party
transaction pricing could lead to additional taxes, and therefore substantially reduce our consolidated net income and the value of your
investment.

Risks Relating to Doing Business in China
•

Changes in China’s economic, political, social or geopolitical conditions or in U.S.-China relations, as well as possible interventions and
influences of any government policies and actions, could have a material adverse effect on our business and operations and the value of our
common stock.

•

Uncertainties with respect to the Chinese legal system could adversely affect us.
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•

We may be liable for improper use or appropriation of personal information provided by our customers and any failure to comply with
Chinese laws and regulations over data security could result in materially adverse impact on our business, results of operations and the value
of our common stock.

•

Trading in our securities may be prohibited under the Holding Foreign Companies Accountable Act if the PCAOB determines that it cannot
inspect or fully investigate our auditors, and as a result, Nasdaq may determine to delist our securities.

Risks Relating to Our Common Stock
•

Our failure to meet the continued listing requirements of the Nasdaq Stock Market could result in a delisting of our common stock.

•

Our stock price has fluctuated considerably and is likely to remain volatile, and various factors could negatively affect the market price or
market for our common stock.

•

Holders of our warrants will have no rights as a common stockholder until they exercise their warrants and acquire our common stock.

•

The concentration of our stock ownership may limit individual stockholder ability to influence corporate matters.

•

A significant number of additional shares of our common stock may be issued under the terms of existing securities, which issuances would
substantially dilute existing stockholders and may depress the market price of our common stock.

•

Provisions in our corporate charter documents and under Delaware law could make an acquisition of Remark more difficult, which
acquisition may be beneficial to stockholders.

Transfer of Cash or Assets
Dividend Distributions
As of the date of this prospectus, none of our subsidiaries have made any dividends or distributions to Remark.
We have never declared or paid dividends or distributions on our common equity. We currently intend to retain all available funds and any
future consolidated earnings to fund our operations and continue the development and growth of our business; therefore, we do not anticipate paying
any cash dividends.
Under Delaware law, a Delaware corporation’s ability to pay cash dividends on its capital stock requires the corporation to have either net
profits or positive net assets (total assets less total liabilities) over its capital. If we determine to pay dividends on any of our common stock in the
future, as a holding company, we may rely on dividends and other distributions on equity from our subsidiaries for cash requirements, including the
funds necessary to pay dividends and other cash contributions to our stockholders.
Our WFOE’s ability to distribute dividends is based upon its distributable earnings. Current Chinese regulations permit our WFOE to pay
dividends to its shareholder only out of its registered capital amount, if any, as determined in accordance with Chinese accounting standards and
regulations, and then only after meeting the requirement regarding statutory reserve. If our WFOE incurs debt in the future, the instruments governing
the debt
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may restrict its ability to pay dividends or make other payments to us. Any limitation on the ability of our WFOE to distribute dividends or other
payments to us could materially and adversely limit our ability to grow, make investments or acquisitions that could be beneficial to our businesses,
pay dividends or otherwise fund and conduct our business. In addition, any cash dividends or distributions of assets by our WFOE to its stockholder
are subject to a Chinese withholding tax of as much as 10%.
The Chinese government also imposes controls on the conversion of RMB into foreign currencies and the remittance of currencies out of
China. Therefore, we may experience difficulties in completing the administrative procedures necessary to obtain and remit foreign currency for the
payment of dividends from our profits, if any. If we are unable to receive all of the revenues from our operations through our China-based subsidiaries,
we may be unable to pay dividends on our common stock.

Condensed Consolidating Financial Schedule
The following tables depict the financial position, results of operations and cash flows for the Delaware parent, Remark Holdings, Inc., the
WFOE, the other owned operating subsidiaries, the consolidated VIEs and any eliminating adjustments separately, as of the same dates and for the
same periods noted in the following tables.
Prior to our acquisition of 100% of the equity ownership of the entities we formerly consolidated as VIEs, we funded the registered capital
and operating expenses of the VIEs on behalf of the shareholders of the VIEs by making advances to, or on behalf of, the VIEs. The contractual
arrangements governing the relationship between the VIEs and our WFOE, which included an exclusive call option agreement, exclusive business
cooperation agreement, a proxy agreement and an equity pledge agreement, enabled us to (i) exercise effective control over the VIEs, (ii) receive
substantially all of the economic benefits of the VIEs, and (iii) have an exclusive call option to purchase, at any time, all or part of the equity interests
in and/or assets of the VIEs to the extent permitted by Chinese laws. Specifically, the exclusive business cooperation agreement allowed the WFOE to
charge a fee to the VIEs equal to as much as 95% of their net income. Accordingly, we determined that our interests, both directly and indirectly from
the VIEs, represented rights to returns that could potentially be significant to such VIEs.
Since the exclusive business cooperation agreement gave us discretion regarding when to charge a fee to the VIEs, and since the VIEs had a
significant accumulated deficit, we never charged fees to the VIEs. We, therefore, did not record intercompany revenue or expense related to the
exclusive business cooperation agreement.
Historically, the VIEs have used all of their cash for operations and did not have cash reserves equal to 50% of their registered capital.
Therefore, the VIEs were not able to pay amounts due to us or to the WFOE. Due to the inability of the VIEs to pay amounts due to us or to the
WFOE and the uncertainty regarding the timing of when they might have gained the ability to pay, any cash that we or the WFOE advance to or on
behalf of the VIEs was recorded as an increase to the investment in VIEs rather than as intercompany loans or intercompany accounts
receivable/accounts payable. The following tables do not, therefore, reflect any intercompany balances other than the investments themselves and the
liability for VIE losses in excess of investment (as described after the tables below). Additionally, cash currently only flowed from us, the WFOE or
our other owned operating subsidiaries to the VIEs; it did not flow in the opposite direction.
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REMARK HOLDINGS, INC. AND SUBSIDIARIES
Consolidating Balance Sheets (Unaudited)
As of December 31, 2021
($ in thousands)

Corporate
Assets
Cash
Trade accounts receivable
Inventory, net
Investment in marketable securities
Prepaid expense and other current assets

$

Total current assets
Property and equipment, net
Operating lease assets
Investment in WFOE
Investment in other owned operating subsidiaries
Investment in VIEs
Other long-term assets
Total Assets
Liabilities and Stockholders' Equity (Deficit)
Accounts payable
Accrued expense and other current liabilities
Contract liability
Notes payable, net
WFOE losses in excess of investment
VIE losses in excess of investment

$

26
2
—
—
111

58,603
328
113
—
4,437
8,801
416

$

139
—
—
—
—
—
—

682
14
—
—
17

Eliminating
Entries

VIEs
$

713
29
—
3,089
—
1,644
—

240
10,234
58
—
4,525

$

15,057
—
81
—
—
—
24

$

72,698

$

139

$

5,475

$

15,162

$

$

3,169
2,665
80
27,811
7,914
—

$

—
127
331
—
—
4,506

$

450
588
—
—
—
—

$

6,475
2,583
165
—
—
—

$

Total current liabilities
Operating lease liabilities - long term
Total Liabilities
Common stock
Additional paid-in-capital
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders' equity (deficit)
Total liabilities and stockholders' equity (deficit)

13,239
17
1,288
42,349
1,710

Other Owned
Operating
Subsidiaries

WFOE

—
—
—
—
—

$

14,187
10,267
1,346
42,349
6,363

—
—
—
(3,089)
(4,437)
(10,445)
—

74,512
357
194
—
—
—
440

(17,971) $

75,503

—
—
—
—
(7,914)
(4,506)

10,094
5,963
576
27,811
—
—

41,639
25

4,964
—

1,038
—

9,223
—

(12,420)
—

44,444
25

41,664

4,964

1,038

9,223

(12,420)

44,469

105
364,239
(270)
(333,040)

—
19,899
(318)
(24,406)

—
42,627
160
(38,350)

163
28,310
(1,268)
(21,266)

(163)
(90,836)
1,426
84,022

105
364,239
(270)
(333,040)

(5,551)

31,034

31,034
$

Consolidated
Total

72,698

(4,825)
$

139
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4,437
$

5,475

5,939
$

15,162

$

(17,971) $

75,503

REMARK HOLDINGS, INC. AND SUBSIDIARIES
Consolidating Balance Sheets (Unaudited)
As of December 31, 2020
($ in thousands)

Corporate
Assets
Cash
Trade accounts receivable
Inventory, net
Prepaid expense and other current assets

$

Total current assets
Property and equipment, net
Operating lease assets
Investment in WFOE
Investment in other owned operating subsidiaries
Investment in VIEs
Investment in unconsolidated affiliate
Other long-term assets
Total Assets
Liabilities and Stockholders' Equity (Deficit)
Accounts payable
Accrued expense and other current liabilities
Contract liability
Notes payable, net
WFOE losses in excess of investment
VIE losses in excess of investment

$

17 $
2
—
(2)

3,279
278
204
—
4,069
2,814
1,030
587

17
—
7
—
—
—
—
—

9
—
—
5

Eliminating
Entries

VIEs
$

14
—
—
3,089
—
1,654
—
15

278
4,850
112
248

$

5,488
43
281
—
—
—
—
68

Consolidated
Total
—
—
—
—

$

—
—
—
(3,089)
(4,069)
(4,468)
—
—

854
5,027
874
2,043
8,798
321
492
—
—
—
1,030
670

$

12,261

$

24

$

4,772

$

5,880

$

(11,626) $

11,311

$

4,275
2,586
163
1,500
9,564
—

$

—
248
—
—
—
6,251

$

659
44
—
—
—
—

$

3,655
3,782
147
—
—
—

$

— $
—
—
—
(9,564)
(6,251)

8,589
6,660
310
1,500
—
—

Total current liabilities
Operating lease liabilities - long term
Warrant liability
Long- term debt, net
Total Liabilities
Common stock
Additional paid-in-capital
Accumulated other comprehensive income (loss)
Accumulated deficit
Total stockholders' equity (deficit)
Total liabilities and stockholders' equity (deficit)

550
175
762
1,792

Other Owned
Operating
Subsidiaries

WFOE

18,088
115
1,725
1,425

6,499
—
—
—

703
—
—
—

7,584
79
—
—

(15,815)
—
—
—

17,059
194
1,725
1,425

21,353

6,499

703

7,663

(15,815)

20,403

100
351,546
(226)
(360,512)

—
19,137
(259)
(25,353)

—
40,497
159
(36,587)

163
21,586
(959)
(22,573)

(163)
(81,220)
1,059
84,513

100
351,546
(226)
(360,512)

(9,092)
$

12,261

(6,475)
$

24
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4,069
$

4,772

(1,783)
$

5,880

4,189
$

(11,626) $

(9,092)
11,311

REMARK HOLDINGS, INC. & SUBSIDIARIES
Consolidating Statement of Operations and Comprehensive Income (Loss) (Unaudited)
Year Ended December 31, 2021
($ in thousands)

Corporate
Revenue
Cost and expense
Cost of revenue (excluding depreciation and
amortization)
Sales and marketing
Marketing expense (recovery)
Technology and development
General and administrative
Depreciation and amortization

$

3,387

$

1,786
264
—
1,630
12,667
133

Total cost and expense
Operating income (loss)
Other income (expense)
Interest expense
Other income (expense), net
Change in fair value of warrant liability
Gain on investment revaluation
Gain on debt extinguishment
Other gain
Share in net income of WFOE
Share in net loss of other owned operating
subsidiaries
Share in net income of VIEs
Total other income (expense), net

268

Other Owned
Operating
Subsidiaries
$
385

314
152
—
—
165
—

85
274
—
1,288
491
10

WFOE

Eliminating
Entries
—

Consolidated
Total
$
15,990

9,270
281
(1,530)
1,774
797
48

—
—
—
—
—
—

11,455
971
(1,530)
4,692
14,120
191

VIEs
$

11,950

$

16,480

631

2,148

10,640

—

29,899

(13,093)

(363)

(1,763)

1,310

—

(13,909)

(2,298)
(601)
123
43,642
425
90
947

—
3
—
—
—
—
—

—
—
—
—
—
—
—

(10)
6
—
—
—
10
—

—
—
—
—
—
—
(947)

(2,308)
(592)
123
43,642
425
100
—

(1,763)
—

—
1,307

—
—

—
—

1,763
(1,307)

—
—

6

(491)

Income (loss) from operations
Provision for income taxes

$

40,565
27,472
—

$

1,310
947
—

$

(1,763)
—

$

1,316 $
(9)

(491)
—

$

27,481
(9)

Net income (loss)
Other comprehensive loss
Foreign currency translation adjustments

$

27,472

$

947

$

(1,763)

$

1,307

$

(491)

$

27,472

Comprehensive income (loss)

$

27,472

$

1,207

$

(1,759)

$

(486)

$

27,428

—

—

260

10

4

(313)
$

994

41,390

5

(44)

REMARK HOLDINGS, INC. & SUBSIDIARIES
Consolidating Statement of Operations and Comprehensive Loss (Unaudited)
Year Ended December 31, 2020
($ in thousands)

Corporate
Revenue
Cost and expense
Cost of revenue (excluding depreciation and
amortization)
Sales and marketing
Technology and development
General and administrative
Depreciation and amortization
Impairments

$

1,731

$

1,068
327
2,475
8,282
80
100

Total cost and expense
Operating loss
Other income (expense)
Interest expense
Other income (expense), net
Change in fair value of warrant liability
Gain on lease termination
Other loss
Share in net loss of WFOE
Share in net loss of other owned operating
subsidiaries
Share in net loss of VIEs
Total other income (expense), net

25

Other Owned
Operating
Subsidiaries
$
513

—
130
—
245
1
—

22
1,002
59
379
82
309

WFOE

Eliminating
Entries
—

Consolidated
Total
$
10,145

5,332
1,919
1,608
462
145
363

—
—
—
—
—
—

6,422
3,378
4,142
9,368
308
772

VIEs
$

7,876

$

12,332

376

1,853

9,829

—

24,390

(10,601)

(351)

(1,340)

(1,953)

—

(14,245)

(1,306)
(2)
(1,610)
3,582
(8)
(2,395)

—
7
—
—
(57)
—

—
—
—
—
(5)
—

(36)
(5)
—
—
—
—

—
—
—
—
—
2,395

(1,342)
—
(1,610)
3,582
(70)
—

(1,345)
—

—
(1,994)

—
—

—
—

1,345
1,994

—
—

(3,084)

(2,044)

(41)

5,734

Loss from operations
Provision for income taxes

$

(13,685) $
—

(2,395) $
—

(1,345)
—

$

(1,994) $
—

5,734
—

$

(13,685)
—

Net loss
Other comprehensive loss
Foreign currency translation adjustments

$

(13,685) $

(2,395) $

(1,345)

$

(1,994) $

5,734

$

(13,685)

—

637

Comprehensive loss

$

(13,685) $

(1,758) $

$

(2,654) $

$

(13,684)

11

(5)

5
(1,340)

(660)

560

19
5,753
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REMARK HOLDINGS, INC. & SUBSIDIARIES
Consolidating Statement of Cash Flows (Unaudited)
Year Ended December 31, 2021
($ in thousands)

Corporate
Cash flows from operating activities:
Net income (loss)
$
Adjustments to reconcile net income (loss) to net cash
used in operating activities:
Change in fair value of warrant liability
Depreciation, amortization and impairments
Share-based compensation
Amortization of debt issuance costs and discount
Gain on investment in marketable securities
Gain on debt extinguishment
Share in net income of WFOE
Share in net loss of other owned operating subsidiaries
Share in net income of VIEs
Financing cost of converting note payable to common
stock
Provision for doubtful accounts
Other
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets
Operating lease assets
Accounts payable, accrued expense and other
liabilities
Contract liability
Operating lease liabilities
Net cash provided by (used in) operating activities
Cash flows from investing activities:
Proceeds from investment
Purchases of property, equipment and software
Other cash outflows resulting from transactions with
WFOE, net
Other cash outflows resulting from transactions with
other owned operating subsidiaries, net
Other cash outflows resulting from transactions with
VIEs, net
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuance of common stock, net
Proceeds from debt issuance
Repayments of debt
Other cash inflows resulting from transactions with
corporate, net
Other cash inflows resulting from transactions with
WFOE, net
Net cash provided by financing activities
Net change in cash
Cash:
Beginning of period
End of period

Other Owned
Operating
Subsidiaries

WFOE

27,472

$

947

(1,763)

$

1,307

$

Consolidated
Total

(491)

$

27,472

(123)
133
4,060
880
(43,642)
(425)
(947)
1,763
—

—
—
—
—
—
—
—
—
(1,307)

—
10
—
—
—
—
—
—
—

—
48
—
—
—
—
—
—
—

—
—
—
—
—
—
947
(1,763)
1,307

(123)
191
4,060
880
(43,642)
(425)
—
—
—

44
—
41

—
—
258

—
—
17

—
297
(286)

—
—
—

156
(526)
260
91

—
—
(107)
7

(12)
(1)
(13)
—

(5,877)
54
(4,260)
195

—
—
—
—

44
297
30
—
(5,733)
(473)
(4,120)
293

(1,086)
(69)
(90)

(114)
325
—

335
—
—

1,832
21
(79)

—
—
—

967
277
(169)

(12,008)

9

(1,427)

(6,748)

—

(20,174)

2,322
(183)

—
—

—
(40)

—
—

—
—

2,322
(223)

(754)

—

—

—

754

—

(2,140)

—

—

—

2,140

—

(5,956)

(754)

—

—

6,710

—

(6,711)

(754)

(40)

—

9,604

2,099

5,692
32,216
(6,500)

—
—
—

—
—
—

—
—
—

—
—
—

5,692
32,216
(6,500)

—

754

2,140

5,956

(8,850)

—

—

—

—

754

(754)

—

31,408

754

2,140

6,710

(9,604)

31,408

12,689

9

673

(38)

—

13,333

550
$

$

Eliminating
Entries

VIEs

13,239

17
$

26

12

9
$

682

278
$

240

—
$

—

854
$

14,187

REMARK HOLDINGS, INC. & SUBSIDIARIES
Consolidating Statement of Cash Flows (Unaudited)
Year Ended December 31, 2020
($ in thousands)

Corporate
Cash flows from operating activities:
Net loss
$
Adjustments to reconcile net loss to net cash used in
operating activities:
Change in fair value of warrant liability
Depreciation, amortization and impairments
Share-based compensation
Gain on lease termination
Loss on disposal of long-lived assets
Loss on impairment of intangible assets
Share in net loss of WFOE
Share in net loss of other owned operating subsidiaries
Share in net loss of VIEs
Other
Changes in operating assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Operating lease assets
Accounts payable
Contract liability
Operating lease liabilities
Net cash used in operating activities
Cash flows from investing activities:
Purchases of property, equipment and software
Other cash outflows resulting from transactions with
WFOE, net
Other cash outflows resulting from transactions with
other owned operating subsidiaries, net
Other cash outflows resulting from transactions with
VIEs, net
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Proceeds from issuance of common stock, net
Proceeds from debt issuance
Repayments of debt

(13,685) $

Other Owned
Operating
Subsidiaries

WFOE
(2,395) $

(1,345)

Eliminating
Entries

VIEs
$

(1,994) $

Consolidated
Total

5,734

$

(13,685)

1,610
79
797
(3,582)
8
100
2,395
1,345
—
310

—
1
—
—
27
—
—
—
1,994
646

—
82
—
—
6
309
—
—
—
(11)

—
146
—
—
36
363
—
—
—
(676)

—
—
—
—
—
—
(2,395)
(1,345)
(1,994)
—

1,610
308
797
(3,582)
77
772
—
—
—
269

(174)
(1,926)
(66)
(91)
164
(76)

66
24
130
(55)
(120)
(61)

38
2
91
(215)
—
—

(2,755)
1,121
(82)
(559)
(71)
2

—
—
—
—
—
—

(2,825)
(779)
73
(920)
(27)
(135)

(12,792)

257

(1,043)

(4,469)

—

(18,047)

(290)

—

—

—

—

(290)

(3,605)

—

(196)

—

3,801

—

(1,102)

—

—

—

1,102

—

(566)

(4,132)

—

—

4,698

—

(5,563)

(4,132)

(196)

—

9,601

(290)

32,135
1,425
(13,781)

—
—
—

—
—
—

—
—
—

—
—
—

32,135
1,425
(13,781)
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REMARK HOLDINGS, INC. & SUBSIDIARIES
Payment of contingent consideration in business
acquisitions
Other cash inflows resulting from transactions with
corporate, net
Other cash inflows resulting from transactions with
WFOE, net
Other cash inflows resulting from transactions with
other operating subsidiaries, net
Net cash provided by financing activities

(860)

—

—

—

—

(860)

—

3,605

1,102

566

(5,273)

—

—

—

—

4,132

(4,132)

—

—

196

—

—

(196)

—

18,919

3,801

1,102

4,698

(9,601)

18,919

564

(74)

(137)

229

—

582

Net change in cash
Cash:
Beginning of period
End of period

(14)
$

550

91
$

17

146
$

9

49
$

278

—
$

—

272
$

854

Investment in VIEs/VIE Losses in Excess of Investment
As we have been building our artificial intelligence business, the VIEs have incurred net losses from operations in excess of the amounts we
have advanced to the VIEs. Since we committed to funding the VIEs to continue growing the business, we showed as a liability the amount by which
the accumulated net losses of the VIEs exceed our investment in the VIEs. The following table rolls forward the balance of VIE losses in excess of
investment:
Corporate

WFOE

Investment in VIEs/(VIE losses in excess of investment), December 31, 2020
Cash provided to VIEs
Share in net income of VIEs
Share in accumulated other comprehensive income of VIEs
Other

$

2,814
5,956
—
—
31

$

Investment in VIEs/(VIE losses in excess of investment), December 31, 2021

$

8,801

$

Other Owned
Operating Subsidiaries
(6,251) $
1,654
754
—
1,307
—
(313)
—
(3)
(10)
(4,506) $

1,644

Our Address
Our principal executive offices are located at 800 S. Commerce Street, Las Vegas, NV 89106, and our telephone number is (702) 701-9514.
Before you invest in any of the securities offered hereby, you should carefully consider all the information in this prospectus, including
matters set forth under the heading “Risk Factors.”

The Offering
On October 6, 2022, we entered into a debenture purchase agreement with Ionic (as amended by the amendment described below, the
“Debenture Purchase Agreement”), pursuant to which we issued the Debenture in the original principal amount of $2,778,000 to Ionic for a purchase
price of $2,500,000. The Debenture accrues interest at a rate of 8% per annum. The interest rate on the Debenture increases to a rate of 15% per
annum if the
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Debenture is not fully paid or converted by February 6, 2023 (the “Trigger Date”) or upon the occurrence of certain trigger events (the “Trigger
Events”), including, without limitation, the suspension from trading or the delisting of our common stock from Nasdaq and the occurrence of any
material adverse effect. In addition, if the Debenture is not fully paid or converted by the Trigger Date, the original principal amount of the Debenture
will be deemed to have been $3,334,000 from the issuance date. The Debenture matures on June 6, 2023 (the “Maturity Date”).
The Debenture automatically converts into shares of common stock at the earlier of (i) the effective date of the registration statement of
which this prospectus forms a part, and (ii) 181 days after the issuance date of the Debenture.
The number of shares of common stock issuable upon conversion of the Debenture is determined by dividing the Conversion Amount by a
conversion price that is the lower of (x) 80% (or 70% if our common stock is not then trading on Nasdaq) of the average of the 10 lowest VWAPs over
a specified measurement period following the conversion date, and (y) $0.50 (the “Fixed Conversion Price”), subject to full ratchet anti-dilution
protection in the event we issue certain equity securities at a price below the then Fixed Conversion Price.
On November 7, 2022, we entered into an amendment to the Debenture Purchase Agreement with Ionic, pursuant to which we and Ionic
agreed to amend and restate the Debenture to provide that (i) in no event will the conversion price under the Debenture be below a floor price of $0.10
(such price, as may be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction, the “Floor Price”), and
(ii) in the event the actual conversion price is less than the Floor Price, (A) Ionic will be entitled to that number of Settlement Conversion Shares
issuable with an assumed conversion price equal to the Floor Price, and (B) we will be required to make a cash payment to Ionic on or prior to the
Maturity Date of an amount that is calculated by subtracting the number of Settlement Conversion Shares issuable at an assumed conversion price
equal to the Floor Price from the number of Settlement Conversion Shares issuable at the actual conversion price, multiplied by a price equal to the
average of the 10 lowest VWAPs during the Variable Conversion Measuring Period.
Additionally, in the event of a bankruptcy, we are required to redeem the Debenture in cash in an amount equal to the then outstanding
balance of the Debenture multiplied by 120%, subject, however, to the provisions of a subordination and intercreditor agreement between Ionic and
our senior lender. The Debenture further provides that we will not effect the conversion of any portion of the Debenture, and the holder thereof will
not have the right to a conversion of any portion of the Debenture, to the extent that after giving effect to such conversion, the holder together with its
affiliates would beneficially own more than 4.99% of the outstanding shares of our common stock immediately after giving effect to such conversion
(the “Beneficial Ownership Limitation”).
Also, on October 6, 2022, we entered into the ELOC Purchase Agreement with Ionic, which provides that, upon the terms and subject to the
conditions and limitations set forth therein, we have the right to direct Ionic to purchase up to an aggregate of $50,000,000 of shares of our common
stock, which shall include the Purchase Shares, the Commitment Shares, the Additional Commitment Shares, the Filing Default Shares (if any) and the
Effectiveness Default Shares (if any) over the 36-month term of the ELOC Purchase Agreement. We currently have reserved 29,932,823 shares of our
authorized and unissued shares of common stock solely for the purpose of effecting purchases of the shares under the ELOC Purchase Agreement.
Under the ELOC Purchase Agreement, after the satisfaction of certain commencement conditions, including, without limitation, the effectiveness of
the registration statement of which this prospectus forms a part and that the Debenture shall have been fully converted into shares of common stock or
shall otherwise have been fully redeemed and settled in all respects in accordance with the terms of the Debenture, we have the right to present Ionic
with a purchase notice (each, a “Purchase Notice”) directing Ionic to purchase any amount up to $3,000,000 of our common stock per trading day, at a
per share price equal to 90% (or 80% if our common stock is not then trading on Nasdaq) of the average of the 5 lowest VWAPs over a specified
measurement period. With each purchase under the ELOC Purchase Agreement, we are required to deliver to Ionic an additional number of shares
equal to 2.5% of the number of shares of common stock deliverable upon such purchase. The number of shares that we can issue to Ionic from time to
time under the ELOC Purchase Agreement shall be subject to the Beneficial Ownership Limitation.
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In addition, Ionic will not be required to buy any shares of our common stock pursuant to a Purchase Notice on any trading day on which the
closing trade price of our common stock is below $0.25. We will control the timing and amount of sales of our common stock to Ionic. Ionic has no
right to require any sales by us, and is obligated to make purchases from us as directed solely by us in accordance with the ELOC Purchase
Agreement. The ELOC Purchase Agreement provides that we will not be required or permitted to issue, and Ionic will not be required to purchase,
any shares under the ELOC Purchase Agreement if such issuance would violate Nasdaq rules, and we may, in our sole discretion, determine whether
to obtain stockholder approval to issue shares in excess of 19.99% of our outstanding shares of common stock if such issuance would require
stockholder approval under Nasdaq rules. Ionic has agreed that neither it nor any of its agents, representatives and affiliates will engage in any direct
or indirect short-selling or hedging our common stock during any time prior to the termination of the ELOC Purchase Agreement.
The ELOC Purchase Agreement may be terminated by us if certain conditions to commence have not been satisfied by December 31, 2022.
The ELOC Purchase Agreement may also be terminated by us at any time after commencement, at our discretion; provided, however, that if we sold
less than $25,000,000 to Ionic (other than as a result of our inability to sell shares to Ionic as a result of the Beneficial Ownership Limitation, our
failure to have sufficient shares authorized or our failure to obtain stockholder approval to issue more than 19.99% of our outstanding shares), we will
pay to Ionic a termination fee of $500,000, which is payable, at our option, in cash or in shares of common stock, as Additional Commitment Shares,
at a price equal to the closing price on the day immediately preceding the date of receipt of the termination notice. Further, the ELOC Purchase
Agreement will automatically terminate on the date that we sell, and Ionic purchases, the full $50,000,000 amount under the agreement or, if the full
amount has not been purchased, on the expiration of the 36-month term of the ELOC Purchase Agreement.
Concurrently with entering into the Debenture Purchase Agreement and the ELOC Purchase Agreement, we also entered into a registration
rights agreement with Ionic (the “Registration Rights Agreement”), in which we agreed to file one or more registration statements, as necessary, to
register under the Securities Act of 1933 (the “Securities Act”) the resale of the shares of our common stock issuable upon conversion of the
Debenture, the shares of common stock that may be issued to Ionic under the ELOC Purchase Agreement and the shares of common stock that may be
issued to Ionic if we fail to comply with our obligations in the Registration Rights Agreement. The Registration Rights Agreement requires that we
file, within 30 days after signing, a resale registration statement and use commercially reasonable efforts to have such resale registration statement
declared effective by the SEC on or before the earlier of (i) 90 days after signing (or 120 days if such registration statement is subject to full review by
the SEC) and (ii) the 2nd business day after we are notified we will not be subject to further SEC review. If we fail to timely file such registration
statement, then we will be required to issue to Ionic as Filing Default Shares 150,000 shares of our common stock within 2 trading days after such
failure, and with respect to the shares issuable upon conversion of the Debenture, we will additionally pay in cash, as liquidated damages, an amount
equal to 2% of the amount then currently outstanding under the Debenture for failure to file by the specified deadline for each 30-day period after such
failure. If we fail to have such registration statement declared effective by the specified deadline, then we will be required to issue to Ionic as
Effectiveness Default Shares 150,000 shares of our common stock within 2 trading days after such failure, and with respect to the shares issuable upon
conversion of the Debenture, we will additionally pay in cash, as liquidated damages, an amount equal to 2% of the amount then currently outstanding
under the Debenture for failure to have the resale registration statement declared effective by the specified deadline for each 30-day period after such
failure.
In accordance with our obligations under the Registration Rights Agreement, we are filing the registration statement of which this prospectus
forms a part to register the resale of up to an aggregate of 29,932,823 shares of our common stock issuable upon conversion of the Debenture and
issuable to Ionic pursuant to the ELOC Purchase Agreement. If, following conversion of the Debenture, the number of shares registered hereby is
insufficient to cover all of the shares we elect to sell to Ionic under the ELOC Purchase Agreement, we will be required to file one or more additional
registration statements to register such additional shares. For example, if the conversion price is $0.10, we will be required to issue at least 27,780,000
shares under the Debenture, which means we will have only 2,152,823 shares registered with respect to the ELOC Purchase Agreement.
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OFFERING SUMMARY
Common stock being offered by the selling security holder

Nasdaq Capital Market symbol
Risk Factors

Use of Proceeds

Up to 29,932,823 shares of our common stock, which may be issued (i)
upon conversion of the Debenture, including Pre-Settlement Conversion
Shares and any True-Up Conversion Shares and (ii) pursuant to the ELOC
Purchase Agreement, including the Purchase Shares, the Commitment
Shares, the Additional Commitment Shares (if any), the Filing Default
Shares (if any) and the Effectiveness Default Shares (if any).
“MARK”
Investing in our securities involves a high degree of risk. You should
review carefully the risks and uncertainties described under the heading
“Risk Factors” beginning on page 18 of this prospectus and “Risk Factors”
in our most recent Annual Report on Form 10-K, which is incorporated by
reference herein, as well as in any other subsequently filed annual,
quarterly or current reports, before investing in our securities.
All of the securities offered by this prospectus are being registered for the
account of the selling security holder. We will not receive any of the
proceeds from the sale of these securities. We have agreed to pay all costs,
expenses and fees relating to the registration of the securities covered by
this prospectus. The selling security holder will bear all commissions and
discounts, if any, attributable to the sale of the securities. However, we
have received $2,500,000 in gross proceeds from the sale of the Debenture
to Ionic and we may receive gross proceeds of up to $50,000,000 from the
sale of shares under the ELOC Purchase Agreement to Ionic. We intend to
use the net proceeds from any sale of shares to Ionic under the ELOC
Purchase Agreement for general corporate purposes, which may include
working capital, and repayment of outstanding indebtedness.
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RISK FACTORS
Investing in our securities involves a high degree of risk. You should carefully consider the following risk factors, as well as those set forth in our
most recent Annual Report on Form 10-K filed with the SEC, which are incorporated by reference into this prospectus, as well as the other information set
forth in this prospectus and the documents incorporated by reference herein, before deciding whether to invest in our securities. Additional risks and
uncertainties that we are unaware of may become important factors that affect us. If any of these risks actually occur, our business, financial condition or
operating results may suffer, the trading price of our common stock could decline, and you may lose all or part of your investment.
Risks Relating to This Offering
Issuances of our common stock to Ionic upon conversion of the Debenture will cause substantial dilution to our existing stockholders and the issuance
and sale of shares of common stock to Ionic under the ELOC Purchase Agreement will likely cause substantial dilution and the price of our common
stock to decline.
We are registering for resale up to an aggregate of 29,932,823 shares of common stock that may be issued upon conversion of the Debenture and that we
may issue and sell to Ionic from time to time under the ELOC Purchase Agreement.
The number of shares of common stock issuable upon conversion of the Debenture will fluctuate significantly based on the market price of our
common stock. Based on the price of our common stock on November 1, 2022, or if such price further decreases at the time of conversion, our existing
stockholders would experience substantial dilution upon the conversion of the Debenture. If, for example, the outstanding balance under the Debenture was
fully converted on November 1, 2022, based on a conversion price of $0.22 per share, the Debenture would have been convertible into 12,627,273 shares of
common stock. In addition, the issuance of Pre-Settlement Conversion Shares, which is equal to the product of the Conversion Amount divided by a
conversion price equal to 80% of the closing price of our common stock, multiplied by 125%, will result in even greater dilution to our existing
stockholders.
Additionally, it is anticipated that shares issued to Ionic under the ELOC Purchase Agreement will be issued and sold over a period of up to
approximately 36 months following the satisfaction of certain commencement conditions including, without limitation, full settlement of the Debenture.
The number of shares ultimately sold to Ionic under this prospectus is dependent upon the number of shares we elect to sell to Ionic under the ELOC
Purchase Agreement. Depending on a variety of factors, including market liquidity of our common stock, the issuance and sale of shares under the ELOC
Purchase Agreement may cause the trading price of our common stock to decline.
We may ultimately issue and sell to Ionic all, some or none of the shares of common stock available under the ELOC Purchase Agreement. Ionic
may sell all, some or none of our shares that it holds or comes to hold as a result of conversion of the Debenture or pursuant to sales under the ELOC
Purchase Agreement. The issuance and sale of shares by us to Ionic upon conversion of the Debenture and pursuant to the ELOC Purchase Agreement will
result in dilution to the interests of other holders of our common stock. The sale of a substantial number of shares of our common stock by Ionic in this
offering, or anticipation of such sales, could cause the trading price of our common stock to decline or make it more difficult for us to sell equity or equityrelated securities in the future at a time and at a price that we might otherwise desire.

We may not have access to the full amount available under the ELOC Purchase Agreement with Ionic.
Under the ELOC Purchase Agreement, following the satisfaction of certain commencement conditions, including, without limitation, full
settlement of the Debenture, we will have the right to direct Ionic to purchase shares of our common stock from time to time by presenting Ionic with a
purchase notice directing Ionic to purchase any amount up to $3,000,000 of our common stock per trading day, at a per share price equal to 90% (or 80% if
our
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common stock is not then trading on Nasdaq) of the average of the 5 lowest VWAPs over a specified measurement period.
Although the ELOC Purchase Agreement provides that we may sell up to $50,000,000 of our common stock to Ionic, depending on the market
prices of our common stock, we may not be able to nor desire to sell all of the shares contemplated by the ELOC Purchase Agreement. In addition, if,
following conversion of the Debenture, the number of shares registered hereby is insufficient to cover all of the shares we elect to sell to Ionic under the
ELOC Purchase Agreement, we will be required to file one or more additional registration statements to register such additional shares. For example, if the
conversion price is $0.10, we will be required to issue at least 27,780,000 shares under the Debenture, which means we will have only 2,152,823 shares
registered with respect to the ELOC Purchase Agreement.
The extent to which we rely on Ionic as a source of funding will depend on a number of factors, including the prevailing market price of our
common stock and the extent to which we are able to secure working capital from other sources. Even if we sell a significant amount of shares under the
ELOC Purchase Agreement to Ionic, we may still need additional capital to fully implement our business, operating and development plans. Should the
financing we require to sustain our working capital needs be unavailable or prohibitively expensive when we require it, the consequences could be a
material adverse effect on our business, operating results, financial condition and prospects.

Ionic will pay less than the then-prevailing market price for our common stock, which could cause the price of our common stock to decline.
The purchase price of common stock sold to Ionic under the ELOC Purchase Agreement is derived from the market price of our common stock.
The shares to be sold to Ionic pursuant to the ELOC Purchase Agreement will be purchased at a discounted price as described above. The price at which the
Debenture will convert into shares of our common stock is also at a discount to the market price of our common stock. As a result of this pricing structure,
Ionic may sell the shares it receives immediately after receipt of the shares, which could cause the price of our common stock to decrease. These sales may
have a further impact on the price of our common stock.

Risks Relating to Our Corporate Structure
We have historically relied on contractual arrangements with the VIEs and their shareholders for a significant portion of our business operations. If
the Chinese government determines that such contractual arrangements did not comply with Chinese regulations, or if these regulations change or are
interpreted differently in the future, we could be subject to penalties, and our common stock may decline in value or even become worthless.
Prior to the termination of our contractual arrangements with the VIEs, we relied on such contractual arrangements with the former VIEs to
operate our business in China. The revenues contributed by the former VIEs constituted a majority of our total revenues for the fiscal years ended
December 31, 2021 and 2020.
In recent years, the Chinese government adopted a series of regulatory actions and issued statements to regulate business operations in China,
including those related to variable interest entities. These recent statements indicate an intent by the Chinese government to exert more oversight and
control over offerings that are conducted overseas and/or foreign investment in China-based issuers. As of the date of this prospectus, there are no relevant
laws or regulations in China that prohibit our Company or any of our subsidiaries from listing or offering securities in the United States. However, official
guidance and related implementation rules have not been issued. Future action taken by the Chinese government could significantly limit or completely
hinder our ability to offer or continue to offer securities to investors and cause the value of our common stock to significantly depreciate or become
worthless. In addition, although we believe that our historical contractual arrangements with the former VIEs complied with applicable Chinese laws and
regulations, the Chinese government may determine at any time that such contractual arrangements with the former VIEs did not apply with Chinese
regulations, or such regulations
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may change or be interpreted differently in the future. If the Chinese government determines that our contractual arrangements with the former VIEs did
not comply with Chinese regulations or if these regulations change or are interpreted differently in the future, we may be subject to penalties imposed by
the Chinese government, and our common stock may decline in value or become worthless.

Our contractual arrangements with the former VIEs may be subject to scrutiny by China’s tax authorities. Any adjustment of related party transaction
pricing could lead to additional taxes, and therefore substantially reduce our consolidated net income and the value of your investment.
The tax regime in China is rapidly evolving and there is significant uncertainty for Chinese taxpayers as Chinese tax laws may be interpreted in
significantly different ways. China’s tax authorities may assert that we or the former VIEs or their shareholders are required to pay additional taxes on
previous or future revenue or income. In particular, under applicable Chinese laws, rules and regulations, arrangements and transactions among related
parties, such as the contractual arrangements with the former VIEs, may be subject to audit or challenge by China’s tax authorities. If China’s tax
authorities determine that any contractual arrangements were not entered into on an arm’s length basis and therefore constitute a favorable transfer pricing,
the China tax liabilities of the relevant subsidiaries, the former VIEs or the shareholders of the former VIEs could be increased, which could increase our
overall tax liabilities. In addition, China’s tax authorities may impose interest on late payments. Our net income may be materially reduced if our tax
liabilities increase. It is uncertain whether any new China laws, rules or regulations relating to VIE structures will be adopted or, if adopted, what they
would provide.
If we or any of the former VIEs are found to be in violation of any existing or future China laws, rules or regulations, or if we fail to obtain or
maintain any of the required permits or approvals, the relevant China regulatory authorities would have broad discretion to take action in dealing with these
violations or failures, including revoking the business and operating licenses of the former VIEs, requiring us to discontinue or restrict our operations,
restricting our right to collect revenue, blocking one or more of our websites, requiring us to restructure our operations or taking other regulatory or
enforcement actions against us. The imposition of any of these measures could result in a material adverse effect on our ability to conduct all or any portion
of our business operations. In addition, it is unclear what impact Chinese government actions would have on us and on our ability to consolidate the
financial results of any of the former VIEs in our consolidated financial statements, if Chinese governmental authorities were to find our former corporate
structure and historical contractual arrangements to be in violation of Chinese laws, rules and regulations. If the imposition of any governmental actions
causes us to lose our right to direct the activities of any of the former VIEs or otherwise separate from any of these entities, and if we are not able to
restructure our ownership structure and operations in a satisfactory manner, we would no longer be able to consolidate the financial results of the former
VIEs in our consolidated financial statements. Any of these events would have a material adverse effect on our business, financial condition and results of
operations.

Risks Relating to Doing Business in China
Changes in China’s economic, political, social or geopolitical conditions or in U.S.-China relations, as well as possible interventions and influences of
any government policies and actions, could have a material adverse effect on our business and operations and the value of our common stock.
A significant portion of our operations are conducted through our China-based subsidiaries. Accordingly, our business, financial condition, results
of operations and prospects may be influenced to a significant degree by political, economic, social conditions and government policies in China generally.
The Chinese economy differs from the economies of most developed countries in many respects, including the level of government involvement, level of
development, growth rate, control of foreign exchange and allocation of resources. Although the Chinese government has implemented measures
emphasizing the utilization of market forces for economic reform, the reduction of state ownership of productive assets, and the establishment of improved
corporate governance in business enterprises, a substantial portion of productive assets in China is still owned by the government. In
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addition, the Chinese government continues to play a significant role in regulating industry development by imposing industrial policies. The Chinese
government also exercises significant control over China’s economic growth through allocating resources, controlling payment of foreign currencydenominated obligations, setting monetary policy, and providing preferential treatment to particular industries or companies.
While the Chinese economy has experienced significant growth over the past decades, growth has been uneven, both geographically and among
various sectors of the economy. Any adverse changes in economic conditions in China, in the policies of the Chinese government or in the laws and
regulations in China could have a material adverse effect on the overall economic growth of China. Such developments could adversely affect our business
and operating results, lead to reduction in demand for our services and adversely affect our competitive position. The COVID-19 pandemic has had a
severe and negative impact on the Chinese and global economy. In particular, the preventative measures in China as a result of the Chinese government’s
“Zero-COVID” policy have significantly limited the operational capabilities of our China-based subsidiaries, caused a material adverse impact on our
business and may continue to have an adverse impact on our operations in China.
The Chinese government has implemented various measures to encourage economic growth and guide the allocation of resources. Some of these
measures may benefit the overall Chinese economy, but may have a negative effect on us. In addition, in the past the Chinese government has implemented
certain measures, including interest rate adjustment, to control the pace of economic growth. These measures may cause decreased economic activity in
China, which may adversely affect our business and operating results.
Furthermore, we and our investors may face uncertainty about future actions by the government of China that could significantly affect the
financial performance and operations of our China-based subsidiaries. Chinese laws and regulations, including the enforcement of such laws and
regulations, can change quickly with little advance notice. The Chinese government may intervene or influence our operations at any time and may exert
more control over offerings conducted overseas and/or foreign investment in China-based issuers, which could result in a material change in our operations
and/or the value of our securities. As of the date of this prospectus, neither Remark nor any of its subsidiaries has received or was denied permission from
Chinese authorities to list on U.S. exchanges or conduct U.S. securities offerings. However, there is no guarantee that we will receive or not be denied
permission from Chinese authorities to list on U.S. exchanges or conduct U.S. securities offerings in the future. China’s economic, political and social
conditions, as well as interventions and influences of any government policies, laws and regulations are uncertain and could have a material adverse effect
on our business.

Uncertainties with respect to the Chinese legal system could adversely affect us.
The Chinese legal system is a civil law system based on written statutes. Unlike the common law system, prior court decisions under the civil law
system may be cited for reference but have limited precedential value. Since these laws and regulations are relatively new and the Chinese legal system
continues to rapidly evolve, the interpretations of many laws, regulations and rules are not always uniform and the enforcement of these laws, regulations
and rules involves uncertainties.
In 1979, the Chinese government began to promulgate a comprehensive system of laws and regulations governing economic matters in general.
The overall effect of legislation over the past three decades has significantly enhanced the protections afforded to various forms of foreign investments in
China. However, China has not developed a fully integrated legal system, and recently enacted laws and regulations may not sufficiently cover all aspects
of economic activities in China. In particular, the interpretation and enforcement of these laws and regulations involve uncertainties. Since Chinese
administrative and court authorities have significant discretion in interpreting and implementing statutory provisions and contractual terms, it may be
difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection we enjoy. These uncertainties may affect our
judgment on the relevance of legal requirements and our ability to enforce our contractual rights or tort claims. In addition, the regulatory uncertainties may
be exploited through unmerited or frivolous legal actions or threats in attempts to extract payments or benefits from us.
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Furthermore, the Chinese legal system is based in part on government policies and internal rules, some of which are not published on a timely
basis or at all and may have retroactive effect. As a result, we may not be aware of our violation of any of these policies and rules until sometime after the
violation. In addition, any administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and
management attention.
In addition, we are subject to risks and uncertainties of the interpretations and applications of Chinese laws and regulations, and any such
interpretations and applications could lead to future actions of the Chinese government that are detrimental to us and/or our China-based subsidiaries,
which would likely result in material adverse changes in our operations and cause the value of our common stock to potentially depreciate significantly or
become worthless.

We may be liable for improper use or appropriation of personal information provided by our customers and any failure to comply with Chinese laws
and regulations over data security could result in materially adverse impact on our business, results of operations and the value of our common stock.
Our business involves collecting and retaining certain internal and external data and information including that of our customers and suppliers.
The integrity and protection of such information and data are crucial to us and our business. Owners of such data and information expect that we will
adequately protect their personal information. We are required by applicable laws to keep strictly confidential the personal information that we collect, and
to take adequate security measures to safeguard such information.
The PRC Criminal Law, as amended by its Amendment 7 (effective on February 28, 2009) and Amendment 9 (effective on November 1, 2015),
prohibits institutions, companies and their employees from selling or otherwise illegally disclosing a citizen’s personal information obtained in performing
duties or providing services or obtaining such information through theft or other illegal ways. On November 7, 2016, the Standing Committee of the PRC
National People’s Congress issued the Cyber Security Law of the PRC (the “Cyber Security Law”), which became effective on June 1, 2017. Pursuant to
the Cyber Security Law, network operators must not, without users’ consent, collect their personal information, and may only collect users’ personal
information necessary to provide their services. Providers are also obliged to provide security maintenance for their products and services and shall comply
with provisions regarding the protection of personal information as stipulated under the relevant laws and regulations.
The Civil Code of the PRC (issued by the PRC National People’s Congress on May 28, 2020 and effective from January 1, 2021) provides legal
basis for privacy and personal information infringement claims under the Chinese civil laws. Chinese regulators, including the CAC, the Ministry of
Industry and Information Technology, and the Ministry of Public Security, have been increasingly focused on regulation in data security and data
protection.
On August 20, 2021, the Standing Committee of the 13th National People's Congress of China issued the final version of the Personal Information
Protection Law (the “PIPL”), which became effective on November 1, 2021. The PIPL imposes on China-based data processers (such as our China-based
subsidiaries) significant obligations with respect to, among other things, obtaining, processing and cross-border transferring personal information. The
PIPL may subject a data processor to a penalty of as much as RMB50 million or 5% of the preceding year’s turnover.
The Chinese regulatory requirements regarding cybersecurity are evolving. For instance, various regulatory bodies in China, including the CAC,
the Ministry of Public Security and the State Administration for Market Regulation, have enforced data privacy and protection laws and regulations with
varying and evolving standards and interpretations.
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In November 2021, the CAC and other related authorities released the amended Cybersecurity Review Measures which became effective on
February 15, 2022. Under the amended Cybersecurity Review Measures:

•

companies who are engaged in data processing are also subject to the regulatory scope;

•

the CSRC is included as one of the regulatory authorities for purposes of jointly establishing the state cybersecurity review working
mechanism;

•

the operators (including both operators of critical information infrastructure and relevant parties who are engaged in data processing) holding
more than one million users/users’ (which are to be further specified) individual information and seeking a listing outside China shall file for
cybersecurity review with the Cybersecurity Review Office; and

•

the risks of core data, material data or large amounts of personal information being stolen, leaked, destroyed, damaged, illegally used or
transmitted to overseas parties and the risks of critical information infrastructure, core data, material data or large amounts of personal
information being influenced, controlled or used maliciously shall be collectively taken into consideration during the cybersecurity review
process.

As a result of the promulgation of the amended Cybersecurity Review Measures, we may become subject to enhanced cybersecurity review.
Certain internet platforms in China have been reportedly subject to heightened regulatory scrutiny in relation to cybersecurity matters. As of the date of this
prospectus, we have neither been subject to heightened regulatory scrutiny with respect to cybersecurity matters nor been informed by any Chinese
governmental authority of any requirement that we file for a cybersecurity review. However, if we are deemed to be a critical information infrastructure
operator or a company that is engaged in data processing and holds personal information of more than one million users, we could be subject to Chinese
cybersecurity review.
As there remains significant uncertainty in the interpretation and enforcement of relevant Chinese cybersecurity laws and regulations, we could be
subject to cybersecurity review, and if so, we may not be able to pass such review. In addition, we could become subject to enhanced cybersecurity review
or investigations launched by Chinese regulators in the future. Any failure or delay in the completion of the cybersecurity review procedures or any other
non-compliance with the related laws and regulations may result in fines or other penalties, including suspension of business, website closure, removal of
our app from the relevant app stores, and revocation of prerequisite licenses, as well as reputational damage or legal proceedings or actions against us,
which may have material adverse effect on our business, financial condition or results of operations. As of the date of this prospectus, we have neither been
involved in any investigations on cybersecurity review initiated by the CAC or any other Chinese regulatory authority nor have we received any inquiry,
notice or sanction in such respect. We believe that we are in compliance with the aforementioned regulations and policies that have been issued by the
CAC.
On June 10, 2021, the Standing Committee of the National People’s Congress of China (the “SCNPC”) promulgated the PRC Data Security Law,
which took effect on September 1, 2021. The PRC Data Security Law imposes data security and privacy obligations on entities and individuals carrying out
data activities, and introduces a data classification and hierarchical protection system based on the importance of data in economic and social development,
and the degree of harm it will cause to national security, public interests, or legitimate rights and interests of individuals or organizations when such data is
tampered with, destroyed, leaked, illegally acquired or used. The PRC Data Security Law also provides for a national security review procedure for data
activities that may affect national security and imposes export restrictions on certain data an information.
As of the date of this prospectus, we do not expect that the current Chinese laws on cybersecurity or data security or the PIPL would have a
material adverse impact on our business operations. However, as uncertainties remain regarding the interpretation and implementation of these laws and
regulations, we cannot assure you that we will comply with such regulations in all respects and we may be ordered to rectify or terminate any actions that
are
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deemed illegal by regulatory authorities. We may also become subject to fines and/or other sanctions which may have material adverse effect on our
business, operations and financial condition.

Trading in our securities may be prohibited under the Holding Foreign Companies Accountable Act if the PCAOB determines that it cannot inspect or
fully investigate our auditors, and as a result, Nasdaq may determine to delist our securities.
The HFCA Act was enacted on December 18, 2020. The HFCA Act states if the SEC determines that a company has filed audit reports issued by a
registered public accounting firm that has not been subject to inspection by the PCAOB for three consecutive years beginning in 2021, the SEC shall
prohibit such shares from being traded on a national securities exchange or in the over the counter trading market in the United States.
On March 24, 2021, the SEC adopted interim final rules relating to the implementation of certain disclosure and documentation requirements of
the HFCA Act. A company will be required to comply with these rules if the SEC identifies it as having a “non-inspection” year under a process to be
subsequently established by the SEC. The SEC is assessing how to implement other requirements of the HFCA Act, including the listing and trading
prohibition requirements described above.
On June 22, 2021, the U.S. Senate passed a bill which, if passed by the U.S. House of Representatives and signed into law, would reduce the
number of consecutive non-inspection years required for triggering the prohibitions under the HFCA Act from three years to two.
On September 22, 2021, the PCAOB adopted a final rule implementing the HFCA Act, which provides a framework for the PCAOB to use when
determining, as contemplated under the HFCA Act, whether the board of directors of a company is unable to inspect or investigate completely registered
public accounting firms located in a foreign jurisdiction because of a position taken by one or more authorities in that jurisdiction.
On December 2, 2021, the SEC adopted amendments to finalize rules implementing the submission and disclosure requirements in the HFCA Act.
The rules apply to registrants that the SEC identifies as having filed an annual report with an audit report issued by a registered public accounting firm that
is located in a foreign jurisdiction and that the PCAOB is unable to inspect or investigate completely because of a position taken by an authority in a
foreign jurisdiction.
On December 16, 2021, the PCAOB issued a report on its determination that it is unable to inspect or investigate completely PCAOB-registered
public accounting firms headquartered in China and in Hong Kong because of positions taken by Chinese and Hong Kong authorities in those jurisdictions.
The PCAOB has made such determination as mandated under the HFCA Act. Pursuant to each annual determination by the PCAOB, the SEC will, on an
annual basis, identify issuers that have used non-inspected audit firms and thus are at risk of such suspensions in the future.
On August 26, 2022, the CSRC, the Ministry of Finance of the PRC, and the PCAOB signed the Protocol, taking the first step toward opening
access for the PCAOB to completely inspect and investigate registered public accounting firms headquartered in mainland China and Hong Kong. Pursuant
to the Protocol, the PCAOB shall have independent discretion to select any issuer audits for inspection or investigation and has the unfettered ability to
transfer information to the SEC. However, uncertainties still exist as to compliance with the Protocol. Depending on the implementation of the Protocol, if
the PCAOB continues to be prohibited from conducting complete inspections and investigations of PCAOB-registered public accounting firms in China,
then China-based companies will be delisted pursuant to the HFCA Act despite the Protocol. Therefore, there is no assurance that the Protocol could give
relief to China-based companies against the delisting risk from the application of the HFCA Act.
Our auditor, Weinberg & Company, an independent registered public accounting firm headquartered in the United States, is not subject to the
determinations announced by the PCAOB on December 16, 2021. Our auditor is currently subject to PCAOB inspections and has been inspected by the
PCAOB on a regular basis. However, if the PCAOB is unable to inspect the work papers of our accounting firm in the future, such lack of inspection could

24

cause trading in our common stock to be prohibited under the HFCA Act, and as a result, an exchange may determine to delist our common stock. The
delisting and the cessation of trading of our common stock, or the threat of our common stock being delisted and prohibited from being traded, may
materially and adversely affect the value of your investment.
These recent developments may result in prohibitions on the trading of our common stock on the Nasdaq Capital Market, if our auditors fail to
meet the PCAOB inspection requirement in time.

Risks Relating to Our Common Stock
Our failure to meet the continued listing requirements of the Nasdaq Stock Market could result in a delisting of our common stock.
On February 25, 2022, we received written notice from Nasdaq’s Listing Qualifications Department notifying us that, for a period of 30
consecutive business days, the bid price of our common stock closed below the minimum of $1.00 per share required for continued listing on the Nasdaq
Capital Market pursuant to the Bid Price Rule. In accordance with Nasdaq Listing Rule 5810(c)(3)(A), we had 180 calendar days, or until August 24, 2022,
to regain compliance with the Bid Price Rule.
On August 30, 2022, we received a staff determination letter from Nasdaq stating that we did not regain compliance with the Bid Price Rule and
we were not eligible for a second 180-day grace period because we did not comply with the minimum $5,000,000 Stockholders’ Equity initial listing
requirement for the Nasdaq Capital Market. We appealed Nasdaq’s delisting determination to the Panel, which heard our presentation at a hearing held on
October 6, 2022.
On October 17, 2022, we received a written decision from the Panel granting our request for continued listing on Nasdaq, subject to the conditions
that, on January 11, 2023, we will have demonstrated compliance with the Bid Price Rule by evidencing a closing price of $1.00 or more per share for a
minimum of 10 consecutive trading sessions, and that we provide prompt notification of any significant events that occur during the period ending on
January 11, 2023 that may affect our compliance with Nasdaq rules.
Even though we received a favorable decision from the Panel, there can be no assurance that we will be able to maintain a closing price of $1.00
or more per share for a minimum of 10 consecutive trading sessions by January 11, 2023 or that we will be able to continue to satisfy our continued listing
requirements of the Nasdaq Capital Market going forward. Our failure to meet the continued listing requirements could result in a delisting of our common
stock. The delisting could harm our ability to raise capital through alternative financing sources on terms acceptable to us, or at all, and may result in the
potential loss of confidence by investors, customers and employees and potential loss of business development opportunities. The delisting from Nasdaq
could adversely affect our ability to raise additional financing through the public or private sale of equity securities, would significantly impact the ability
of investors to trade our securities and would negatively impact the value and liquidity of our common stock.
Thus, although we plan to take actions to regain our compliance with Nasdaq's listing requirements, we can provide no assurance that any such
action taken by us would allow our common stock to become listed again, stabilize the market price or improve the liquidity of our common stock, or
prevent future non-compliance with Nasdaq's listing requirements.

Our stock price has fluctuated considerably and is likely to remain volatile, and various factors could negatively affect the market price or market for
our common stock.
The trading price of our common stock has been and may continue to be volatile. From January 1, 2020 through September 30, 2022, the high and
low sales prices for our common stock were $6.70 and $0.25, respectively. The trading price of our common stock may fluctuate significantly in response
to numerous factors, many of which are beyond our control, including:
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•

general market and economic conditions;

•

the low trading volume and limited public market for our common stock; and

•

minimal third-party research regarding Remark.

In addition, the stock market in general, and the market prices for Internet-related companies in particular, have experienced volatility that often
has been unrelated to the operating performance of such companies. Such broad market and industry fluctuations may adversely affect the price of our
stock, regardless of our operating performance.

Holders of our warrants will have no rights as a common stockholder until they exercise their warrants and acquire our common stock.
Until a holder of our warrants acquires shares of our common stock upon exercise of such warrants, such holder will have no rights with respect to
shares of our common stock issuable upon exercise of the warrants. Upon exercise of warrants by, the holder shall become entitled to exercise the rights of
a common stockholder only as to matters for which the record date occurs after the exercise date.

The concentration of our stock ownership may limit individual stockholder ability to influence corporate matters.
As of November 1, 2022, our Chairman and Chief Executive Officer, Kai-Shing Tao, may be deemed to beneficially own 10,200,634 shares, or
9.2% of our common stock, and Lawrence Rosen may be deemed to beneficially own 6,104,893 shares, or 5.7% of our common stock. The interests of
these stockholders may not always coincide with the interests of other stockholders, and they may act in a manner that advances their best interests and not
necessarily those of other stockholders, and might affect the prevailing market price for our securities.
If these stockholders act together, they may be able to exert significant control over our management and affairs requiring stockholder approval,
including approval of significant corporate actions. Such concentration of ownership may have the effect of delaying or preventing a change in control and
might adversely affect the market price of our common stock.

A significant number of additional shares of our common stock may be issued under the terms of existing securities, which issuances would
substantially dilute existing stockholders and may depress the market price of our common stock.
As of November 1, 2022, we had outstanding stock options allowing for the purchase of as many as approximately 15.2 million shares of common
stock. Also outstanding were (i) the Debenture, (ii) shares of our common stock issuable upon exercise of a warrant we issued to Armistice Capital Master
Fund Ltd., in a private placement (the “Investor Warrant”), which is exercisable for up to 4,237,290 shares of common stock, (iii) the warrants to purchase
up to an aggregate of 127,118 shares of our common stock issued to A.G.P./Alliance Global Partners and its designees (the “Financial Advisor Warrants”),
which are exercisable for up to an aggregate of 127,118 shares of common stock, (iv) warrants we issued as part of the consideration for our acquisition of
assets of China Branding Group Limited (“CBG”), providing for the right to purchase 40,000 shares of common stock at a per-share exercise prices of
$10.00 (the “CBG Acquisition Warrants”) and (v) warrants we issued pursuant to a settlement agreement that we entered into with CBG and its joint
official liquidators, providing for the right to purchase 5,710,000 shares of common stock at a per share exercise price of $6.00 (the “CBG Settlement
Warrants”).
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The number of shares of common stock issuable upon conversion of the Debenture is determined by dividing the outstanding balance under the
Debenture (including all accrued and unpaid interest and accrued and unpaid late charges, if any) by a conversion price that is the lower of (x) 80% (or 70%
if our common stock is not then trading on Nasdaq) of the average of the 10 lowest volume-weighted average prices over a specified measurement period
following the conversion date, and (y) $0.50. As of November 1, 2022, the conversion price would have been $0.22 per share and the Debenture would
have converted into 12,627,273 shares of common stock.
The Investor Warrant is immediately exercisable and will expire on October 31, 2027. However, we are prohibited from effecting an exercise of
the Investor Warrant, and the holder thereof will not have the right to exercise any portion of its Investor Warrant, to the extent that, as a result of such
exercise, the warrant holder would beneficially own more than 4.99% of the outstanding shares of our common stock immediately after giving effect to the
issuance of shares of issuable upon exercise of the Investor Warrant. The Financial Advisor Warrants are immediately exercisable and will expire on the
five-year anniversary of the date of issuance.
The CBG Acquisition Warrants and the CBG Settlement Warrants are exercisable on a cashless basis only, such that they cannot be exercised for
the entire amount of shares purchasable under such warrants, and they effectively cannot be exercised to purchase shares of common stock unless the
applicable market value of the common stock exceeds the applicable exercise price under the terms thereof.
The issuance of common stock pursuant to the warrants and the Debenture described above would substantially dilute the proportionate ownership
and voting power of existing stockholders, and their issuance, or the possibility of their issuance, may depress the market price of our common stock.

Provisions in our corporate charter documents and under Delaware law could make an acquisition of Remark more difficult, which acquisition may be
beneficial to stockholders.
Provisions in our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, as well as provisions of the General
Corporation Law of the State of Delaware (the “DGCL”), which may discourage, delay or prevent a merger with, acquisition of or other change in control
of Remark, even if such a change in control would be beneficial to our stockholders, include the following:
•

only our Board of Directors (our “Board”) may call special meetings of our stockholders;

•

our stockholders may take action only at a meeting of our stockholders and not by written consent;

•

we have authorized, undesignated preferred stock, the terms of which may be established and shares of which may be issued without
stockholder approval.

Additionally, Section 203 of the DGCL prohibits a person who owns in excess of 15% of our outstanding voting stock from merging or combining
with us for a period of three years after the date of the transaction in which the person acquired in excess of 15% of our outstanding voting stock, unless the
merger or combination is approved in a prescribed manner. We have not opted out of the restriction under Section 203, as permitted under the DGCL.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
The information included or incorporated by reference in this prospectus contains “forward-looking statements” about our plans, strategies,
objectives, goals or expectations. You will find forward-looking statements principally in the sections entitled “Prospectus Summary” and “Risk Factors”.
These forward-looking statements are identifiable by words or phrases indicating that we or our management “expects,” “anticipates,” “plans,” “believes,”
or “estimates,” or that a particular occurrence or event “will,” “may,” “could,” “should,” or “will likely” result, occur or be pursued or “continue” in the
future, that the “outlook” or “trend” is toward a particular result or occurrence, that a development is an “opportunity,” “priority,” “strategy,” “focus,” that
we are “positioned” for a
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particular result, or similarly stated expectations. Undue reliance should not be placed on these forward-looking statements, which speak only as of the date
of this prospectus, other report, release, presentation, or statement.
In addition to other risks and uncertainties described in connection with the forward-looking statements contained in this prospectus and other
periodic reports filed with the SEC, there are many important factors that could cause actual results to differ materially. Such risks and uncertainties include
general business conditions, changes in overall economic conditions, our ability to integrate acquired assets, the impact of competition and other factors
which are often beyond our control.
This should not be construed as a complete list of all of the economic, competitive, governmental, technological and other factors that could
adversely affect our expected consolidated financial position, results of operations or liquidity. Additional risks and uncertainties not currently known to us
or that we currently believe are immaterial also may impair our business, operations, liquidity, financial condition and prospects. We undertake no
obligation to update or revise our forward-looking statements to reflect developments that occur or information that we obtain after the date of this
prospectus.

USE OF PROCEEDS
All of the securities offered by this prospectus are being registered for the account of the selling security holder. We will not receive any of the
proceeds from the sale of these securities. We have agreed to pay all costs, expenses and fees relating to the registration of the securities covered by this
prospectus. The selling security holder will bear all commissions and discounts, if any, attributable to the sale of the securities. However, we have received
$2,500,000 in gross proceeds from the sale of the Debenture to Ionic and we may receive gross proceeds of up to $50,000,000 from the sale of shares under
the ELOC Purchase Agreement to Ionic. We intend to use the net proceeds from any sale of shares to Ionic under the ELOC Purchase Agreement for
general corporate purposes, which may include working capital, and repayment of our senior secured loan agreements, dated December 3, 2021, with
certain institutional lenders affiliated with Mudrick Capital Management, LP (collectively, “Mudrick”). The outstanding loans under such senior secured
loan agreements bear interest at 18.5% per annum and matured on October 31, 2022. This anticipated use of net proceeds from the sale of our common
stock to Ionic under the ELOC Purchase Agreement represents our intentions based upon our current plans and business conditions.

THE OFFERING
General
On October 6, 2022, we entered into the Debenture Purchase Agreement, pursuant to which we issued the Debenture in the original principal
amount of $2,778,000 to Ionic for a purchase price of $2,500,000, and the ELOC Purchase Agreement,which provides that, upon the terms and subject to
the conditions and limitations set forth therein, we have the right to direct Ionic to purchase up to an aggregate of $50,000,000 of shares of our common
stock over the 36-month term of the ELOC Purchase Agreement.

Debenture
The Debenture accrues interest at a rate of 8% per annum. The interest rate on the Debenture increases to a rate of 15% per annum if the
Debenture is not fully paid or converted by the Trigger Date, which is February 6, 2023, or upon the occurrence of certain Trigger Events. The Trigger
Events under the Debenture include the following: (i) the suspension from trading or the delisting of our common stock from Nasdaq, (ii) our notice to
Ionic of our intention not to comply with the conversion of the Debenture into shares of common stock in accordance with the terms of the Debenture, (iii)
our failure to reserve at least 150% of the number of shares of common stock as shall from time to time be necessary to effect the conversion of the
Debenture then outstanding (subject to our using commercially reasonable efforts to take action necessary to authorize and reserve a sufficient number of
shares), and (iv) the occurrence of any material adverse effect. In addition, if the Debenture is not fully paid or converted by the
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Trigger Date, the original principal amount of the Debenture will be deemed to have been $3,334,000 from the issuance date. The Debenture matures on
June 6, 2023.
The Debenture automatically converts into shares of common stock on the Automatic Conversion Date, which is the earlier of (i) the effective date
of the registration statement of which this prospectus forms a part, and (ii) 181 days after the issuance date of the Debenture.
The number of shares of common stock issuable upon conversion of the Debenture is determined by dividing the Conversion Amount by a
conversion price that is the lower of (x) 80% (or 70% if our common stock is not then trading on Nasdaq) of the average of the 10 lowest VWAPs over the
Variable Conversion Measuring Period, and (y) $0.50 (the “Fixed Conversion Price”), subject to full ratchet anti-dilution protection in the event we issue
certain equity securities at a price below the then Fixed Conversion Price.
Under the Debenture, no later than 2 trading days after the Automatic Conversion Date, we are required to cause our transfer agent to deliver to
Ionic the Pre-Settlement Conversion Shares, which is a number of shares equal to the product of (A) the quotient of (x) the Conversion Amount divided by
(y) 80% of the closing price of our common stock on the date immediately preceding the Automatic Conversion Date, or the Pre-Settlement Conversion
Price, and as to which Ionic shall be the owner thereof as of the time of delivery of the Pre-Settlement Conversion Shares, multiplied by (B) 125%.
Then, no later than 2 trading days after the Variable Conversion Measuring Period, or the Conversion Settlement Date, we are required to cause
our transfer agent to deliver to Ionic the Settlement Conversion Shares, which is a number of shares equal to the Conversion Amount divided by the
conversion price; provided, however, that the number of shares of common stock to be delivered on the Conversion Settlement Date shall be reduced by the
number of Pre-Settlement Conversion Shares delivered. If the number of Pre-Settlement Conversion Shares delivered to Ionic exceeds the number of
Settlement Conversion Shares, then Ionic is required to return the excess shares.
Pursuant to an amendment we entered into with Ionic on November 7, 2022, in the event will the conversion price under the Debenture be below
$0.10 (the “Floor Price”) (subject to appropriate adjustment for any stock dividend, stock split, stock combination or other similar transaction. In the event
of the actual conversion price is less than the Floor Price, (i) Ionic will be entitled to that number of Settlement Conversion Shares issuable with an
assumed conversion price equal to the Floor Price, and (ii) we will be required to make a cash payment to Ionic on or prior to the Maturity Date of an
amount that is calculated by subtracting the number of Settlement Conversion Shares issuable at an assumed conversion price equal to the Floor Price from
the number of Settlement Conversion Shares issuable at the actual conversion price, multiplied by a price equal to the average of the 10 lowest VWAPs
during the Variable Conversion Measuring Period.
In the event of a bankruptcy, we are required to redeem the Debenture in cash in an amount equal to the then outstanding balance of the Debenture
multiplied by 120%, subject, however, to the provisions of a subordination and intercreditor agreement between Ionic and our senior lender. The Debenture
further provides that we will not effect the conversion of any portion of the Debenture, and the holder thereof will not have the right to a conversion of any
portion of the Debenture, to the extent that after giving effect to such conversion, the holder together with its affiliates would exceed the 4.99% Beneficial
Ownership Limitation.

Purchase of Shares under the ELOC Purchase Agreement
Our right to commence sales under the ELOC Purchase Agreement is subject to the satisfaction of certain commencement conditions, including,
without limitation, the effectiveness of the registration statement of which this prospectus forms a part, that all securities to be issued to Ionic under the
ELOC Purchase Agreement, the Debenture Purchase Agreement, the Debenture and the Registration Rights Agreement shall have been approved for listing
on the Nasdaq Capital Market, and Ionic’s representations and warranties shall be true and correct in all material respects as of the commencement date.
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Additionally, Ionic’s obligation to buy Purchase Shares under the ELOC Purchase Agreement is subject to the satisfaction of certain
commencement conditions, including, without limitation, the effectiveness of the registration statement of which this prospectus forms a part, that the
Debenture shall have been fully converted into shares of common stock or shall otherwise have been fully redeemed and settled in all respects in
accordance with the terms of the Debenture (after the expiration of all Variable Conversion Measuring Periods), our common stock shall be listed or quoted
on the Nasdaq Capital Market and all securities to be issued to Ionic pursuant to the ELOC Purchase Agreement shall have been approved for listing on the
Nasdaq Capital Market, common stock in the aggregate amount of at least $13,900,000 shall have traded cumulatively on the Nasdaq Capital Market, and
our representations and warranties shall be true and correct in all material respects as of the commencement date.
After the satisfaction of the commencement conditions, we will have the right to present Ionic with a Purchase Notice directing Ionic to purchase
any amount up to $3,000,000 of our common stock per trading day, at a per share price equal to 90% (or 80% if our common stock is not then trading on
Nasdaq) of the average of the 5 lowest VWAPs over a specified measurement period (as described below).
Under the ELOC Purchase Agreement, no later than 2 trading days after Ionic receives a valid Purchase Notice (the “Regular Purchase Notice
Date”), we are required to cause our transfer agent to deliver to Ionic such number of shares of common stock (the “Pre-Settlement Regular Purchase
Shares”) equal to the product of (A) the quotient of (y) the purchase amount divided by (z) 80% of the closing price of our common stock on the date
immediately preceding the Regular Purchase Notice Date (the “Pre-Settlement Regular Purchase Price”) and as to which Ionic shall be the owner thereof as
of such time of delivery of such Pre-Settlement Regular Purchase Shares, multiplied by (B) 125%.
Then, no later than 2 trading days after the Regular Purchase Measurement Period (the “Regular Purchase Settlement Date”), we are required to
cause our transfer agent to deliver to Ionic such number of shares of common stock (the “Settlement Regular Purchase Shares”) equal to the purchase
amount divided by the Regular Purchase Price, which is equal to 90% (the “RPP Percentage”) of the arithmetic average of the 5 lowest daily VWAPs
during the Regular Purchase Measurement Period; provided, however, that the number of shares of common stock to be delivered on the Regular Purchase
Settlement Date shall be reduced by the number of Pre-Settlement Regular Purchase Shares delivered. If the number of Pre-Settlement Regular Purchase
Shares delivered to Ionic exceeds the number of Settlement Regular Purchase Shares, then Ionic is required to return the excess shares. The “Regular
Purchase Measurement Period” is the period starting on the trading day immediately following the receipt of Pre-Settlement Regular Purchase Shares and
ending on the trading day immediately following the date upon which the aggregate dollar volume of our common stock traded on the Nasdaq Capital
Market equals 5 times the purchase amount, in the aggregate, subject to a 5 trading day minimum.
With each purchase under the ELOC Purchase Agreement, we are also required to deliver to Ionic the Commitment Shares, which is equal to 2.5%
of the number of shares of common stock deliverable upon such purchase. The Commitment Shares shall be issued to Ionic on the Regular Purchase
Settlement Date. The number of shares that we can issue to Ionic from time to time under the ELOC Purchase Agreement shall be subject to the Beneficial
Ownership Limitation.
In addition, Ionic will not be required to buy any shares of our common stock pursuant to a Purchase Notice on any trading day on which the
closing trade price of our common stock is below $0.25. We will control the timing and amount of sales of our common stock to Ionic. Ionic has no right to
require any sales by us, and is obligated to make purchases from us as directed solely by us in accordance with the ELOC Purchase Agreement. The ELOC
Purchase Agreement provides that we will not be required or permitted to issue, and Ionic will not be required to purchase, any shares under the ELOC
Purchase Agreement if such issuance would violate Nasdaq rules, and we may, in our sole discretion, determine whether to obtain stockholder approval to
issue shares in excess of 19.99% of our outstanding shares of common stock if such issuance would require stockholder approval under Nasdaq rules.
Actual sales of Purchase Shares under the ELOC Purchase Agreement to Ionic will depend on a variety of factors to be determined by us from
time to time, including, among others, satisfaction of certain conditions
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including, without limitation, the effectiveness of this resale registration statement, market conditions, the trading price of our common stock and
determinations by us as to the appropriate sources of funding for us and our operations. We expect to use the net proceeds from any sale of shares to Ionic
under the ELOC Purchase Agreement for general corporate purposes, which may include working capital, and repayment of our senior debt as described
under “Use of Proceeds.”
The purchase price of the Purchase Shares purchased by Ionic under the ELOC Purchase Agreement will be derived from the market prices of our
common stock. We will control the timing and amount of future sales, if any, of Purchase Shares to Ionic. Ionic has no right to require us to sell any
Purchase Shares to Ionic, but Ionic is obligated to make purchases as we direct, subject to certain conditions.
The ELOC Purchase Agreement and the Registration Rights Agreement each contain representations, warranties, covenants, closing conditions
and indemnification and termination provisions by, between and for the benefit of the parties which are customary of transactions of this nature.
Additionally, sales to Ionic under the ELOC Purchase Agreement may be limited, to the extent applicable, by Nasdaq and SEC rules.
Ionic may not assign or transfer its rights and obligations under the Purchase Agreement.
Our Termination Rights
The ELOC Purchase Agreement may be terminated by us if certain conditions to commence have not been satisfied by December 31, 2022. The
ELOC Purchase Agreement may also be terminated by us at any time after commencement, at our discretion; provided, however, that if we sold less than
$25,000,000 to Ionic (other than as a result of our inability to sell shares to Ionic as a result of the Beneficial Ownership Limitation, our failure to have
sufficient shares authorized or our failure to obtain stockholder approval to issue more than 19.99% of our outstanding shares), we will pay to Ionic a
termination fee of $500,000, which is payable, at our option, in cash or in shares of common stock, as Additional Commitment Shares, at a price equal to
the closing price on the day immediately preceding the date of receipt of the termination notice. Further, the ELOC Purchase Agreement will automatically
terminate on the date that we sell, and Ionic purchases, the full $50,000,000 amount under the agreement or, if the full amount has not been purchased, on
the expiration of the 36-month term of the ELOC Purchase Agreement.

Events of Default under ELOC Purchase Agreement
Events of default under the ELOC Purchase Agreement include the following:
•

the effectiveness of the registration statement of which this prospectus forms a part lapses for any reason (including, without limitation, the
issuance of a stop order or similar order) or the registration statement or this prospectus is unavailable to Ionic for resale of any or all of the
shares of common stock issuable under the ELOC Purchase Agreement registered hereunder, and such lapse or unavailability continues for a
period of ten (10) consecutive business days or for more than an aggregate of thirty (30) business days in any 365-day period;

•

the suspension of our common stock from trading on the Nasdaq Capital Market for a period of one (1) business day, provided that we may
not direct Ionic to purchase any of our common stock during any such suspension;

•

the failure for any reason by us or our transfer agent to deliver the Pre-settlement Regular Purchase Shares to Ionic within two (2) trading
days after the Regular Purchase Notice Date, (ii) the Settlement Regular Purchase Shares to Ionic within two (2) trading days after the
Regular Purchase Measurement Period, or (iii) the Commitment Shares to which Ionic is entitled under the ELOC Purchase Agreement in
connection with a regular purchase within two (2) trading days after the Regular Purchase Measurement Period;
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•

we breach any representation or warranty in any material respect, or breach any covenant or other term or condition under the Debenture,
Debenture Purchase Agreement or Registration Rights Agreement, and except in the case of a breach of a covenant which is reasonably
curable, only if such breach continues for a period of at least three (3) consecutive business days;

•

if any person commences a proceeding against us pursuant to or within the meaning of any bankruptcy law for so long as such proceeding is
not dismissed;

•

if we are at any time insolvent, or, pursuant to or within the meaning of any bankruptcy law, (i) commences a voluntary case, (ii) consents to
the entry of an order for relief against it in an involuntary case, (iii) consents to the appointment of a custodian of it or for all or substantially
all of its property, (iv) makes a general assignment for the benefit of its creditors or (v) we are generally unable to pay its debts as the same
become due;

•

a court of competent jurisdiction enters an order or decree under any bankruptcy law that (i) is for relief against us in an involuntary case, (ii)
appoints a custodian of the Company for all or substantially all of its property, or (iii) orders the liquidation of the Company or any subsidiary
for so long as such order, decree or similar action remains in effect; or

• if at any time we are not eligible to transfer our common stock as DWAC shares.
If an Event of Default occurs between the Regular Purchase Notice Date and any time through the Regular Purchase Settlement Date, then (i) the
RPP Percentage shall be automatically adjusted to 60% for so long as such Event of Default remains uncured and (ii) Ionic shall be entitled to all the rights
under the ELOC Purchase Agreement as if such Event of Default occurred immediately prior to such Regular Purchase Notice Date.
In addition to any other rights and remedies under applicable law and the ELOC Purchase Agreement, so long as an Event of Default has occurred
and is continuing, or if any event which, after notice and/or lapse of time, would become an Event of Default, has occurred and is continuing, the Company
shall not deliver to Ionic any Purchase Notice.
Registration Rights Agreement
Concurrently with entering into the Debenture Purchase Agreement and the ELOC Purchase Agreement, we also entered into the Registration
Rights Agreement, in which we agreed to file one or more registration statements, as necessary, to register under the Securities Act the resale of the shares
of our common stock issuable upon conversion of the Debenture, all of the Commitment Shares, Additional Commitment Shares (if any) and Purchase
Shares that may, from time to time, be issued or become issuable to Ionic under the ELOC Purchase Agreement and the Filing Default Shares and the
Effectiveness Default Shares. The Registration Rights Agreement requires that we file, within 30 days after signing, a resale registration statement and use
commercially reasonable efforts to have such resale registration statement declared effective by the SEC on or before the earlier of (i) 90 days after signing
(or 120 days if such registration statement is subject to full review by the SEC) and (ii) the 2nd business day after we are notified we will not be subject to
further SEC review. If we fail to timely file such registration statement, then we will be required to issue to Ionic as Filing Default Shares 150,000 shares of
our common stock within 2 trading days after such failure, and with respect to the shares issuable upon conversion of the Debenture, we will additionally
pay in cash, as liquidated damages, an amount equal to 2% of the amount then currently outstanding under the Debenture for failure to file by the specified
deadline for each 30-day period after such failure. If we fail to have such registration statement declared effective by the specified deadline, then we will be
required to issue to Ionic as Effectiveness Default Shares 150,000 shares of our common stock within 2 trading days after such failure, and with respect to
the shares issuable upon conversion of the Debenture, we will additionally pay in cash, as liquidated damages, an amount equal to 2% of the amount then
currently outstanding
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under the Debenture for failure to have the resale registration statement declared effective by the specified deadline for each 30-day period after such
failure.
In accordance with our obligations under the Registration Rights Agreement, we are filing the registration statement of which this prospectus
forms a part to register the resale of up to an aggregate of 29,932,823 shares of our common stock issuable upon conversion of the Debenture and issuable
to Ionic pursuant to the ELOC Purchase Agreement. If, following conversion of the Debenture, the number of shares registered hereby is insufficient to
cover all of the shares we elect to sell to Ionic under the ELOC Purchase Agreement, we will be required to file one or more additional registration
statements to register such additional shares.

No Short-Selling or Hedging by Ionic
Ionic has agreed that neither it nor any of its agents, representatives and affiliates will engage in any direct or indirect short-selling or hedging of
our common stock during any time while the Debenture remains outstanding or before termination of the ELOC Purchase Agreement.

Prohibition on Variable Rate Transactions
So long as the Debenture remains outstanding and until the earlier of the date of termination of the ELOC Purchase Agreement or the 36-month
maturity date of the ELOC Purchase Agreement, we are prohibited from effecting or entering into any “Variable Rate Transaction.” For purposes of this
prohibition, a “Variable Rate Transaction” is a transaction in which we (i) issue or sell convertible securities, where the conversion, exercise or exchange
price is based upon or varies with the trading price of our common stock after the initial issuance of such securities, or the conversion, exercise or exchange
price is subject to being reset at some future date or upon the occurrence of specified or contingent events related to our business or the market for our
common stock, (ii) issue or sell any securities either at a price that is subject to being reset at some future date or upon the occurrence of specified or
contingent events relating to our business or the market for our common stock or that is subject to or contain any put, call, redemption, buy-back, pricereset or other similar provision or mechanism that provides for the issuance of additional equity securities or payment of cash by us, or (iii) enter into any
agreement, including without limitation an equity line or at-the-market offering (subject to certain limited exceptions), whereby we may sell shares at a
future determined price.

Dilutive Effect on Our Stockholders
All 29,932,823 shares of our common stock registered in this offering which may be issued or sold by us to Ionic under the ELOC Purchase
Agreement, the Debenture and Registration Rights Agreement are expected to be freely tradable. It is anticipated that the common stock registered in this
offering will be sold by us to Ionic from time to time until the date that is approximately 36 months following the satisfaction of the commencement
conditions under the ELOC Purchase Agreement. The sale by Ionic of a significant amount of our common stock registered in this offering at any given
time could cause the market price of our common stock to decline and to be highly volatile. Sales of our common stock to Ionic, if any, will depend upon
market conditions and other factors to be determined by us. We may ultimately issue or sell to Ionic all, some or none of the shares of common stock
available under the ELOC Purchase Agreement. The conversion price at which the Debenture converts into shares of common stock is based on, and the
Purchase Shares that we may sell under the ELOC Purchase Agreement are sold with, a forward pricing mechanism and as of the date of this registration
statement, the conversion price and the purchase price have yet to be calculated.
Issuances of our common stock in this offering will not affect the rights or privileges of our existing stockholders, except that the economic and
voting interests of each of our existing stockholders will be diluted as a result of any such issuance. Although the number of our common stock that our
existing stockholders own will not decrease, the shares owned by our existing stockholders will represent a smaller percentage of our total outstanding
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shares after any such issuance to Ionic. If and when we do sell our common stock to Ionic under the ELOC Purchase Agreement or the Debenture converts
into shares of common stock, after Ionic has acquired those shares, Ionic may resell all, some or none of such shares at any time or from time to time in its
discretion. Therefore, issuances to Ionic by us upon conversion of the Debenture and under the ELOC Purchase Agreement may result in substantial
dilution to the interests of other holders of our common stock. In addition, if we sell a substantial number of our common stock to Ionic under the ELOC
Purchase Agreement, or if investors expect that we will do so, the actual sales of our common stock or the mere existence of our arrangement with Ionic
may make it more difficult for us to sell equity or equity-related securities in the future at a time and at a price that we might otherwise wish to effect such
sales. However, we have the right to control the timing and amount of any additional sales of Purchase Shares to Ionic and the ELOC Purchase Agreement
may be terminated by us at any time at our discretion (see subsection entitled “Our Termination Rights” above).
The following table sets forth the amount of gross proceeds we would receive from Ionic from our issuance and sale of 17,305,550 shares to Ionic
under the ELOC Purchase Agreement registered hereunder (assuming that up to 12,627,273 of the 29,932,823 being registered hereby are issuable upon
conversion of the Debenture) at varying purchase prices:
Assumed Purchase Price Per
Purchase Share (3)

Number of Shares to be Issued if
Full Purchase (1)

Percentage of Outstanding Common Proceeds from the Sale of
Stock After Giving Effect to the
Common Stock to Ionic Under the
Issuance to Ionic (2)
ELOC Purchase Agreement

$0.10

17,305,550

14.0 %

$1,688,346

$0.25

17,305,550

14.0 %

$4,220,866

$0.30

17,305,550

14.0 %

$5,065,039

$0.40

17,305,550

14.0 %

$6,753,385

$0.50

17,305,550

14.0 %

$8,441,732

$0.75

17,305,550

14.0 %

$12,662,597

$1.00

17,305,550

14.0 %

$16,883,463

(1) We are registering up to 29,932,823 shares of our common stock, 17,305,550 shares of which would be issuable to Ionic pursuant to the ELOC Purchase Agreement
(assuming that up to 12,627,273 of the 29,932,823 being registered hereby are issuable upon conversion of the Debenture). Of such 17,305,550 shares, 16,883,463
shares would be issuable as Purchase Shares and 422,087 shares would be issuable as Commitment Shares. This table assumes that sales are made to Ionic without
regard for the 4.99% Beneficial Ownership Limitation.
(2) The denominator is based on 106,407,769 shares outstanding as of November 1, 2022, adjusted to include the issuance of the number of our common stock set forth in
the adjacent column which we would have issued to Ionic under the ELOC Purchase Agreement based on the applicable assumed purchase price per Purchase Share.
(3) For the avoidance of any doubt, this price would reflect the purchase price after calculation (i.e., after discounts to the market price of our shares) in accordance with
the terms of the ELOC Purchase Agreement.

SELLING SECURITY HOLDER
The securities offered under this prospectus may be offered from time to time by the selling security holder named below or by any of their
respective pledgees, donees, transferees or other successors-in-interest. As used in this prospectus, the term “selling security holder” includes the selling
security holder identified below and any donees, pledgees, transferees or other successors-in-interest selling shares received after the date of this prospectus
from the selling security holder as a gift, pledge or other non-sale related transfer. The selling security holder named below acquired the shares of our
common stock being offered under this prospectus directly from us. We issued the
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securities to the selling security holder in reliance on an exemption from the registration requirements of the Securities Act pursuant to Section 4(a)(2) of
the Securities Act and Rule 506 promulgated thereunder.
The following table sets forth as of November 1, 2022: (1) the name of the selling security holder for whom we are registering shares of our
common stock under the registration statement of which this prospectus is a part, (2) the number of shares of our common stock beneficially owned by the
selling security holder prior to the offering, determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), (3) the number of shares of our common stock that may be offered by the selling security holder under this prospectus and (4) the
number of shares of our common stock to be owned by the selling security holder after completion of this offering. We will not receive any of the proceeds
from the sale of the shares of our common stock offered under this prospectus. The amounts and information set forth below are based upon information
provided to us by the selling security holder or its representatives, or on our records, as of November 1, 2022. The percentage of beneficial ownership for
the following table is based on 106,407,769 shares of our common stock outstanding as of November 1, 2022.
To our knowledge, except as indicated in the footnotes to this table, the security holder named in the table has sole voting and investment power
with respect to all securities shown in the table to be beneficially owned by the security holder. Except as described below, the selling security holder has
not had any position, office or other material relationship with us or any of our predecessors or affiliates within the past three years. In addition, based on
information provided to us, the selling security holder, if an affiliate of broker-dealer, has not purchased the securities outside the ordinary course of
business or, at the time of their acquisition of such securities, had any agreements, understandings or arrangements with any other persons, directly or
indirectly, to dispose of the securities. Information concerning the selling security holder may change from time to time, and any changed information will
be set forth in supplements to this prospectus to the extent required.

Name of Selling Security
Holder
Ionic Ventures, LLC (2)

Shares of Common Stock Beneficially
Owned Prior to the Offering
Number
—

Number of Shares
Being Offered

Percentage
—%

29,932,823

Shares of Common Stock Beneficially Owned
After Completion of the Offering (1)
Number
—

Percentage
—%

_______________

(1)

Assumes all securities being offered under this prospectus are sold. The percentage of beneficial ownership after completion of the offering is based on
136,340,592 shares of common stock, consisting of 106,407,769 shares of common stock outstanding as of November 1, 2022 and the 29,932,823 shares of
common stock being offered under this prospectus, without regard to the Beneficial Ownership Limitation.

(2)

Brendan O’Neil and Keith Coulston are the managers of Ionic Ventures, LLC and in such capacity have joint voting and dispositive power over shares held by
Ionic Ventures, LLC. Mr. O’Neil and Mr. Coulston each disclaim beneficial ownership of the reported securities except to the extent of their pecuniary interest
therein. Ionic Ventures, LLC is not a licensed broker dealer or an affiliate of a licensed broker dealer. The address of Ionic Ventures, LLC is 3053 Fillmore Street,
Ste. 256, San Francisco, CA 94123.

PLAN OF DISTRIBUTION
The common stock listed in the table appearing under “Selling Security Holder” are being registered to permit the resale of common stock by the
selling security holder from time to time after the date of this prospectus. There can be no assurance that the selling security holder will sell any or all of the
common stock offered hereby. We will not receive any of the proceeds from the sale of the common stock by the selling security holder.
The selling security holder may sell all or a portion of the common stock offered hereby from time to time directly to purchasers or through one or
more underwriters, broker-dealers or agents, at market prices prevailing at the time of sale (but not at a fixed price), by a variety of methods including the
following:
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•

on any national securities exchange or over-the-counter market on which the common stock may be listed or quoted at the time of sale;

•

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•

block trades in which a broker-dealer may attempt to sell the shares as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

•

purchases by a broker-dealer, as principal, and a subsequent resale by the broker-dealer for its account;

•

in “at the market” offerings to or through market makers into an existing market for common stock;

•

an exchange distribution in accordance with the rules of the applicable exchange;

•

private negotiation transactions;

•

in transactions otherwise than on such exchanges or in the over-the-counter market;

•

through a combination of any such methods; or

•

through any other method permitted under applicable law.

We will pay the reasonable expenses incident to the registration and offering of the common stock offered hereby. We have agreed to indemnify
Ionic and certain other persons against certain liabilities in connection with the offering of shares offered hereby, including liabilities arising under the
Securities Act or if such indemnity is unavailable, to contribute amounts required to be paid in respect of such liabilities. Ionic has agreed to indemnify us
against liabilities under the Securities Act that may arise from certain written information furnished to us by Ionic specifically for use in this prospectus or,
if such indemnity is unavailable, to contribute amounts required to be paid in respect of such liabilities.
Ionic has represented to us that at no time prior to the Purchase Agreement has Ionic or its agents, representatives or affiliates engaged in or
effected, in any manner whatsoever, directly or indirectly, any short sale (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of
our Ionic or any hedging transaction, which establishes a net short position with respect to our common stock.

DESCRIPTION OF SECURITIES
General
Our Amended and Restated Certificate of Incorporation (our “Charter”), authorizes us to issue up to 176,000,000 shares, including 175,000,000
shares of common stock, par value $0.001 per share, and 1,000,000 shares of preferred stock, par value $0.001 per share. As of close of business on
November 1, 2022, there were 106,407,769 shares of common stock issued and outstanding and no shares of preferred stock issued and outstanding.
The following description of our common stock is a summary of the material provisions and terms of our common stock and is qualified by
reference to our Charter and our Amended and Restated Bylaws (our “Bylaws”).
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Common Stock
Each share of common stock entitles its holder to one vote on all matters to be voted upon by the stockholders. Common stockholders are not
entitled to cumulative voting with respect to the election of directors. Subject to the preferences of any outstanding shares of preferred stock, holders of
common stock may receive ratably any dividends that our Board may declare out of funds legally available for that purpose. In the event of our liquidation,
dissolution or winding up, the holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities and liquidation
preferences of any outstanding shares of preferred stock. The common stock has no preemptive rights, conversion rights or other subscription rights or
redemption or sinking fund provisions.

Listing
Our common stock is currently quoted on the Nasdaq Capital Market under the symbol “MARK”.

Transfer Agent and Registrar
The transfer agent and registrar for the common stock is Computershare LLC, with a mailing address of 150 Royall Street, Canton, MA 02021.

LEGAL MATTERS
The validity of the securities offered hereby will be passed upon by Olshan Frome Wolosky LLP, New York, New York.

EXPERTS
Weinberg & Company, our independent registered public accounting firm, has audited our consolidated financial statements as of December 31,
2021 and 2020 and for the years then ended, contained in our Annual Reports on Form 10-K for the years ended December 31, 2021 and 2020. These
financial statements are incorporated by reference in this prospectus and elsewhere in this registration statement. Such financial statements are incorporated
by reference in reliance on such accounting firms’ reports given upon their authority as experts in auditing and accounting.

MATERIAL CHANGES
We did not make the required repayment of the outstanding loans under our senior secured loan agreements with Mudrick on October 31, 2022,
the maturity date. This constitutes an event of default for which we have not received a waiver as of the date of this prospectus. While we are actively
engaged in discussions with Mudrick regarding a resolution of the event of default, we cannot provide any assurance that we will be successful in obtaining
a waiver or that Mudrick will forebear from taking any enforcement actions against us.

INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you by
referring you to those documents. The information we incorporate by reference is considered to be part of this prospectus, and information that we file later
with the SEC will
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automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made by us with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the sale of all of the securities that are part of this offering. The documents we are
incorporating by reference are as follows:
•

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 31, 2022;

•

Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on May 16, 2022, and for the quarter ended June
30, 2022, filed with the SEC on August 15, 2022;

•

Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 29, 2022; and

•

Our Current Reports on Form 8-K (other than information furnished rather than filed) filed with the SEC on March 3, 2022, July 7, 2022, August
8, 2022, September 6, 2022, October 11, 2022, and October 18, 2022.

All documents filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of the initial registration statement and prior
to effectiveness of the registration statement and after the date of this prospectus but prior to the filing of a post-effective amendment which indicates that
all securities offered hereby have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by reference into
this registration statement and to be a part hereof from the date of filing of such documents, provided, however, that the registrant is not incorporating any
information furnished under either Item 2.02 or Item 7.01 of any Current Report on Form 8-K. These documents include periodic reports, such as Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.
Any document, and any statement contained in a document, incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained herein, or in any other subsequently filed document that also
is incorporated or deemed to be incorporated by reference herein, modifies or supersedes such document or statement. Any such document or statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.
The documents incorporated by reference in this prospectus may be obtained from us without charge and will be provided to each person,
including any beneficial owner, to whom a prospectus is delivered. You may obtain a copy of the documents at no cost by submitting an oral or written
request to:
Remark Holdings, Inc.
800 S. Commerce St.
Las Vegas, NV 89106
Attention: Chief Executive Officer
(702) 701-9514
Additional information about us is available at our web site located at www.remarkholdings.com. Information contained in our web site is not a part of this
prospectus.

WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational requirements of the Exchange Act. In accordance with the Exchange Act, we file periodic reports, proxy and
information statements and other information with the SEC. Our filings with the SEC are available to the public over the Internet at the SEC’s website at
www.sec.gov. You may also find documents we filed on our website at www.remarkholdings.com. Information contained in or accessible through our
website does not constitute a part of this prospectus.
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Upon written or oral request, we will provide at no cost to the requester a copy of all of the information that has been incorporated by reference in
this prospectus but not delivered with this prospectus. You may obtain copies of these documents from us, excluding the exhibits to such filings which we
have not specifically incorporated by reference in such filings, at no cost, by requesting them in writing or by telephone at the following address:
Remark Holdings, Inc.
800 S. Commerce St.
Las Vegas, NV 89106
Attention: Chief Executive Officer
(702) 701-9514
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution 1
The following table sets forth the fees and expenses payable by the registrant in connection with the issuance and distribution of the securities
being registered. All of the amounts shown are estimates, except for the SEC registration fee:
SEC registration fee
Accounting fees and expenses
Legal fees and expenses

$

$

Total

919
5,000
20,000
25,919

Item 14. Indemnification of Directors and Officers.
Our Charter provides that, to the fullest extent permitted by the General Corporation Law of the State of Delaware (the “DGCL”), our directors
shall not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. Each of our Charter and Bylaws also
provide as follows:
(a) The Company shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Company) by
reason of the fact that the person is or was a director, officer, employee or agent of the Company, or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, the
best interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that the person’s conduct was unlawful.
(b) The Company shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the Company and except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Company unless and only to the
extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the
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circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.
(c) To the extent that a present or former director or officer of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to in sections (a) and (b) above, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
(d) Any indemnification under sections (a) and (b) above (unless ordered by a court) shall be made by the Company only as authorized in the
specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in sections (a) and (b) above. Such determination shall
be made, with respect to a person who is a director or officer at the time of such determination, (i) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by majority
vote of such directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent
legal counsel in a written opinion, or (iv) by the stockholders of the Company.

We have obtained liability insurance covering our directors and executive officers for claims asserted against them or incurred by them in such
capacity.

Item 15. Recent Sales of Unregistered Securities.
During the past three years, we sold the following securities without registration under the Securities Act:
On September 13, 2019, we issued 2,300,000 shares of our common stock to an accredited investor in a private placement in exchange for $1.8
million.
On December 23, 2019, we issued 1,000,000 shares of our common stock to an accredited investor in a private placement in exchange for $0.5
million.
On October 6, 2022, we issued a convertible subordinated debenture in the original principal amount of $2,778,000 to Ionic Ventures, LLC in a
private placement for a purchase price of $2,500,000.
We made the offers and sales of securities in the above-described private placements in reliance upon an exemption from registration requirements
pursuant to Section 4(a)(2) under the Securities Act of 1933, as amended, based upon representations made to us by the investors in purchase agreements
we entered into with the investors.

Item 16. Exhibits.

EXHIBIT INDEX
Incorporated Herein
By Reference To
Exhibit
Number
3.1

Description
Amended and Restated Certificate of Incorporation

Document
8-K
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Filed On
12/30/2014

Exhibit Number
3.1

Incorporated Herein
By Reference To
Exhibit
Number
3.2
3.3
3.4
3.5
3.6
4.1
4.2
4.3
4.4
4.5
4.6
4.7
4.8(1)
5.1(1)
10.1(2)
10.2(2)
10.3(2)
10.4(2)
10.5
10.6
10.7
10.8

Description
Certificate of Amendment to the Amended and Restated Certificate of
Incorporation
Certificate of Amendment to the Amended and Restated Certificate of
Incorporation
Certificate of Amendment to the Amended and Restated Certificate of
Incorporation
Certificate of Amendment to the Amended and Restated Certificate of
Incorporation
Amended and Restated Bylaws
Specimen certificate of common stock of Remark Media, Inc. (n/k/a
Remark Holdings, Inc.)
Form of CBG Acquisition Warrant
Registration Rights Agreement, dated as of March 3, 2020, by and between
Remark Holdings, Inc. and Aspire Capital Fund, LLC.
CBG Settlement Warrant
Investor Warrant
Form of Financial Advisor Warrant
Description of Registrant’s Securities
Amended and Restated Subordinated Convertible Debenture, dated as of
November 7, 2022.
Opinion of Olshan Frome Wolosky LLP
2010 Equity Inventive Plan
2014 Incentive Plan, as amended January 11, 2016
2017 Incentive Plan
2022 Incentive Plan
Common Stock Purchase Agreement, dated as of March 2, 3030, by and
between Remark Holdings, Inc. and Aspire Capital Fund, LLC.
First Amendment to Common Stock Purchase Agreement, dated as of
April 9, 2020, by and between Remark Holdings, Inc. and Aspire Capital
Fund, LLC.
Promissory Note dated December 30, 2020, between Remark Holdings,
Inc. and SVBooth Investments III.
Amendment No. 1 dated August 5, 2021, to Promissory Note dated
December 30, 2020, between Remark Holdings, Inc. and SV Booth
Investments III LLC.
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Document

Filed On

Exhibit Number

8-K

01/12/2016

3.1

8-K

06/08/2016

3.1

8-K

04/11/2017

3.1

8-K

07/09/2021

3.1

8-K

02/13/2015

3.1

10-K

03/23/2012

4.1

8-K

09/26/2016

4.1

8-K

03/04/2020

4.1

8-K
8-K
8-K
10-K

09/07/2021
09/30/2021
09/30/2021
03/31/2021

4.1
4.1
4.2
4.4

8-K
8-K
8-K
DEF 14A

06/21/2010
01/12/2016
01/24/2018
04/29/2022

10.34
10.1
10.1
N/A

8-K

03/04/2020

10.1

8-K

04/14/2020

10.1

8-K

01/06/2021

10.1

8-K

08/10/2021

10.1

Incorporated Herein
By Reference To
Exhibit
Number
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20(1)
21.1
23.1(1)
23.2(1)
24.1(1)

Description
Settlement Agreement and Mutual General Release dated as of August 31,
2021, by and among Remark Holdings, Inc., KanKan Limited, China
Branding Group Limited (In Official Liquidation), acting by and through
its joint official liquidators.
Securities Purchase Agreement dated September 27, 2021, between
Remark Holdings, Inc. and the purchasers signatory thereto.
Registration Rights Agreement dated September 27, 2021, between
Remark Holdings, Inc. and the purchase signatory thereto.
Financial Advisor Agreement dated September 27, 2021, between Remark
Holdings, Inc. and A.G.P./Alliance Global Partners.
Form of Senior Secured Loan Agreement dated December 3, 2021.
First Amendment to Senior Secured Loan Agreement dated August 3,
2022.
Debenture Purchase Agreement, dated as of October 6, 2022, between
Remark Holdings, Inc. and Ionic Ventures, LLC.
Purchase Agreement, dated as of October 6, 2022, between Remark
Holdings, Inc. and Ionic Ventures, LLC.
Registration Rights Agreement, dated as of October 6, 2022, between
Remark Holdings, Inc. and Ionic Ventures, LLC.
Provisional Waiver and Consent Agreement, dated as of October 6, 2022,
among Remark Holdings, Inc., certain of its subsidiaries party thereto, and
Mudrick Capital Management, LP.
Subordination and Intercreditor Agreement, dated as of October 6, 2022,
among Ionic Ventures, LLC, Mudrick Capital Management, LP and
Remark Holdings, Inc.
Amendment No. 1 to Debenture Purchase Agreement, dated as of
November 7, 2022, between Remark Holdings, Inc. and Ionic Ventures,
LLC.
List of Subsidiaries
Consent of Weinberg & Company
Consent of Olshan Frome Wolosky LLP (included in Exhibit 5.1)
Power of Attorney (included on the signature page hereto)
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Exhibit
Number
107(1)
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Document

Filed On

Exhibit Number

Filing Fee Table

(1) Filed herewith.
(2) Management contract or compensation plan or arrangement.

Item 17. Undertakings.
(a)

The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

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

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement; provided, however, that the undertakings set forth in
paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section
15(d) of the Exchange Act that are incorporated by reference in this registration statement or is contained in a form of prospectus
filed pursuant to Rule 424(b) of the Securities Act that is part of this registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
(3)
To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(5)

That, for the purpose of determining liability under the Securities Act to any purchaser:
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(i)

Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) of the Securities Act shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B of the Securities Act, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(6)
That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser: (i) any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424
of the Securities Act; (ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to
by the undersigned Registrant; (iii) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and (iv) any other communication that is an offer in the
offering made by the undersigned Registrant to the purchaser.
(b)

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(h)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such
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indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereto duly authorized, in the City of Las Vegas, State of Nevada, on November 7, 2022.
REMARK HOLDINGS, INC.
By: /s/ Kai-Shing Tao
Name: Kai-Shing Tao
Title: Chief Executive Officer and Chairman of the
Board

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Kai-Shing Tao as his
or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and her and in his or her name, place and stead,
in any and all capacities, to sign any or all amendments to this registration statement and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the SEC, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing
requisite and necessary to be done with respect to the offering of securities contemplated by this registration statement, as fully to all intents and purposes
as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agent or any of them, or his, her or their
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the
date indicated.
Signature

Title

Date

Chief Executive Officer and Chairman
(principal executive, financial and accounting officer)

November 7, 2022

/s/ Theodore Botts
Theodore Botts

Director

November 7, 2022

/s/ Brett Ratner
Brett Ratner

Director

November 7, 2022

/s/ Daniel Stein
Daniel Stein

Director

November 7, 2022

/s/ Elizabeth Xu
Elizabeth Xu

Director

November 7, 2022

/s/ Kai-Shing Tao
Kai-Shing Tao
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Exhibit 107

Calculation of Filing Fee Table
Form S-1
(Form Type)

Remark Holdings, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
Security Type Security Class Title
Equity

Common stock, par value $0.001 per share(2)
Total Offering Amounts
Fees Previously Paid
Total Fee Offsets
Net Fee Due

Fee Calculation
Rule
457(c)

Amount
Registered

Proposed
Maximum
Maximum
Aggregate
(1)
Offering Price
Offering Price (1)

29,932,823(3) $

0.2785
—

$

8,336,291
—

Fee Rate
$

0.0001102
—

Amount of
Registration Fee
$
$
$
$

918.66
918.66
—
—
918.66

(1)

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended (the “Securities Act”), based on the average of the
high and low sales prices of the Registrant’s common stock, as reported on the Nasdaq Capital Market on November 1, 2022.

(2)

Pursuant to Rule 416 under the Securities Act, also includes an indeterminable number of shares of common stock that may become issuable by reason of stock splits, stock dividends, and
similar transactions.

(3)

Includes which may be issued (i) upon conversion of a subordinated convertible debenture in the original principal amount of $2,778,000 issued to Ionic Ventures, LLC (“Ionic”), and (ii)
pursuant to a purchase agreement dated as of October 6, 2022 that we entered into with Ionic.

NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS CONVERTIBLE HAVE 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 “ACT”) AND APPLICABLE
STATE SECURITIES LAWS, AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE ACT AND IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS. NOTWITHSTANDING THE FOREGOING, THIS SECURITY AND THE SECURITIES ISSUABLE UPON
CONVERSION OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER
LOAN OR FINANCING ARRANGEMENT SECURED BY SUCH SECURITIES. ANY TRANSFEREE OF THIS DEBENTURE SHOULD
CAREFULLY REVIEW THE TERMS OF THIS DEBENTURE, INCLUDING SECTIONS 3(c)(iii) AND 16(a) HEREOF. THE PRINCIPAL
AMOUNT REPRESENTED BY THIS DEBENTURE AND, ACCORDINGLY, THE SECURITIES ISSUABLE UPON CONVERSION HEREOF
MAY BE LESS THAN THE AMOUNTS SET FORTH ON THE FACE HEREOF PURSUANT TO SECTION 3(c)(iii) OF THIS DEBENTURE.
THIS DEBENTURE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (“OID”). PURSUANT TO TREASURY REGULATION
§1.1275-3(b)(1), A REPRESENTATIVE OF THE COMPANY HEREOF WILL, BEGINNING TEN DAYS AFTER THE ISSUANCE DATE OF
THIS DEBENTURE, PROMPTLY MAKE AVAILABLE TO THE HOLDER UPON REQUEST THE INFORMATION DESCRIBED IN
TREASURY REGULATION §1.1275-3(B)(1)(I). THE CONTACT INFORMATION OF THE COMPANY REPRESENTATIVE IS SET FORTH
IN THE DEBENTURE PURCHASE AGREEMENT.
Remark Holdings, Inc.
Amended and Restated Subordinated Convertible Debenture
Dated as of: November 7, 2022

Original Principal Amount: $2,778,000

Original Issuance Date: October 6, 2022 (the “Issuance Date”)

Original Purchase Price: $2,500,000

FOR VALUE RECEIVED, Remark Holdings, Inc., a Delaware corporation (the “Company”), hereby promises to pay to the order of Ionic Ventures,
LLC or its registered assigns (the “Holder”) the amount set forth above as the Original Principal Amount (as reduced pursuant to the terms hereof
pursuant to redemption, conversion or otherwise, the “Principal”) when due, whether upon the Maturity Date (as defined below), or upon acceleration,
redemption or otherwise (in each case in accordance with the terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the Standard
Rate (as defined below) and if not fully paid or converted or redeemed on the Trigger Date (as defined herein), at the Trigger Rate (as defined below),
until the same becomes due and payable, whether upon the Maturity Date (as defined herein), or upon acceleration, conversion, redemption or otherwise
(in each case in accordance with the terms hereof). This Subordinated Convertible Debenture (including all Subordinated Convertible Debentures issued
in exchange, transfer or replacement hereof in accordance with the terms hereof, this “Debenture”) is the Debenture issued pursuant to that certain
Debenture Purchase Agreement, dated as of October 6, 2022 (the “Subscription Date”), by and between the Company and the Buyer made a party
thereto, as amended from time to time (the “Debenture Purchase Agreement”).
The Company and the Holder hereby acknowledge and agree that on October 6, 2022, the Company issued to Holder the original Debenture (the
“Original Debenture”), which is hereby cancelled and discharged and superseded in its entirety with this Amended and Restated Debenture, which has
substantially the same terms and conditions as the Original Debenture with the exception of the addition of Section 3(c)(iii) herein which is being made
solely at the request of Nasdaq. Upon execution and delivery of this Amended and Restated Debenture, the Original Debenture shall have no further force
or effect and shall be surrendered to the Company.
Certain capitalized terms used herein are defined in Section 27. The Company hereby acknowledges and agrees that if this Debenture is not fully paid or
converted (including, without limitation, all Principal, Interest and other penalties and payments hereon) in accordance with the terms herein on or prior
to the Trigger Date, then the Original Principal Amount shall be deemed to have been $3,334,000 from the Subscription Date (and recalculations of all
Interest, penalties and other payments shall be automatically adjusted accordingly).

1. PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding
Principal, accrued and unpaid Interest and accrued and unpaid Late Charges (as defined in Section 22(c)) on such Principal and Interest. Notwithstanding
anything herein to the contrary, with respect to any redemption hereunder, the Company shall redeem First, all accrued and unpaid Late Charges on any
Principal and Interest hereunder and Second, all accrued and unpaid Interest hereunder, and Third, after extinguishment of all such accrued and unpaid
Interest and Late Charges, if any, all unpaid Principal outstanding hereunder.
2. INTEREST; INTEREST RATES. Interest shall accrue hereunder from the Issuance Date at eight percent (8%) per annum (the “Standard
Rate”) and shall be computed on the basis of a 365/6-day year and the actual number of days elapsed. If this Debenture is not fully paid or converted or
redeemed by the Trigger Date or if a Trigger Event (as defined herein) shall have occurred, Interest on this Debenture shall accrue thereafter at fifteen
percent (15.0%) per annum (the “Trigger Rate”) and shall be computed on the basis of a 365/6-day year and the actual number of days elapsed. Accrued
and unpaid Interest shall be payable in kind only by way of inclusion of such Interest in the Conversion Amount (as defined below) on the Automatic
Conversion Date (as defined below) in accordance with Section 3(b)(i), or upon any earlier redemption in accordance with Section 10.
3. AUTOMATIC CONVERSION OF DEBENTURE. This Debenture shall be convertible into validly issued, fully paid and non-assessable
Common Shares (as defined below), on the terms and conditions set forth in this Section 3.
(a) Automatic Conversion. Subject to the provisions of Section 3(d), on the Automatic Conversion Date, the outstanding and unpaid
Conversion Amount shall be converted into validly issued, fully paid and non-assessable Common Shares in accordance with Section 3(c), at the
Conversion Rate (as defined below). The Company shall not issue any fraction of a Common Share upon any conversion. If the issuance would
result in the issuance of a fraction of a Common Share, the Company shall round such fraction of a Common Share up to the nearest whole share.
The Company shall pay any and all transfer, stamp, issuance and similar taxes (except to the extent such tax is in respect of the Holder’s
instructions to issue Common Shares to a Person other than the Holder), costs and expenses (including, without limitation, fees and expenses of
the transfer agent of the Company (the “Transfer Agent”)) that may be payable with respect to the issuance and delivery of Common Shares upon
conversion of any Conversion Amount.
(b) Conversion Rate. The number of Common Shares issuable upon conversion of the Conversion Amount pursuant to Section 3(a) shall
be determined by dividing (x) such Conversion Amount by (y) the Conversion Price (the “Conversion Rate”). For purposes of this Debenture, the
following terms shall have the following meanings:
(i) “Automatic Conversion Date” means the earlier of (i) the effectiveness of the initial Registration Statement (as defined in
the RRA) covering the Registrable Securities (as defined in the RRA) and (ii) 181st day after the Subscription Date.
(ii) “Conversion Amount” means the sum of (x) the Principal outstanding as of the Automatic Conversion Date or other date of
determination and (y) all accrued and unpaid Interest with respect to such Principal and accrued and unpaid Late Charges with respect to such
Principal and such Interest, if any.
(iii) “Conversion Price” means, with respect to the Automatic Conversion Date or other date of determination, the lower of (x)
the Variable Conversion Price then in effect and (y) the Fixed Conversion Price then in effect.
(vi) “Fixed Conversion Price” means, as of the Automatic Conversion Date or other date of determination, the price per share
equal to $0.50, subject to adjustment as provided herein.
(vii) “Trigger Conversion Price” means, as of the Automatic Conversion Date or other date of determination, the product of (x)
0.85 and (y) the Conversion Price.
(viii) “Variable Conversion Price” means, as of the Automatic Conversion Date or other relevant date of determination, 80%
(or 70% if the Common Shares are not then trading on a Principal Market) of the average of the ten (10) lowest VWAPs starting on the
Trading Day immediately following the receipt of Pre-Settlement Conversion Shares (as defined below) following the Automatic Conversion
Date or other relevant date of determination and ending the later of (a) ten (10) consecutive Trading Days after (and not including) the
Automatic Conversion Date or such other relevant date of determination and (b) the Trading Day immediately after the Common Shares in
the aggregate amount

of at least $13,900,000 shall have traded on the Principal Market after the Subscription Date (such period, the “Variable Conversion
Measuring Period”); provided, however, that any trading day on which Buyer does not have free trading shares in its account for any reason
will be excluded from the calculation of total trading. All such determinations to be appropriately adjusted for any stock dividend, stock split,
stock combination, reclassification or similar transaction that proportionately affects the Common Shares during such Variable Conversion
Measuring Period.
(c) Mechanics of Conversion.
(i) Pre-Settlement. No later than two (2) Trading Days after the Automatic Conversion Date (“Pre-Settlement Conversion
Share Delivery Deadline”), the Company shall (A) transmit by electronic mail an acknowledgment of confirmation and representation, in the
form attached hereto as Exhibit I (an “Acknowledgement”) and (B) cause the Transfer Agent to deliver to the Investor such number of
Common Shares (the “Pre-Settlement Conversion Shares”) equal to the product of (A) the quotient of (y) the Conversion Amount divided
by (z) the Pre-Settlement Conversion Price (as defined below), and as to which the Holder shall be the owner thereof as of such time of
delivery of such Pre-Settlement Conversion Shares, multiplied by (B) 125%. The “Pre-Settlement Conversion Price” means 80% of the
Closing Price on the date immediately preceding the Automatic Conversion Date. All such determinations to be appropriately adjusted for any
share split, share dividend, share combination or other similar transaction during any such measuring period. Investor shall have the right to
request additional Pre-Settlement Conversion Shares during the Variable Conversion Measuring Period at any time there is an anticipated
shortfall determined in Investors sole discretion.
(ii) Settlement. No later than two (2) Trading Days after the Variable Conversion Measuring Period (the “Conversion
Settlement Date”), the Company shall (A) transmit by electronic mail an Acknowledgment and (B) cause the Transfer Agent to deliver to the
Investor such number of Common Shares (the “Settlement Conversion Shares”) equal to the Conversion Amount divided by the Conversion
Price; provided, however, that the number of Common Shares to be delivered by the Conversion Settlement Date shall be reduced by the
number of Pre-Settlement Conversion Shares delivered. Notwithstanding anything herein to the contrary, if the number of Pre-Settlement
Conversion Shares delivered to the Investor exceeds the number of Settlement Conversion Shares, then the Investor shall return such excess
shares.
(iii) Floor Price. Notwithstanding anything herein to the contrary, in no event shall the Conversion Price be below $0.10 (the
“Floor Price”). In the event that the Conversion Price is less than $0.10, then (A) the Holder shall be entitled to that number of Settlement
Conversion Shares issuable with an assumed Conversion Price of $0.10, and (B) the Company shall make a cash payment to Holder on or
prior to the Maturity Date (subject to the Senior Loan Agreements) of the Balance Amount (as defined below). The “Balance Amount” shall
be calculated by subtracting the number of Settlement Conversion Shares issuable at an assumed Conversion Price of $0.10 from the number
of Settlement Conversion Shares issuable at the actual Conversion Price, multiplied by a price equal to the average of the ten (10) lowest
VWAPs during the Variable Conversion Measuring Period (provided, however, that any trading day on which the Holder does not have free
trading shares in its account for any reason will be excluded from the calculation of total trading). The Floor Price, and all determinations
above shall be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or similar transaction that
proportionately affects the Common Shares.
(iv) Acknowledgments.
(A) Each Acknowledgement shall state that all Common Shares referenced therein are eligible to be resold pursuant to Rule
144 or Rule 144A promulgated under the 1933 Act (or a successor rule thereto) (collectively, “Rule 144”) or an effective and available
registration statement, to the Holder and the Transfer Agent which acknowledgement shall constitute an instruction to the Transfer Agent to
process such issuance in accordance with the terms herein.
(B) On or before the Pre-Settlement Conversion Share Delivery Deadline and Conversion Settlement Date, as applicable
(each a “Share Delivery Deadline”), the Company shall, (1) after the Resale Eligibility Date and provided that the Transfer Agent is
participating in The Depository Trust Company’s (“DTC”) Fast Automated Securities Transfer Program, credit such aggregate number of
Common Shares to which the Holder shall be entitled pursuant to such conversion to the Holder’s or its designee’s balance account with DTC
through its Deposit/Withdrawal at Custodian system, which balance account Holder shall designate in writing to the Company or the Transfer
Agent, or (2) prior to the Resale Eligibility Date or if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer
Program, upon the request of the Holder, issue and send

(via reputable overnight courier) to the address as specified in writing to the Company or the Transfer Agent, a certificate, registered in the
name of the Holder or its designee, for the number of Common Shares to which the Holder shall be entitled pursuant to such automatic
conversion. The Person or Persons entitled to receive the Common Shares issuable upon automatic conversion of this Debenture shall be
treated for all purposes as the record holder or holders of such Common Shares on the Automatic Conversion Date and Conversion Settlement
Date, as applicable. Notwithstanding anything to the contrary contained in this Debenture or the RRA, after the Resale Eligibility Date, the
Company shall cause the Transfer Agent to deliver unlegended Common Shares to the Holder (or its designee) in connection with any sale of
Conversion Shares, and for which the Holder has not yet settled.
(v) Company’s Failure to Timely Convert. If the Company shall fail, for any reason or for no reason, on or prior to the applicable
Share Delivery Deadline, either (I) (x) prior to the Resale Eligibility Date or if the Transfer Agent is not participating in the DTC Fast
Automated Securities Transfer Program, to issue and deliver to the Holder (or its designee) a certificate (if requested by the Holder) for the
number of Common Shares to which the Holder is entitled and register such Common Shares on the Company’s share register, or (y) after the
Resale Eligibility Date and if the Transfer Agent is participating in the DTC Fast Automated Securities Transfer Program, to credit the
balance account of the Holder or the Holder’s designee with DTC for such number of Common Shares to which the Holder is entitled upon
the conversion of this Debenture (as the case may be) or (II) if a Registration Statement covering the resale of the Common Shares that are the
subject of the automatic conversion (the “Unavailable Conversion Shares”) is not available for the resale of such Unavailable Conversion
Shares and the Company fails to promptly, but in no event later than as required pursuant to the RRA (x) so notify the Holder and (y) deliver
the Common Shares electronically without any restrictive legend by crediting such aggregate number of Common Shares to which the Holder
is entitled pursuant to such automatic conversion to the Holder’s or its designee’s balance account with DTC through its Deposit/Withdrawal
At Custodian system (the event described in the immediately foregoing clause (II) is hereinafter referred as a “Notice Failure” and together
with the event described in clause (I) above, a “Conversion Failure”), then, in addition to all other remedies available to the Holder, the
Company shall pay in cash to the Holder on each Trading Day after such applicable Share Delivery Deadline that the issuance of such
Common Shares is not timely effected an amount equal to 2% of the product of (A) the aggregate number of Common Shares not issued to
the Holder on or prior to the applicable Share Delivery Deadline and to which the Holder is entitled, multiplied by (B) the highest trading
price of the Common Shares between the Automatic Conversion Date and the actual date of delivery. In addition to the foregoing, if on or
prior to the applicable Share Delivery Deadline and after the Resale Eligibility Date either (A) if the Transfer Agent is not participating in the
DTC Fast Automated Securities Transfer Program, the Company shall fail to issue and deliver to the Holder (or its designee) a certificate and
register such Common Shares on the Company’s share register or, if the Transfer Agent is participating in the DTC Fast Automated Securities
Transfer Program, the Transfer Agent shall fail to credit the balance account of the Holder or the Holder’s designee with DTC for the number
of Common Shares to which the Holder is entitled upon the automatic conversion hereunder or pursuant to the Company’s obligation pursuant
to clause (II) below or (B) a Notice Failure occurs, and if after such applicable Share Delivery Deadline the Holder purchases (in an open
market transaction or otherwise) Common Shares corresponding to all or any portion of the number of Common Shares issuable upon such
automatic conversion that the Holder is entitled to receive from the Company and has not timely received from the Company in connection
with such Conversion Failure or Notice Failure, as applicable (a “Buy-In”), then, in addition to all other remedies available to the Holder, the
Company shall, within two (2) Business Days after receipt of the Holder’s request and in the Holder’s discretion, either: (I) pay cash to the
Holder in an amount equal to the Holder’s total purchase price (including reasonable brokerage commissions, borrow fees and any other outof-pocket expenses, if any) for the Common Shares so purchased (including, without limitation, by any other Person in respect, or on behalf,
of the Holder) (the “Buy-In Price”), at which point the Company’s obligation to so issue and deliver such certificate (and to issue such
Common Shares) or credit the balance account of such Holder or such Holder’s designee, as applicable, with DTC for the number of Common
Shares to which the Holder is entitled upon automatic conversion hereunder (as the case may be) (and to issue such Common Shares) shall
terminate, or (II) promptly honor its obligation to so issue and deliver to the Holder a certificate or certificates representing such Common
Shares or credit the balance account of such Holder or such Holder’s designee, as applicable, with DTC for the number of Common Shares to
which the Holder is entitled upon automatic conversion hereunder (as the case may be) and pay cash to the Holder in an amount equal to the
excess (if any) of the Buy-In Price over the product of (x) such number of Common Shares subject to conversion multiplied by (y) the price at
which the Holder sold such Common Shares in anticipation of the delivery thereof upon such applicable conversion (and if the Holder shall
not have sold such shares, the price for purposes of this clause (y) shall equal the Buy-In Price divided by the number of Common Shares
described in the immediately preceding clause (x)) (the “Buy-In Payment Amount”). Nothing

shall limit the Holder’s right to pursue any other remedies available to it hereunder, at law or in equity, including, without limitation, a decree
of specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing Common
Shares (or to electronically deliver such Common Shares) upon automatic conversion of this Debenture as required pursuant to the terms
hereof.
(vi) Registration; Book-Entry. The Company shall maintain at its principal executive offices, or such other office or agency of
the Company as it may designate by notice to the Holder of this Debenture, a register (the “Register”) for the recordation of the names and
addresses of the Holder of this Debenture, the principal amount of this Debenture held by the Holder, and the number of Common Shares
issuable upon conversion of this Debenture held by the Holder (the “Registered Debenture”). The entries in the Register shall be conclusive
and binding for all purposes absent manifest error. The Company and the Holder of this Debenture shall treat each Person whose name is
recorded in the Register as the owner of this Debenture for all purposes (including, without limitation, the right to receive payments of
Principal, Interest and any Late Charges hereunder) notwithstanding notice to the contrary. Subject to compliance with applicable securities
laws, a Registered Debenture may be assigned, transferred or sold in whole or in part only by registration of such assignment or sale on the
Register. Upon its receipt of a written request to assign, transfer or sell all or part of any Registered Debenture by the Holder, the Company
shall record the information contained therein in the Register and issue a new Registered Debenture in the same aggregate principal amount as
the principal amount of the surrendered Registered Debenture to the designated assignee or transferee pursuant to Section 16, provided that if
the Company does not so record an assignment, transfer or sale (as the case may be) of a Registered Debenture within two (2) Business Days
of such a request, then the Register shall be automatically deemed updated to reflect such assignment, transfer or sale (as the case may be).
Notwithstanding anything to the contrary set forth in this Section 3, following automatic conversion of this Debenture in accordance with the
terms hereof, the Holder shall not be required to physically surrender this Debenture to the Company unless the full Conversion Amount
represented by this Debenture is being converted (in which event this Debenture shall be delivered to the Company following conversion
thereof). The Holder and the Company shall maintain records showing the Principal and Interest converted and/or paid (as the case may be)
and the dates of such conversions and/or payments (as the case may be) or shall use such other method, reasonably satisfactory to the Holder
and the Company, so as not to require physical surrender of this Debenture upon conversion. If the Company does not update the Register to
record such Principal and Interest converted and/or paid (as the case may be) and the dates of such conversions, and/or payments (as the case
may be) within two (2) Business Days of such occurrence, then the Register shall be automatically deemed updated to reflect such occurrence.
(d) Limitations on Conversions. The Company shall not effect the conversion of any portion of this Debenture, and the Holder shall
not have the right to a conversion of any portion of this Debenture pursuant to the terms and conditions of this Debenture and any such
conversion shall be null and void and treated as if never made, to the extent that after giving effect to such conversion, the Holder together
with the other Attribution Parties collectively would beneficially own in excess of 4.99% (the “Maximum Percentage”) of the Common
Shares outstanding immediately after giving effect to such conversion. For purposes of the foregoing sentence, the aggregate number of
Common Shares beneficially owned by the Holder and the other Attribution Parties shall include the number of Common Shares held by the
Holder and all other Attribution Parties plus the number of Common Shares issuable upon conversion of this Debenture with respect to which
the determination of such sentence is being made, but shall exclude Common Shares which would be issuable upon (A) conversion of the
remaining, nonconverted portion of this Debenture beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise
or conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any
convertible debentures or convertible preferred shares or warrants) beneficially owned by the Holder or any other Attribution Party subject to
a limitation on conversion or exercise analogous to the limitation contained in this Section 3(d). For purposes of this Section 3(d), beneficial
ownership shall be calculated in accordance with Section 13(d) of the 1934 Act. For purposes of determining the number of outstanding
Common Shares the Holder may acquire upon the conversion of this without exceeding the Maximum Percentage, the Holder may rely on the
number of outstanding Common Shares as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly Report on
Form 10-Q, Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public announcement by
the Company or (z) any other written notice by the Company or the Transfer Agent, if any, setting forth the number of Common Shares
outstanding (the “Reported Outstanding Share Number”). If the actual number of outstanding Common Shares is less than the Reported
Outstanding Share Number on the Automatic Conversion Date and the Conversion Settlement Date, the Company shall notify the Holder in
writing of the number of Common Shares

then outstanding and, to the extent that such issuances would otherwise cause the Holder’s beneficial ownership, as determined pursuant to
this Section 3(d), to exceed the Maximum Percentage, the Holder must notify the Company of a reduced number of Common Shares to be
issued pursuant to such automatic conversion. For any reason at any time, upon the written or oral request of the Holder, the Company shall
within one (1) Business Day confirm orally and in writing or by electronic mail to the Holder the number of Common Shares then
outstanding. In any case, the number of outstanding Common Shares shall be determined after giving effect to the conversion or exercise of
securities of the Company, including this Debenture, by the Holder and any other Attribution Party since the date as of which the Reported
Outstanding Share Number was reported. In the event that the issuance of Common Shares to the Holder upon conversion of this Debenture
results in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum Percentage
of the number of outstanding Common Shares (as determined under Section 13(d) of the 1934 Act), the number of shares so issued by which
the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the “Excess Shares”) shall
be deemed null and void and shall be cancelled ab initio, and the Holder shall not have the power to vote or to transfer the Excess Shares.
Upon delivery of a written notice to the Company, the Holder may from time to time increase (with such increase not effective until the sixtyfirst (61st) day after delivery of such notice) or decrease the Maximum Percentage to any other percentage as specified in such notice;
provided that (i) any such increase in the Maximum Percentage will not be effective until the sixty-first (61st) day after such notice is
delivered to the Company and (ii) any such increase or decrease will apply only to the Holder and the other Attribution Parties and not to any
other holder of Debentures that is not an Attribution Party of the Holder. For purposes of clarity, the Common Shares issuable pursuant to the
terms of this Debenture in excess of the Maximum Percentage shall not be deemed to be beneficially owned by the Holder for any purpose
including for purposes of Section 13(d) of, or Rule 16a-1(a)(1) under, the 1934 Act. No prior inability to convert this Debenture pursuant to
this paragraph shall have any effect on the applicability of the provisions of this paragraph with respect to any subsequent determination of
convertibility. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the
terms of this Section 3(d) to the extent necessary to correct this paragraph (or any portion of this paragraph) which may be defective or
inconsistent with the intended beneficial ownership limitation contained in this Section 3(d) or to make changes or supplements necessary or
desirable to properly give effect to such limitation. The limitation contained in this paragraph may not be waived and shall apply to a
successor holder of this Debenture.
4. RIGHTS UPON TRIGGER EVENT AND EVENT OF DEFAULT.
(a) Trigger Event. Each of the following events shall constitute a “Trigger Event”:
(i) the suspension from trading or the failure of the Common Shares to be trading or listed (as applicable) on an Eligible Market
for a period of three (3) consecutive Trading Days;
(ii) the Company’s notice, written or oral, to the Holder of this Debenture including, without limitation, by way of public
announcement or through any of its agents, at any time, of its intention not to comply, as required, with the conversion of the Debenture into
Common Shares in accordance with the provisions of this Debenture, other than pursuant to Section 3(d);
(iii) except to the extent the Company is in compliance with Section 9(b) below, at any time following the fifth (5th) consecutive
day that the Company shall not have reserved for issuance upon conversion of this Debenture a number of Common Shares equal to or greater
than the Required Reserve Amount;
(iv) any Material Adverse Effect (as defined in the Debenture Purchase Agreement) shall have occurred; or
(v) any provision of any Transaction Document shall at any time for any reason (other than pursuant to the express terms
thereof) cease to be valid and binding on or enforceable against the Company or any of its Subsidiaries in any material respect, or the validity
or enforceability thereof shall be contested by the Company or any of its Subsidiaries, or a proceeding shall be commenced by the Company
or any Subsidiary or any governmental authority having jurisdiction over any of them, seeking to establish the invalidity or unenforceability
thereof, or the Company or any Subsidiary shall deny in writing that it has any liability or obligation purported to be created under any
Transaction Document.

(b) Events of Default. Each of the following events shall constitute an “Event of Default” and each of the events in clauses (iv), (v) and
(vi) shall constitute a “Bankruptcy Event of Default”:
(i) the Company’s failure to pay to the Holder any amount of Principal, Interest, Late Charges or other amounts when and as due
under this Debenture, and such failure remains uncured for a period of more than two (2) Trading Days;
(ii) the Company, either (A) fails to cure a Conversion Failure by delivery of the required number of Common Shares within one
(1) Trading Day after each applicable Share Conversion Deadline or (B) fails to remove any restrictive legend on any certificate or any
Common Shares issued to the Holder upon conversion of this Debenture as and when required by this Debenture, unless otherwise then
prohibited by applicable federal securities laws, and any such failure remains uncured for at least two (2) days;
(iii) the occurrence of any default under, redemption of or acceleration prior to maturity of at least an aggregate of $100,000 of
Indebtedness (as defined in the Debenture Purchase Agreement) of the Company or any of its Subsidiaries;
(iv) bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings for the relief of debtors shall be
instituted by or against the Company or any Significant Subsidiary and, if instituted against the Company or any Significant Subsidiary by a
third party, shall not be dismissed or stayed within sixty (60) days of their initiation;
(v) the commencement by the Company or any Significant Subsidiary of a voluntary case or proceeding under any applicable
federal, state or foreign bankruptcy, insolvency, reorganization or other similar law or of any other case or proceeding to be adjudicated a
bankrupt or insolvent, or the consent by the Company or any Significant Subsidiary to the entry of a decree, order, judgment or other similar
document in respect of the Company or any Significant Subsidiary in an involuntary case or proceeding under any applicable federal, state or
foreign bankruptcy, insolvency, reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or
proceeding against the Company or any Significant Subsidiary, or the filing by the Company or any Significant Subsidiary of a petition or
answer or consent seeking reorganization or relief under any applicable federal, state or foreign law, or the consent by the Company or any
Significant Subsidiary to the filing of such petition or to the appointment of or taking possession by a custodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar official of the Company or any Significant Subsidiary or of any substantial part of the Company’s or any
Significant Subsidiary’s property, or the making by the Company or any Significant Subsidiary of an assignment for the benefit of creditors,
or the execution of a composition of debts, or the occurrence of any other similar federal, state or foreign proceeding, or the admission by the
Company or any Significant Subsidiary in writing of the Company’s or any Significant Subsidiary’s inability to pay their debts generally as
they become due, or the taking of corporate action by the Company or any Significant Subsidiary in furtherance of any such action;
(vi) the entry by a court of competent jurisdiction of (i) a decree, order, judgment or other similar document in respect of the
Company or any Significant Subsidiary of a voluntary or involuntary case or proceeding under any applicable federal, state or foreign
bankruptcy, insolvency, reorganization or other similar law or (ii) a decree, order, judgment or other similar document adjudging the Company
or any Significant Subsidiary as bankrupt or insolvent, or approving as properly filed a petition seeking liquidation, reorganization,
arrangement, adjustment or composition of or in respect of the Company or any Significant Subsidiary under any applicable federal, state or
foreign law or (iii) a decree, order, judgment or other similar document appointing a custodian, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Company or any Significant Subsidiary or of any substantial part of the Company’s or any
Significant Subsidiary’s property, or ordering the winding up or liquidation of the Company’s or any Significant Subsidiary’s affairs, and the
continuance of any such decree, order, judgment or other similar document or any such other decree, order, judgment or other similar
document unstayed and in effect for a period of sixty (60) consecutive days;
(vii) a final judgment or judgments from the same or affiliated entities for the payment of money aggregating in excess of
$100,000 are rendered against the Company and/or any of its Significant Subsidiaries and which judgments are not, within thirty (30) days
after the entry thereof, bonded, discharged, settled or stayed pending appeal, or are not discharged within thirty (30) days after the expiration
of such stay; provided, however, any judgment which is covered by insurance or an indemnity from a credit worthy party shall not be
included in calculating the $100,000 amount set forth above so long as the Company provides the Holder a written statement from such
insurer or indemnity

provider (which written statement shall be reasonably satisfactory to the Holder) to the effect that such judgment is covered by insurance or an
indemnity and the Company or such Significant Subsidiary (as the case may be) will receive the proceeds of such insurance or indemnity;
(viii) the Company and/or any Significant Subsidiary, individually or in the aggregate, either (i) fails to pay, when due, or within
any applicable grace period, any payment with respect to any Indebtedness for borrowed money in excess of $100,000 due to any third party
(other than, with respect to unsecured Indebtedness only, payments contested by the Company and/or such Significant Subsidiary (as the case
may be) in good faith by proper proceedings and with respect to which adequate reserves have been set aside for the payment thereof in
accordance with GAAP) or is otherwise in breach or violation of any agreement for monies owed or owing in an amount in excess of
$100,000, which breach or violation permits the other party thereto to declare a default or otherwise accelerate amounts due thereunder, or (ii)
suffer to exist any other circumstance or event that would, with or without the passage of time or the giving of notice, result in a default or
event of default under any agreement binding the Company or any Significant Subsidiary, which default or event of default would or is likely
to have a Material Adverse Effect (as defined in the Debenture Purchase Agreement);
(ix) other than as specifically set forth in another clause of this Section 4(a), any representation or warranty of the Company
shall be in any material respect untrue when made or when deemed made (other than the representations or warranties subject to material
adverse effect or materiality limitations, which shall not have been untrue in any respect when made or when deemed made) or the Company
shall have breached any covenant or other term or condition of any Transaction Document, except, in the case of a breach of a covenant or
other term or condition that is curable, only if such breach remains uncured for a period of five (5) consecutive Trading Days, provided
however that a breach of Section 4(c) of the Debenture Purchase Agreement shall not be deemed curable; and
Debenture.

(x) any breach or failure in any respect by the Company or any Subsidiary to comply with any provision of Section 12 of this

(c)
Notices. Subject to the terms of the Senior Loan Agreements, the Holder shall have all the rights and remedies provided in this
Debenture, including those set forth in this Section 4(c) and Section 17, the other Transaction Documents and as permitted by law or at equity.
Upon the occurrence of a Trigger Event or an Event of Default with respect to this Debenture or any other Transaction Document, the Company
shall promptly upon becoming aware of such Trigger Event or Event of Default deliver written notice thereof via facsimile or electronic mail and
overnight courier (with next day delivery specified) (an “Trigger Notice”) to the Holder. Notwithstanding anything to the contrary set forth in any
of the Transaction Documents (including, without limitation Section 28 of this Debenture and comparable provisions contained in the other
Transaction Documents), the Holder shall keep the contents of a Trigger Notice and the existence of a Trigger Event and Event of Default
confidential and shall not disclose the contents of any Trigger Notice and the existence of a Trigger Event and Event of Default to any third party,
regardless of whether such information constitutes material, non-public information, until the Company has made public disclosure, either through
a filing made with the SEC or the issuance of a press release, regarding such matters.
(d) Notwithstanding anything to the contrary herein, if a Trigger Event or an Event of Default occurs and is continuing on the Rule 144
Eligibility Date, the outstanding and unpaid Conversion Amount as of the Rule 144 Eligibility Date shall, at Holder’s option, be automatically
converted into validly issued, fully paid and non-assessable Common Shares in accordance with Section 3, at the Conversion Rate using the
Trigger Conversion Price, and such Rule 144 Eligibility Date shall be deemed to be an “Automatic Conversion Date” under Section 3 for purposes
of this Section 4(c). In the event of automatic conversion under this Section 4(c), the parties agree that the Holder’s damages would be uncertain
and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of the availability of a suitable substitute
investment opportunity for the Holder. Accordingly, any conversion premium due under Section 3 and this Section 4(c) is intended by the parties
to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment opportunity and not as a penalty. Any automatic
conversion upon a Trigger Event and Event of Default shall not constitute an election of remedies by the Holder, and all other rights and remedies
of the Holder shall be preserved.
(e) Mandatory Redemption upon Bankruptcy Event of Default. Notwithstanding anything to the contrary herein, and notwithstanding any
conversion that is then required or in process, upon any Bankruptcy Event of Default, whether occurring prior to or following the Maturity Date,
the Company shall immediately pay to the Holder an amount in cash equal to the product of (i) all outstanding Principal, accrued and unpaid
Interest and accrued and unpaid Late Charges on such Principal and Interest, multiplied

by (ii) 120% (the “Event of Default Redemption Price”), in addition to any and all other amounts due hereunder, without the requirement for any
notice or demand or other action by the Holder or any other Person or entity; provided that the Holder may, in its sole discretion, waive such right
to receive payment upon a Bankruptcy Event of Default, in whole or in part, and any such waiver shall not affect any other rights of the Holder
hereunder, including any other rights in respect of such Bankruptcy Event of Default, any right to conversion, and any right to payment of the
Event of Default Redemption Price or Change of Control Redemption Price, as applicable.
5. RIGHTS UPON FUNDAMENTAL TRANSACTION.
(a) Assumption. The Company shall not enter into or be party to a Fundamental Transaction unless (i) the Successor Entity assumes in
writing all of the obligations of the Company under this Debenture and the other Transaction Documents in accordance with the provisions of this
Section 5(a) pursuant to written agreements in form and substance reasonably satisfactory to the Holder and approved by the Holder prior to such
Fundamental Transaction, including agreements to deliver to the Holder of this Debenture in exchange for this Debenture a security of the
Successor Entity (if other than the Company) evidenced by a written instrument substantially similar in form and substance to this Debenture,
including, without limitation, having a principal amount and interest rates equal to the principal amount then outstanding and the interest rates of
this Debenture, respectively, held by the Holder, having similar conversion terms as this Debenture and having similar ranking to this Debenture,
and reasonably satisfactory to the Holder and (ii) the Successor Entity (including its Parent Entity) is a publicly traded corporation whose equity is
quoted on or listed for trading on an Eligible Market. Upon the occurrence of any Fundamental Transaction, the Successor Entity (if other than the
Company) shall succeed to, and be substituted for, the Company (so that from and after the date of such Fundamental Transaction, the provisions
of this Debenture and the other Transaction Documents referring to the “Company” shall refer instead to the Successor Entity), and may exercise
every right and power of the Company and shall assume all of the obligations of the Company under this Debenture and the other Transaction
Documents with the same effect as if such Successor Entity had been named as the Company herein. Upon consummation of a Fundamental
Transaction, the Successor Entity shall deliver to the Holder confirmation that there shall be issued upon conversion or redemption of this
Debenture at any time after the consummation of such Fundamental Transaction, in lieu of the Common Shares or other securities, cash, assets or
other property (except such items still issuable under Sections 6 and 13, which shall continue to be receivable thereafter) issuable upon the
conversion or redemption of this Debenture prior to such Fundamental Transaction, such shares of the publicly traded equity of the Successor
Entity (including, if applicable, its Parent Entity) which the Holder would have been entitled to receive upon the happening of such Fundamental
Transaction had this Debenture been converted immediately prior to such Fundamental Transaction (without regard to any limitations on the
conversion of this Debenture), as adjusted in accordance with the provisions of this Debenture. Notwithstanding the foregoing, the Holder may
elect, at its sole option, by delivery of written notice to the Company to waive this Section 5(a) to permit the Fundamental Transaction without the
assumption of this Debenture. The provisions of this Section 5(a) shall apply similarly and equally to successive Fundamental Transactions and
shall be applied without regard to any limitations on the conversion of this Debenture.
(b) Notice of a Change of Control or Fundamental Transaction; Conversion Right. No sooner than twenty (20) Trading Days nor later
than ten (10) Trading Days prior to the consummation of a Fundamental Transaction, but not prior to the public announcement of such Change of
Control or Fundamental Transaction, the Company shall deliver written notice thereof via electronic mail and overnight courier to the Holder (a
“Change of Control Notice”). At any time during the period beginning after the Holder’s receipt of a Change of Control Notice or the Holder
becoming aware of a Change of Control or Fundamental Transaction if a Change of Control Notice is not delivered to the Holder in accordance
with the immediately preceding sentence (as applicable) and ending on the later of twenty (20) Trading Days after (A) consummation of such
Change of Control or Fundamental Transaction or (B) the date of receipt of such Change of Control Notice, the Holder may convert all or any
portion of this Debenture into Common Shares pursuant to Section 3 by delivering written notice thereof (“Change of Control Conversion
Notice”) to the Company, which Change of Control Conversion Notice shall indicate the Conversion Amount the Holder is electing to convert.
6. RIGHTS UPON ISSUANCE OF PURCHASE RIGHTS AND OTHER CORPORATE EVENTS.
(a) Purchase Rights. In addition to any adjustments pursuant to Section 7 below, if at any time the Company grants, issues or sells any
Options, Convertible Securities or rights to purchase stock, warrants, securities or other property pro rata to all or substantially all of the record
holders of any class of Common Shares (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such
Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of Common Shares
acquirable upon complete conversion of this Debenture (without

taking into account any limitations or restrictions on the convertibility of this Debenture and assuming for such purpose that the Debenture was
converted at the Conversion Price as of the applicable record date) immediately prior to the date on which a record is taken for the grant, issuance
or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record holders of Common Shares are to be determined for
the grant, issue or sale of such Purchase Rights (provided, however, that to the extent that the Holder’s right to participate in any such Purchase
Right would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to
participate in such Purchase Right to the extent of the Maximum Percentage (and shall not be entitled to beneficial ownership of such Common
Shares as a result of such Purchase Right (and beneficial ownership) to the extent of any such excess) and such Purchase Right to such extent shall
be held in abeyance (and, if such Purchase Right has an expiration date, maturity date or other similar provision, such term shall be extended by
such number of days held in abeyance, if applicable) for the benefit of the Holder until such time or times, if ever, as its right thereto would not
result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the Holder shall be granted such
right (and any Purchase Right granted, issued or sold on such initial Purchase Right or on any subsequent Purchase Right held similarly in
abeyance (and, if such Purchase Right has an expiration date, maturity date or other similar provision, such term shall be extended by such number
of days held in abeyance, if applicable)) to the same extent as if there had been no such limitation).
(b) Other Corporate Events. In addition to and not in substitution for any other rights hereunder, prior to the consummation of any
Fundamental Transaction pursuant to which holders of Common Shares are entitled to receive securities or other assets with respect to or in
exchange for Common Shares (a “Corporate Event”), the Company shall make appropriate provision to ensure that the Holder will thereafter
have the right to receive upon a conversion of this Debenture, at the Holder’s option (i) in addition to the Common Shares receivable upon such
conversion, such securities or other assets to which the Holder would have been entitled with respect to such Common Shares had such Common
Shares been held by the Holder upon the consummation of such Corporate Event (without taking into account any limitations or restrictions on the
convertibility of this Debenture) or (ii) in lieu of the Common Shares otherwise receivable upon such conversion, such securities or other assets
received by the holders of Common Shares in connection with the consummation of such Corporate Event in such amounts as the Holder would
have been entitled to receive had this Debenture initially been issued with conversion rights for the form of such consideration (as opposed to
Common Shares) at a conversion rate for such consideration commensurate with the Conversion Rate. Provision made pursuant to the preceding
sentence shall be in a form and substance reasonably satisfactory to the Holder. The provisions of this Section 6 shall apply similarly and equally
to successive Corporate Events and shall be applied without regard to any limitations on the conversion or redemption of this Debenture.
7. RIGHTS UPON ISSUANCE OF OTHER SECURITIES.
(a) Adjustment of Fixed Conversion Price upon Issuance of Common Shares. If and whenever during the period commencing
immediately following the Subscription Date the Company issues or sells, or in accordance with this Section 7(a) is deemed to have issued or sold,
any Common Shares (including the issuance or sale of Common Shares owned or held by or for the account of the Company, but excluding any
Excluded Securities (as defined in the Debenture Purchase Agreement) issued or sold or deemed to have been issued or sold) for cash
consideration per share (the “New Issuance Price”) less than a price equal to the Fixed Conversion Price in effect immediately prior to such
issuance or sale or deemed issuance or sale (such Standard Conversion Price then in effect is referred to herein as the “Applicable Price”) (the
foregoing a “Dilutive Issuance”), then, immediately after such Dilutive Issuance, the Fixed Conversion Price then in effect shall be reduced to an
amount equal to the New Issuance Price. For all purposes of the foregoing (including, without limitation, determining the adjusted Fixed
Conversion Price and the New Issuance Price under this Section 7(a)), the following shall be applicable:
(i) Issuance of Options. Subject to 7(a)(iv) below, if the Company in any manner grants or sells any Options (other than any
Excluded Securities (as defined in the Debenture Purchase Agreement)) and the lowest price per share for which one Common Share is at any
time issuable upon the exercise of any such Option or upon conversion, exercise or exchange of any Convertible Securities issuable upon
exercise of any such Option or otherwise pursuant to the terms thereof is less than the Applicable Price, then such Common Share shall be
deemed to be outstanding and to have been issued and sold by the Company at the time of the granting or sale of such Option for such price
per share. For purposes of this Section 7(a)(i), the “lowest price per share for which one Common Share is at any time issuable upon the
exercise of any such Option or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such
Option or otherwise pursuant to the terms thereof” shall be equal to the difference of (1) the lower of (x) the sum of the lowest amounts of
consideration (if any) received or receivable by the Company with respect to any one Common Share

upon the granting or sale of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any Convertible
Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof and (y) the lowest exercise price set forth in such
Option for which one Common Share is issuable (or may become issuable assuming all possible market conditions) upon the exercise of any
such Options or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or otherwise
pursuant to the terms thereof, minus (2) the sum of all amounts paid or payable to the holder of such Option (or any other Person) with respect
to any one Common Share upon the granting or sale of such Option, upon exercise of such Option and upon conversion, exercise or exchange
of any Convertible Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof plus the value of any other
consideration consisting of cash, debt forgiveness, assets or any other property received or receivable by, or benefit conferred on, the holder of
such Option (or any other Person). Except as contemplated below, no further adjustment of the Fixed Conversion Price shall be made upon
the actual issuance of such Common Share or of such Convertible Securities upon the exercise of such Options or otherwise pursuant to the
terms thereof or upon the actual issuance of such Common Shares upon conversion, exercise or exchange of such Convertible Securities.
(ii) Issuance of Convertible Securities. Subject to 7(a)(iv) below, if the Company in any manner issues or sells any Convertible
Securities (other than any Excluded Securities (as defined in the Debenture Purchase Agreement)) and the lowest price per share for which
one Common Share is at any time issuable upon the conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof is less
than the Applicable Price, then such Common Share shall be deemed to be outstanding and to have been issued and sold by the Company at
the time of the issuance or sale of such Convertible Securities for such price per share. For the purposes of this Section 7(a)(ii), the “lowest
price per share for which one Common Share is at any time issuable upon the conversion, exercise or exchange thereof or otherwise pursuant
to the terms thereof” shall be equal to the difference of (1) the lower of (x) the sum of the lowest amounts of consideration (if any) received or
receivable by the Company with respect to one Common Share upon the issuance or sale of the Convertible Security and upon conversion,
exercise or exchange of such Convertible Security or otherwise pursuant to the terms thereof and (y) the lowest conversion price set forth in
such Convertible Security for which one Common Share is issuable upon conversion, exercise or exchange thereof or otherwise pursuant to
the terms thereof, minus (2) the sum of all amounts paid or payable to the holder of such Convertible Security (or any other Person) with
respect to any one Common Share upon the issuance or sale of such Convertible Security plus the value of any other consideration received or
receivable consisting of cash, debt forgiveness, assets or other property by, or benefit conferred on, the holder of such Convertible Security (or
any other Person). Except as contemplated below, no further adjustment of the Fixed Conversion Price shall be made upon the actual issuance
of such Common Shares upon conversion, exercise or exchange of such Convertible Securities or otherwise pursuant to the terms thereof, and
if any such issuance or sale of such Convertible Securities is made upon exercise of any Options for which adjustment of the Fixed
Conversion Price has been or is to be made pursuant to other provisions of this Section 7(a), except as contemplated below, no further
adjustment of the Fixed Conversion Price shall be made by reason of such issuance or sale.
(iii) Change in Option Price or Rate of Conversion. With respect to any Options (other than any Excluded Securities (as defined
in the Debenture Purchase Agreement)) or Convertible Securities (other than any Excluded Securities (as defined in the Debenture Purchase
Agreement)) issued during the period commencing immediately following the Subscription Date, if the purchase or exercise price provided
for in any Options, the additional consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible
Securities, or the rate at which any Convertible Securities are convertible into or exercisable or exchangeable for Common Shares increases or
decreases at any time after the issuance of such Options or Convertible Securities (other than proportional changes in conversion or exercise
prices, as applicable, in connection with an event referred to in Section 7(b) below), the Fixed Conversion Price in effect at the time of such
increase or decrease shall be adjusted to the Fixed Conversion Price which would have been in effect at such time had such Options or
Convertible Securities provided for such increased or decreased purchase price, additional consideration or increased or decreased conversion
rate (as the case may be) at the time initially granted, issued or sold. For purposes of this Section 7(a)(iii), if the terms of any Option or
Convertible Security that was outstanding as of the Subscription Date are increased or decreased in the manner described in the immediately
preceding sentence during the period commencing immediately following the Subscription Date, then such Option or Convertible Security
and the Common Shares deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued as of the date of
such increase or decrease. No adjustment pursuant to this Section 7(a) shall be made if such adjustment would result in an increase of the
Fixed Conversion Price then in effect.

(iv) Calculation of Consideration Received. If any Option and/or Convertible Security and/or Adjustment Right is issued in
connection with the issuance or sale or deemed issuance or sale of Common Shares (the “Primary Security”, and such Option and/or
Convertible Security and/or Adjustment Right, the “Secondary Securities”), together comprising one integrated transaction (or one or more
transactions if such issuances or sales or deemed issuances or sales of securities of the Company either (A) have at least one investor or
purchaser in common, (B) are consummated in reasonable proximity to each other and/or (C) are consummated under the same plan of
financing), the aggregate consideration per Common Share with respect to such Primary Security shall be deemed to be equal to the difference
of (x) the lowest price per share for which one Common Share was issued (or was deemed to be issued pursuant to Section 7(a)(i) or 7(a)(ii)
above, as applicable) in such integrated transaction solely with respect to such Primary Security, minus (y) with respect to such Secondary
Securities, the sum of (I) the Black Scholes Consideration Value of each such Option, if any, (II) the fair market value (as determined by the
Holder in good faith) or the Black Scholes Consideration Value, as applicable, of such Adjustment Right, if any, and (III) the fair market value
(as determined by the Holder) of such Convertible Security, if any, in each case, as determined on a per share basis in accordance with this
Section 7(a)(iv). If any Common Shares, Options or Convertible Securities are issued or sold or deemed to have been issued or sold for cash,
the consideration received therefor (for the purpose of determining the consideration paid for such Common Shares, Option or Convertible
Security, but not for the purpose of the calculation of the Black Scholes Consideration Value) will be deemed to be the gross amount of
consideration received by the Company therefor. If any Common Shares, Options or Convertible Securities are issued or sold for a
consideration other than cash, the amount of such consideration received by the Company (for the purpose of determining the consideration
paid for such Common Shares, Option or Convertible Security, but not for the purpose of the calculation of the Black Scholes Consideration
Value) will be the fair value of such consideration, except where such consideration consists of publicly traded securities, in which case the
amount of consideration received by the Company for such securities will be the arithmetic average of the VWAPs of such security for each
of the five (5) Trading Days immediately preceding the date of receipt. If any Common Shares, Options or Convertible Securities are issued to
the owners of the non-surviving entity in connection with any merger in which the Company is the surviving entity, the amount of
consideration therefor (for the purpose of determining the consideration paid for such Common Shares, Option or Convertible Security, but
not for the purpose of the calculation of the Black Scholes Consideration Value) will be deemed to be the fair value of such portion of the net
assets and business of the non-surviving entity as is attributable to such Common Shares, Options or Convertible Securities (as the case may
be). The fair value of any consideration other than cash or publicly traded securities will be determined jointly by the Company and the
Holder. If such parties are unable to reach agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation
Event”), the fair value of such consideration will be determined within five (5) Trading Days after the tenth (10th) day following such
Valuation Event by an independent, reputable appraiser jointly selected by the Company and the Holder. The determination of such appraiser
shall be final and binding upon all parties absent manifest error and the fees and expenses of such appraiser shall be borne by the Company.
(v) Record Date. If the Company takes a record of the holders of Common Shares for the purpose of entitling them (A) to
receive a dividend or other distribution payable in Common Shares, Options or in Convertible Securities or (B) to subscribe for or purchase
Common Shares, Options or Convertible Securities, then such record date will be deemed to be the date of the issuance or sale of the
Common Shares deemed to have been issued or sold upon the declaration of such dividend or the making of such other distribution or the date
of the granting of such right of subscription or purchase (as the case may be).
(b) Adjustment of Fixed Conversion Price upon Subdivision or Combination of Common Shares. If the Company at any time on or after
the Subscription Date subdivides (by any stock split, stock dividend, stock combination, recapitalization or other similar transaction) the
outstanding Common Shares into a greater number of shares, the Fixed Conversion Price in effect immediately prior to such subdivision will be
proportionately reduced. If the Company at any time on or after the Subscription Date combines (by any stock split, stock dividend, stock
combination, recapitalization or other similar transaction) its outstanding Common Shares into a smaller number of shares, the Fixed Conversion
Price in effect immediately prior to such combination will be proportionately increased. Any adjustment pursuant to this Section 7(b) shall become
effective immediately after the effective date of such subdivision or combination. If any event requiring an adjustment under this Section 7(b)
occurs during the period that a Fixed Conversion Price is calculated hereunder, then the calculation of such Fixed Conversion Price shall be
adjusted appropriately to reflect such event.

(c) Other Events. Notwithstanding anything contrary herein, for so long as this Debenture or any principal amount, interest or fees or
expenses due hereunder remain outstanding and unpaid, the Company shall not enter into any public or private offering of its securities (including,
without limitation, any securities convertible into Common Shares) with any person (an “Other Investor”) that has the effect of establishing
rights or otherwise benefiting such Other Investor in a manner more favorable in any material respect to such Other Investor than the rights and
benefits established in favor of the Holder by this Debenture unless, in any such case, the Holder has been provided with such rights and benefits
pursuant to a definitive written agreement or agreements between the Company and the Holder.
(d) Calculations. All calculations under this Section 7 shall be made by rounding to the nearest 1/100th of a cent or the nearest whole
share, as applicable. The number of Common Shares outstanding at any given time shall not include shares owned or held by or for the account of
the Company, and the disposition of any such shares shall be considered an issue or sale of Common Shares.
(e) Voluntary Adjustment by Company. The Company may at any time during the term of this Debenture, with the prior written consent
of the Holder, reduce the then current Fixed Conversion Price of this Debenture to any amount and for any period of time deemed appropriate by
the board of directors of the Company.
8. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of
Incorporation (as defined in the Debenture Purchase Agreement), its Bylaws (as defined in the Debenture Purchase Agreement) or any other organizational
documents of the Company, 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 avoid the observance or performance of any of the terms of this Debenture, and will at all times in
good faith carry out all of the provisions of this Debenture and take all action as may be required to protect the rights of the Holder of this Debenture.
Without limiting the generality of the foregoing or any other provision of this Debenture or the other Transaction Documents, the Company (a) shall not
increase the par value of any Common Shares receivable upon conversion of this Debenture above the Conversion Price then in effect, and (b) shall take all
such actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Common Shares
upon the conversion of this Debenture. Notwithstanding anything herein to the contrary, if the Company is not permitted to automatically convert this
Debenture in full for any reason (other than pursuant to restrictions set forth in Section 3(d) hereof), the Company shall use its reasonable best efforts to
promptly remedy such failure, including, without limitation, obtaining such consents or approvals as necessary to permit such conversion into Common
Shares.
9. RESERVATION OF AUTHORIZED SHARES.
(a) Reservation. So long as this Debenture remains outstanding, the Company shall at all times reserve at least 150% of the number of
Common Shares as shall from time to time be necessary to effect the conversion of this Debenture then outstanding (without regard to any
limitations on conversions and assuming this Debenture remains outstanding until the Maturity Date) (the “Required Reserve Amount”).
(b) Insufficient Authorized Shares. If, notwithstanding Section 9(a), and not in limitation thereof, at any time while this Debenture
remains outstanding, the Company does not have a sufficient number of authorized and unreserved Common Shares to satisfy its obligation to
reserve for issuance upon conversion of this Debenture at least a number of Common Shares equal to the Required Reserve Amount (an
“Authorized Share Failure”), then the Company will use commercially reasonable efforts to, as promptly as reasonably practicable, to take all
corporate action necessary to authorize and reserve a sufficient number of shares, including, without limitation, calling a special meeting of
stockholders to authorize additional shares to meet the Company’s obligations pursuant to the Transaction Documents or to approve a reserve
stock split, in the case of an insufficient number of authorized shares, obtain stockholder approval of an increase in such authorized number of
shares or a reverse stock split, and causing its directors and executive officers to vote their respective shares of the Company in favor of an
increase in the authorized shares of the Company or a reverse stock split to ensure that the number of authorized shares is sufficient to meet the
Required Reserve Amount.
10. [RESERVED].
11. VOTING RIGHTS; NO RIGHTS AS SHAREHOLDER. The Holder shall have no voting rights as the holder of this Debenture, except as
required by law. This Debenture, in and of itself, shall not confer upon the Holder any rights as a holder of Common Shares or otherwise as a shareholder
of the Company.
12. COVENANTS. Until this Debenture has been converted, redeemed or otherwise satisfied in accordance with its terms:

(a) Rank. This Debenture shall constitute general unsecured obligation of the Company, ranking junior in right of payment with all of the
existing and future Indebtedness of the Company and ranking senior in right of payment to any future Indebtedness of the Company that is
expressly made subordinate to this Debenture by the terms of such Indebtedness.
(b) Change in Nature of Business. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or
indirectly, engage in any material line of business substantially different from those lines of business conducted by or publicly contemplated to be
conducted by the Company and each of its Subsidiaries on the Subscription Date or any business substantially related or incidental thereto.
(c) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve,
its existence, and its material rights and privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified
and in good standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business
makes such qualification necessary, except to the extent that the failure to become or remain so duly qualified and in good standing would not
reasonably be expected to have a Material Adverse Effect (as defined in the Debenture Purchase Agreement).
(d) Maintenance of Properties, Etc. The Company shall reasonably maintain and preserve, and cause each of its Subsidiaries to maintain
and preserve, all of its material properties which are necessary or useful in the proper conduct of its business in good working order and condition,
ordinary wear and tear excepted.
(e) Maintenance of Intellectual Property. The Company will, and will cause each of its Subsidiaries to, take such action as is necessary to
maintain the Intellectual Property Rights (as defined in the Debenture Purchase Agreement) of the Company and/or any of its Subsidiaries that are
necessary or material to the conduct of its business in full force and effect.
(f) [Intentionally omitted]
(g) Restricted Issuances. The Company shall not, directly or indirectly, without the prior written consent of the Holder (i) issue any
Debentures (other than as contemplated by the Debenture Purchase Agreement and the Debentures (as defined in the Debenture Purchase
Agreement)) or (ii) issue any other securities that would cause a breach or default under this Debenture or any of the other Transaction
Documents.
(h) Compliance with Holding Foreign Companies Accountable Act. As soon as practicable following the Issuance Date (or, with respect
to any Successor Foreign Law (as defined below), as soon as practicable following the effective date thereof), but, in either case, in no event later
than the earlier to occur of (x) 120 calendar days after the effective date of any Successor Foreign Law and (y) such date that the Common Shares
would be delisted from the Principal Market with respect thereto, the Company shall take all actions necessary to cause the Company to be in
compliance with the Holding Foreign Companies Accountable Act (Senate Bill S.945) in the form approved by the Senate prior to Subscription
Date, assuming, for such purposes, that such bill is made into a federal law of the United States without any further changes prior to such time of
determination (unless such bill or any applicable successor bill is made into a federal law of the United States on or prior to such time of
determination, in which case, this clause shall apply to such successor federal law of the United States (as applicable, the “Successor Foreign
Law”), mutatis mutandis).
13. DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to Section 7, if the Company shall declare or make any dividend or
other distributions of its assets (or rights to acquire its assets) to any or all holders of Common Shares, by way of return of capital or otherwise (including
without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (the “Distributions”), then the Holder will be entitled to such Distributions as if the
Holder had held the number of Common Shares acquirable upon complete conversion of this Debenture (without taking into account any limitations or
restrictions on the convertibility of this Debenture and assuming for such purpose that the Debenture was converted at the Conversion Price as of the
applicable record date) immediately prior to the date on which a record is taken for such Distribution or, if no such record is taken, the date as of which the
record holders of Common Shares are to be determined for such Distributions (provided, however, that to the extent that the Holder’s right to participate in
any such Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then the Holder shall not be entitled
to participate in such Distribution to the extent of the Maximum Percentage (and shall not be entitled to beneficial ownership of such Common Shares as a
result of such Distribution (and beneficial ownership)

to the extent of any such excess) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time or times, if ever,
as its right thereto would not result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the Holder
shall be granted such Distribution (and any Distributions declared or made on such initial Distribution or on any subsequent Distribution held similarly in
abeyance) to the same extent as if there had been no such limitation).
14. AMENDING THE TERMS OF THIS DEBENTURE. The prior written consent of each of the Company and the Holder shall be required for
any change, waiver or amendment to this Debenture (other than Section 3(d) which may not be amended, modified or waived hereunder). Any change,
waiver or amendment so approved shall be binding upon the Holder and all and future holders of this Debenture.
15. TRANSFER. This Debenture and any Common Shares issued upon conversion of this Debenture may be offered, sold, assigned or transferred
by the Holder without the consent of the Company only to an Affiliate of the Holder, subject only to the provisions of Section 2(g) of the Debenture
Purchase Agreement.
16. REISSUANCE OF THIS DEBENTURE.
(a) Transfer. If this Debenture is to be transferred, the Holder shall surrender this Debenture to the Company, whereupon the Company
will forthwith issue and deliver upon the order of the Holder a new Debenture (in accordance with Section 16(d)), registered as the Holder may
request, representing the outstanding Principal being transferred by the Holder and, if less than the entire outstanding Principal is being
transferred, a new Debenture (in accordance with Section 16(d)) to the Holder representing the outstanding Principal not being transferred. The
Holder and any assignee, by acceptance of this Debenture, acknowledge and agree that, by reason of the provisions of Section 3(c)(iii) following
conversion or redemption of any portion of this Debenture, the outstanding Principal represented by this Debenture may be less than the Principal
stated on the face of this Debenture.
(b) Lost, Stolen or Mutilated Debenture. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss,
theft, destruction or mutilation of this Debenture (as to which a written certification and the indemnification contemplated below shall suffice as
such evidence), and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in customary and
reasonable form and, in the case of mutilation, upon surrender and cancellation of this Debenture, the Company shall execute and deliver to the
Holder a new Debenture (in accordance with Section 16(d)) representing the outstanding Principal.
(c) Debenture Exchangeable for Different Denominations. This Debenture is exchangeable, upon the surrender hereof by the Holder at
the principal office of the Company, for a new Debenture or Debentures (in accordance with Section 16(d) and in principal amounts of at least
$1,000) representing in the aggregate the outstanding Principal of this Debenture, and each such new Debenture will represent such portion of
such outstanding Principal as is designated by the Holder at the time of such surrender.
(d) Issuance of New Debentures. Whenever the Company is required to issue a new Debenture pursuant to the terms of this Debenture,
such new Debenture (i) shall be of like tenor with this Debenture, (ii) shall represent, as indicated on the face of such new Debenture, the Principal
remaining outstanding (or in the case of a new Debenture being issued pursuant to Section 16(a) or Section 16(c), the Principal designated by the
Holder which, when added to the principal represented by the other new Debentures issued in connection with such issuance, does not exceed the
Principal remaining outstanding under this Debenture immediately prior to such issuance of new Debentures), (iii) shall have an issuance date, as
indicated on the face of such new Debenture, which is the same as the Issuance Date of this Debenture, (iv) shall have the same rights and
conditions as this Debenture, and (v) shall represent accrued and unpaid Interest and Late Charges on the Principal and Interest of this Debenture,
from the Issuance Date.
17. REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this
Debenture shall be cumulative and in addition to all other remedies available under this Debenture and any of the other Transaction Documents at law or in
equity (including a decree of specific performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue actual and
consequential damages for any failure by the Company to comply with the terms of this Debenture. No failure on the part of the Holder to exercise, and no
delay in exercising, any right, power or remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise by the Holder of any
right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy. In addition, the exercise of any
right or remedy of the Holder at law or equity or under this Debenture or any of the other Transaction Documents shall not be deemed to be an election of
Holder’s rights or remedies under this Debenture or at law or in equity. The Company covenants to the Holder that there shall be no characterization
concerning this instrument other than as expressly provided herein. Amounts set forth or provided for herein with respect to payments, conversion and the

like (and the computation thereof) shall be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any
other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Holder and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any
such breach or threatened breach, the Holder shall be entitled, in addition to all other available remedies, to specific performance and/or temporary,
preliminary and permanent injunctive or other equitable relief from any court of competent jurisdiction in any such case without the necessity of proving
actual damages and without posting a bond or other security. The Company shall provide all information and documentation to the Holder that is
reasonably requested by the Holder to enable the Holder to confirm the Company’s compliance with the terms and conditions of this Debenture (including,
without limitation, compliance with Section 7).
18. PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Debenture is placed in the hands of an attorney for
collection or enforcement or is collected or enforced through any legal proceeding or the Holder otherwise takes action to collect amounts due under this
Debenture or to enforce the provisions of this Debenture or (b) there occurs any bankruptcy, reorganization, receivership of the Company or other
proceedings affecting Company creditors’ rights and involving a claim under this Debenture, then, to the extent the Holder prevails in any proceeding in
connection with this Debenture, the Company shall pay the reasonable costs incurred by the Holder for such collection, enforcement or action or in
connection with such bankruptcy, reorganization, receivership or other proceeding, including, without limitation, reasonable attorneys’ fees and
disbursements. The Company expressly acknowledges and agrees that no amounts due under this Debenture shall be affected, or limited, by the fact that
the purchase price paid for this Debenture was less than the original Principal amount hereof.
19. CONSTRUCTION; HEADINGS. This Debenture shall be deemed to be jointly drafted by the Company and the initial Holder and shall not be
construed against any such Person as the drafter hereof. The headings of this Debenture are for convenience of reference and shall not form part of, or
affect the interpretation of, this Debenture. Unless the context clearly indicates otherwise, each pronoun herein shall be deemed to include the masculine,
feminine, neuter, singular and plural forms thereof. The terms “including,” “includes,” “include” and words of like import shall be construed broadly as if
followed by the words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of like import refer to this entire Debenture instead of
just the provision in which they are found. Unless expressly indicated otherwise, all section references are to sections of this Debenture. Terms used in this
Debenture and not otherwise defined herein, but defined in the other Transaction Documents, shall have the meanings ascribed to such terms on the Initial
Closing Date in such other Transaction Documents unless otherwise consented to in writing by the Holder.
20. 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 privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of the
waiving party. Notwithstanding the foregoing, nothing contained in this Section 20 shall permit any waiver of any provision of Section 3(d).
21. Governing Law; Jurisdiction; Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of this Agreement
shall be governed by the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of
the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware. The
Company hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in Delaware, for the adjudication of any dispute
hereunder or in connection herewith or under any of the other Transaction Documents or with any transaction contemplated hereby or thereby, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any 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 to
such party at the address for such notices to it 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 way any right to serve process in any manner permitted by law. Nothing contained
herein shall be deemed or operate to preclude Buyer from bringing suit or taking other legal action against the Company in any other jurisdiction to collect
on the Company’s obligations to Buyer or to enforce a judgment or other court ruling in favor of Buyer. EACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR UNDER ANY OTHER TRANSACTION DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT,
ANY OTHER TRANSACTION DOCUMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.

22. NOTICES; CURRENCY; PAYMENTS.
(a) Notices. Whenever notice is required to be given under this Debenture, unless otherwise provided herein, such notice shall be given in
accordance with Section 9(f) of the Debenture Purchase Agreement. The Company shall provide the Holder with prompt written notice of all
actions taken pursuant to this Debenture, including in reasonable detail a description of such action and the reason therefor. Without limiting the
generality of the foregoing, the Company will give written notice to the Holder (i) within 24 hours after any adjustment of the Conversion Price,
setting forth in reasonable detail, and certifying, the calculation of such adjustment and (ii) at least ten (10) 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
grant, issuances, or sales of any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property to holders of
Common Shares or (C) for determining rights to vote with respect to any Fundamental Transaction, dissolution or liquidation, provided in each
case that such information shall be made known to the public prior to or in conjunction with such notice being provided to the Holder.
(b) Currency. All dollar amounts referred to in this Debenture are in United States Dollars (“U.S. Dollars”), and all amounts owing under
this Debenture shall be paid in U.S. Dollars. All amounts denominated in other currencies (if any) shall be converted into the U.S. Dollar
equivalent amount in accordance with the Exchange Rate on the date of calculation. “Exchange Rate” means, in relation to any amount of
currency to be converted into U.S. Dollars pursuant to this Debenture, the U.S. Dollar exchange rate as published in the Wall Street Journal on the
relevant date of calculation (it being understood and agreed that where an amount is calculated with reference to, or over, a period of time, the date
of calculation shall be the final date of such period of time).
(c) Payments. Whenever any payment of cash is to be made by the Company to the Holder pursuant to this Debenture, unless otherwise
expressly set forth herein, such payment shall be made in U.S. Dollars by a certified check drawn on the account of the Company and sent via
overnight courier service to the Holder at such address as previously provided to the Company in writing (which address, in the case of the initial
Holder, shall initially be as set forth in Section 9(f) of the Debenture Purchase Agreement), provided that the Holder may elect to receive a
payment of cash via wire transfer of immediately available funds by providing the Company with prior written notice setting out such request and
the Holder’s wire transfer instructions. Whenever any amount expressed to be due by the terms of this Debenture is 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. Any amount of Principal or other amounts due
under this Debenture which is not paid when due (except for Interest accruing following the Trigger Date and to the extent any other such amount
due under this Debenture is simultaneously accruing interest at the Trigger Rate hereunder) shall result in a late charge being incurred and payable
by the Company in an amount equal to interest on such amount at the rate of fifteen percent (15%) per annum from the date such amount was due
until the same is paid in full (“Late Charge”).
23. CANCELLATION. After all Principal, accrued Interest, Late Charges and other amounts at any time owed on this Debenture have been paid
in full, this Debenture shall automatically be deemed canceled and discharged, shall be surrendered to the Company for cancellation and shall not be
reissued.
24. WAIVER OF NOTICE. To the extent permitted by law, the Company hereby irrevocably waives demand, notice, presentment, protest and all
other demands and notices in connection with the delivery, acceptance, performance, default or enforcement of this Debenture and the Debenture Purchase
Agreement.
25. SEVERABILITY. If any provision of this Debenture is prohibited by law or otherwise determined to be invalid or unenforceable by a court of
competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent
that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of
this Debenture so long as this Debenture as so modified continues to express, without material change, the original intentions of the parties as to the subject
matter hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective
expectations or reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The
parties will endeavor in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which
comes as close as possible to that of the prohibited, invalid or unenforceable provision(s).
26. MAXIMUM PAYMENTS. Without limiting Section 9(d) of the Debenture Purchase Agreement, nothing contained herein shall be deemed to
establish or require the payment of a rate of interest or other charges in excess of the maximum permitted by applicable law. In the event that the rate of
interest required to be paid or other

charges hereunder exceed the maximum permitted by such law, any payments in excess of such maximum shall be credited against amounts owed by the
Company to the Holder and thus refunded to the Company.
27. CERTAIN DEFINITIONS. For purposes of this Debenture, the following terms shall have the following meanings:
(a) “1933 Act” means the United States Securities Act of 1933, as amended, and the rules and regulations thereunder.
(b) “1934 Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
(c) “Adjustment Right” means any right granted with respect to any securities issued in connection with, or with respect to, any issuance
or sale (or deemed issuance or sale in accordance with Section 7) of Common Shares (other than rights of the type described in Section 6(a)
hereof) that could result in a decrease in the net consideration received by the Company in connection with, or with respect to, such securities
(including, without limitation, any cash settlement rights, cash adjustment or other similar rights).
(d) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under
common control with, such Person, it being understood for purposes of this definition that “control” of a Person means the power directly or
indirectly to direct or cause the direction of the management and policies of such Person whether by contract or otherwise.
(e) “Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including, any funds, feeder
funds or managed accounts, currently, or from time to time after the Issuance Date, directly or indirectly managed or advised by the Holder’s
investment manager or any of its Affiliates or principals, (ii) any direct or indirect Affiliates of the Holder or any of the foregoing, (iii) any Person
acting or who could be deemed to be acting as a Group together with the Holder or any of the foregoing and (iv) any other Persons whose
beneficial ownership of Common Shares would or could be aggregated with the Holder’s and the Persons described in foregoing clauses (i), (ii)
and (iii) for purposes of Section 13(d) of the 1934 Act. For clarity, the purpose of the foregoing is to subject collectively the Holder and all other
Attribution Parties to the Maximum Percentage.
(f) “Black Scholes Consideration Value” means the value of the applicable Option, Convertible Security or Adjustment Right (as the
case may be) as of the date of issuance thereof calculated using the Black Scholes Option Pricing Model obtained from the “OV” function on
Bloomberg utilizing (i) an underlying price per share equal to the Closing Sale Price of the Common Shares on the Trading Day immediately
preceding the public announcement of the execution of definitive documents with respect to the issuance of such Option, Convertible Security or
Adjustment Right (as the case may be), (ii) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term
of such Option, Convertible Security or Adjustment Right (as the case may be) as of the date of issuance of such Option, Convertible Security or
Adjustment Right (as the case may be), (iii) a zero cost of borrow and (iv) an expected volatility equal to the greater of 100% and the 100 day
volatility obtained from the “HVT” function on Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day
immediately following the date of issuance of such Option, Convertible Security or Adjustment Right (as the case may be).
(g) “Bloomberg” means Bloomberg, L.P.
(h) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are
authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York generally are open for use by customers on such day.
(i) “Change of Control” means any Fundamental Transaction other than (i) any merger of the Company or any of its, direct or indirect,
wholly owned Subsidiaries with or into any of the foregoing Persons, (ii) any reorganization, recapitalization or reclassification of the Common
Shares in which holders of the Company’s voting power immediately prior to such reorganization, recapitalization or reclassification continue
after such reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in all material
respects, the holders of the voting power of

the surviving entity (or entities with the authority or voting power to elect the members of the board of directors (or their equivalent if other than a
corporation) of such entity or entities) after such reorganization, recapitalization or reclassification, or (iii) pursuant to a migratory merger effected
solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries.
(j) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade
price, respectively, for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price (as the case may be) then the last bid price or last trade
price, respectively, of such security immediately prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not
the principal securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such security on
the principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not
apply, the last closing bid price or last trade price, respectively, of such security in the over-the-counter market on the electronic bulletin board for
such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the
average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in the “pink sheets” by OTC Markets
Group Inc. (formerly Pink Sheets LLC). If the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on a particular date
on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price (as the case may be) of such security on such date shall be the fair
market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market
value of such security, then such dispute shall be resolved in accordance with the procedures in Section 21. All such determinations shall be
appropriately adjusted for any stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions applicable during
such period.
(k) “Common Shares” means (i) the Company’s shares of common stock, $0.001 par value per share, and (ii) any share capital into
which such Common Shares shall have been changed or any share capital resulting from a reclassification of such Common Shares.
(l) “Convertible Securities” means any stock or other security (other than Options) that is at any time and under any circumstances,
directly or indirectly, convertible into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any Common
Shares.
(m) “Eligible Market” means The New York Stock Exchange, the NYSE American, The Nasdaq Global Select Market, The Nasdaq
Global Market or the Principal Market.
(n) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or
otherwise, in one or more related transactions, (i) consolidate or merge with or into (whether or not the Company is the surviving corporation)
another Subject Entity, other than (x) any merger of the Company or any of its, direct or indirect, wholly owned Subsidiaries with or into any of
the foregoing Persons, (y) any reorganization, recapitalization or reclassification of the Common Shares in which holders of the Company’s voting
power immediately prior to such reorganization, recapitalization or reclassification continue after such reorganization, recapitalization or
reclassification to hold publicly traded securities and, directly or indirectly, are, in all material respects, the holders of the voting power of the
surviving entity (or entities with the authority or voting power to elect the members of the board of directors (or their equivalent if other than a
corporation) of such entity or entities) after such reorganization, recapitalization or reclassification, or (z) pursuant to a migratory merger effected
solely for the purpose of changing the jurisdiction of incorporation of the Company or any of its Subsidiaries, or (ii) sell, assign, transfer, convey
or otherwise dispose of all or substantially all of the properties or assets of the Company and its Subsidiaries, taken as a whole, to one or more
Subject Entities, or (iii) make, or allow one or more Subject Entities to make, or allow the Company to be subject to or have its Common Shares
be subject to or party to one or more Subject Entities making, a purchase, tender or exchange offer that is accepted by the holders of at least either
(x) 50% of the outstanding Common Shares, (y) 50% of the outstanding Common Shares calculated as if any Common Shares held by all Subject
Entities making or party to, or Affiliated with any Subject Entities making or party to, such purchase, tender or exchange offer were not
outstanding; or (z) such number of Common Shares such that all Subject Entities making or party to, or Affiliated with any Subject Entity making
or party to, such purchase, tender or exchange offer, become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at
least 50% of the outstanding Common Shares, or (iv) consummate a stock or share purchase agreement or other business combination (including,
without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all such
Subject Entities, individually or in the aggregate, acquire, either (x) at least 50% of the outstanding Common Shares, (y) at least 50% of the
outstanding Common Shares calculated as if any Common Shares held by all the Subject

Entities making or party to, or Affiliated with any Subject Entity making or party to, such stock purchase agreement or other business combination
were not outstanding; or (z) such number of Common Shares such that the Subject Entities become collectively the beneficial owners (as defined
in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding Common Shares, or (B) that the Company shall, directly or indirectly,
including through subsidiaries, Affiliates or otherwise, in one or more related transactions, allow any Subject Entity individually or the Subject
Entities in the aggregate to be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, whether
through acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding Common Shares, merger,
consolidation, business combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or
reclassification or otherwise in any manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by issued
and outstanding Common Shares, (y) at least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Shares
not held by all such Subject Entities as of the date of this Debenture calculated as if any Common Shares held by all such Subject Entities were not
outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued and outstanding Common Shares or other equity
securities of the Company sufficient to allow such Subject Entities to effect a statutory short form merger or other transaction requiring other
shareholders of the Company to surrender their Common Shares without approval of the shareholders of the Company.
(o) “GAAP” means United States generally accepted accounting principles, consistently applied.
(p) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined in Rule 13d-5 thereunder.
(q) “Indebtedness” shall have the meaning ascribed to such term in the Debenture Purchase Agreement.
(r) “Maturity Date” shall mean June 6, 2023; provided, however, the Maturity Date may be extended at the option of the Holder (i) in
the event that, and for so long as, an Event of Default shall have occurred and be continuing or (ii) through the date that is twenty (20) Business
Days after the consummation of a Fundamental Transaction in the event that a Fundamental Transaction is publicly announced or a Change of
Control Notice is delivered prior to the Maturity Date, provided further that if this Debenture shall automatically convert in accordance with the
terms herein and the Conversion Amount would be limited pursuant to Section 3(d) hereunder, the Maturity Date shall automatically be extended
until such time as such provision shall not limit the conversion of this Debenture.
(s) “Options” means any rights, warrants or options to subscribe for or purchase Common Shares or Convertible Securities.
(t) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose equity security is
quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public
market capitalization as of the date of consummation of the Fundamental Transaction.
(u) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity or a government or any department or agency thereof.
(v) “Principal Market” means the Nasdaq Capital Market.
(w) “Resale Eligibility Date” means the earlier of (i) the date the initial Registration Statement (as defined in the RRA) filed pursuant to
the RRA is declared effective by the SEC (and each prospectus contained therein is available for use on such date), and (ii) the Rule 144
Eligibility Date.
(x) “RRA” means that certain registration rights agreement, dated as of the Subscription Date, by and between the Company and the
Investor made a party thereto, as may be amended from time to time.
(y) “Rule 144 Eligibility Date” means the initial date any of the Conversion Shares are eligible to be resold pursuant to Rule 144.
(z) “SEC” means the United States Securities and Exchange Commission or the successor thereto.

(aa) “Senior Loan Agreements” means those certain Senior Secured Loan Agreements dated as of December 3, 2021, by and among the
Company, certain of the Company’s subsidiaries as guarantors, and certain institutional lenders affiliated with Mudrick Capital Management, LP.
(bb) “Significant Subsidiary” means any Subsidiary that is a “significant subsidiary” (within the meaning of Rule 1-02 of Regulation SX, promulgated under the 1933 Act as such rule is in effect at the time of determination).
(cc) “Subsidiaries” shall have the meaning set forth in the Debenture Purchase Agreement.
(dd) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such Person, Persons or Group, in each
case that is not an Affiliate of the Company.
(ee) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or surviving any
Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have
been entered into.
(ff) “Trading Day” means, as applicable, (x) with respect to all price or trading volume determinations relating to the Common Shares,
any day on which the Common Shares are traded on the Principal Market, or, if the Principal Market is not the principal trading market for the
Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded, provided that
“Trading Day” shall not include any day on which the Common Shares are scheduled to trade on such exchange or market for less than 4.5 hours
or any day that the Common Shares are suspended from trading during the final hour of trading on such exchange or market (or if such exchange
or market does not designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New
York time) unless such day is otherwise designated as a Trading Day in writing by the Holder or (y) with respect to all determinations other than
price determinations relating to the Common Shares, any day on which Nasdaq (or any successor thereto) is open for trading of securities.
(gg) “Transaction Documents” shall have the meaning set forth in the Debenture Purchase Agreement.
(hh) “Trigger Date” shall mean February 6, 2023.
(ii) “VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the Principal Market
(or, if the Principal Market is not the principal trading market for such security, then on the principal securities exchange or securities market on
which such security is then traded) during the period beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time, as
reported by Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does not apply, the dollar volume-weighted
average price of such security in the over-the-counter market on the electronic bulletin board for such security during the period beginning at
9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by Bloomberg, or, if no dollar volume-weighted average
price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of
any of the market makers for such security as reported in the “pink sheets” by OTC Markets Group Inc. (formerly Pink Sheets LLC). If the VWAP
cannot be calculated for such security on such date on any of the foregoing bases, the VWAP of such security on such date shall be the fair market
value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of
such security, then such dispute shall be resolved in accordance with the procedures in Section 21. All such determinations shall be appropriately
adjusted for any stock dividend, stock split, stock combination, recapitalization or other similar transaction applicable during such period.
28. DISCLOSURE. Upon receipt or delivery by the Company of any notice in accordance with the terms of this Debenture, unless the Company
has in good faith determined that the matters relating to such notice do not constitute material, non-public information relating to the Company or any of its
Subsidiaries, the Company shall within one (1) Business Day of such receipt or prior to (or simultaneous with) such delivery, as applicable, publicly
disclose such material, non-public information on a Current Report on Form 8-K or otherwise. In the event that the Company believes that a notice contains
material, non-public information relating to the Company or any of its Subsidiaries, the Company shall so indicate to the Holder contemporaneously with
delivery (or promptly following receipt by the Company) of such notice, and in the absence of any such indication, the Holder shall be allowed to presume
that all matters relating to such notice do not constitute material, non-public information relating to the Company or any of its Subsidiaries. If the Company
or any of its Subsidiaries provides material non-public information to the Holder that is not simultaneously filed on a Current Report on Form 8-K or
otherwise and the Holder has not agreed to receive such material non-public information, the Company hereby covenants and agrees

that the Holder shall not have any duty of confidentiality to the Company, any of its Subsidiaries or any of their respective officers, directors, employees,
affiliates or agents with respect to, or a duty to any of the foregoing not to trade on the basis of, such material non-public information. Nothing contained in
this Section 30 shall limit any obligations of the Company, or any rights of the Holder, under Section 4(i) of the Debenture Purchase Agreement.
[signature page follows]

IN WITNESS WHEREOF, the Company has caused this Amended and Restated Debenture to be duly executed as of the date first set out above.
REMARK HOLDINGS, INC.
By:

/s/ Kai-Shing Tao
Name:

Kai-Shing Tao

Title:

Chief Executive Officer
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Exhibit I
ACKNOWLEDGMENT
The Company hereby (a) acknowledges, confirms and represents that_________________________2022 is the [Automatic Conversion Date]
[Rule 144 Eligibility Date][Conversion Settlement Date], (b) certifies that ______________________Common Shares issuable pursuant to such automatic
conversion in accordance with the Debenture are eligible to be resold by the Holder either (i) pursuant to Rule 144 (subject to the Holder’s execution and
delivery to the Company of a customary 144 representation letter) or (ii) an effective and available registration statement and (c) hereby directs
Computershare to issue the above indicated number of Common Shares in accordance with the Transfer Agent Instructions dated October ___, 2022 from
the Company and acknowledged and agreed to by Computershare LLC.
REMARK HOLDINGS, INC.
By:
Name:
Title:

EXHIBIT 5.1

OLSHAN

1325 AVENUE OF THE AMERICAS n NEW YORK, NY 10019
TELEPHONE: 212.451.2300 n FACSIMILE: 212.451.2222

November 7, 2022
Remark Holdings, Inc.
800 S. Commerce Street
Las Vegas, Nevada 89106
Re: Registration Statement on Form S-1
Ladies and Gentlemen:
We have acted as counsel to Remark Holdings, Inc., a Delaware corporation (the “Company”), in connection with the preparation of
a Registration Statement on Form S-1 (the “Registration Statement”) filed by the Company on or about the date hereof with the Securities
and Exchange Commission under the Securities Act of 1933, as amended, relating to the offer and resale from time to time by the selling
security holder identified in the prospectus constituting a part of the Registration Statement (the “Prospectus”) of up to 29,932,823 shares of
the Company’s common stock, par value of $0.001 per share (the “Common Shares”), which may be issued (i) upon conversion of a
subordinated convertible debenture (as amended, the “Debenture”) issued by the Company to Ionic Ventures, LLC (“Ionic”), and (ii)
pursuant to a purchase agreement, dated October 6, 2022, between the Company and Ionic (the “ELOC Purchase Agreement”).
We advise you that we have examined executed originals or copies certified or otherwise identified to our satisfaction of the
following documents: (a) the Registration Statement, (b) the Prospectus, (c) the ELOC Purchase Agreement, (d) the Debenture, (e) the
Debenture Purchase Agreement, by and between the Company and Ionic, dated October 6, 2022 (as amended by an amendment dated
November 7, 2022, the “Debenture Purchase Agreement”), (f) the Company’s Amended and Restated Certificate of Incorporation, as
amended to date, (g) the Company’s Amended and Restated Bylaws, as amended to date, and (h) certain resolutions adopted by the Board of
Directors of the Company. In addition, we have examined and relied upon such corporate records and other documents, instruments and
certificates of officers and representatives of the Company and of public officials, and we have made such examination of law, as we have
deemed necessary or appropriate for purposes of the opinion expressed below.
We have assumed for purposes of rendering the opinions set forth herein, without any verification by us:
(i)

the genuineness of all signatures, the legal capacity of all natural persons to execute and deliver documents, the authenticity
and completeness of documents submitted to us as originals and the completeness and conformity with authentic original
documents of all documents submitted to us as copies, that all documents, books and records made available to us by the
Company are accurate and complete; and
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(ii)

that the ELOC Purchase Agreement, the Debenture and the Debenture Purchase Agreement have been duly authorized,
executed and delivered by each party thereto (other than the Company), that each such party (other than the Company) is
duly organized, validly existing and in good standing under the laws of its jurisdiction of organization and all jurisdictions
where it is conducting business or otherwise required to be so qualified, that each such party (other than the Company) has
full power, authority and legal right to enter into and perform the terms and conditions of the ELOC Purchase Agreement,
the Debenture and the Debenture Purchase Agreement to be performed by it, that the representations and warranties of each
such party as set forth in the ELOC Purchase Agreement, the Debenture and the Debenture Purchase Agreement when made
were, and on the date hereof are, true and complete, and that the ELOC Purchase Agreement, the Debenture and the
Debenture Purchase Agreement constitute legal, valid and binding obligations of each such party (other than the Company),
enforceable against it in accordance with their respective terms.

Based upon the foregoing and subject to the qualifications, assumptions and limitations contained herein, we are of the opinion that
the Common Shares have been duly authorized by the Company and, when issued by the Company upon conversion of the Debenture or
against receipt of the purchase price therefor in the manner contemplated by the Prospectus, the ELOC Purchase Agreement, the Debenture
Purchase Agreement and the Debenture, as applicable, will be validly issued, fully paid and non-assessable.
We are members of the Bar of the State of New York. We express no opinion as to the effects of any laws, statutes, regulations or
ordinances other than the laws of the State of New York, the Delaware General Corporation Law and the federal laws of the United States of
America as in effect on the date of this letter, and we are expressing no opinion as to the effect of the laws of any other jurisdiction or as of
any later date.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference made to this firm
under the caption “Legal Matters” in the Prospectus constituting a part of the Registration Statement. In giving such consent, we do not
thereby concede that this firm is within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as
amended, or the rules and regulations of the Securities and Exchange Commission.
This opinion letter is limited to the matters set forth herein, and no opinion may be inferred or implied beyond the matters expressly
set forth herein. This opinion letter is not a guaranty nor may one be inferred or implied. This opinion letter speaks as of the date hereof and
we assume no obligation to update or supplement this opinion letter to reflect any facts or circumstances that may hereafter come to our
attention or any changes in fact or law that may hereafter occur.
Very truly yours,
/s/ Olshan Frome Wolosky LLP
OLSHAN FROME WOLOSKY LLP

AMENDMENT NO. 1 TO THE
DEBENTURE PURCHASE AGREEMENT
This AMENDMENT NO. 1 (this “Amendment”), dated as of November 7, 2022, amends that certain Debenture Purchase
Agreement, dated as of October 6, 2022, (as it may be amended, supplemented or modified from time to time in accordance with the terms of
the Debenture Purchase Agreement, the “Debenture Purchase Agreement”), by and between Remark Holdings, Inc., a Delaware corporation
(the “Company”), and the buyer signatory thereto (collectively, with the Company, the “Parties”). Capitalized terms used and not defined
herein shall have the respective meanings ascribed to them in the Debenture Purchase Agreement.
WHEREAS, the Parties desire to amend the Debenture Purchase Agreement in the manner set forth herein.
NOW, THEREFORE, in consideration of the above premises and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
1.

Amendments

a.
Exhibit A hereto.

Exhibit A to the Debenture Purchase Agreement is hereby amended and restated in its entirety to read as set forth on

2.
No Third Party Rights. This Amendment shall be for the sole benefit of the Parties and their respective successors, assigns
and legal representatives and is not intended, nor shall be construed, to give any person or entity, other than the Parties and their respective
successors, assigns and legal representatives, any legal or equitable right, remedy or claim hereunder.
3.
Counterparts; Effectiveness. This Amendment may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Amendment shall become effective
when each Party shall have received a counterpart hereof signed by all of the other Parties. Until and unless each Party has received a
counterpart hereof signed by the other Parties, this Amendment shall have no effect and no Party shall have any right or obligation hereunder
(whether by virtue of any other oral or written agreement or other communication). The exchange of a fully executed Amendment (in
counterparts or otherwise) by electronic mail transmission (including in portable document format (pdf) or otherwise) or by facsimile shall be
sufficient to bind the Parties to the terms and conditions of this Amendment. This Amendment shall only serve to amend and modify the
Debenture Purchase Agreement and Exhibit A to the extent specifically provided herein. All terms, conditions, provisions and references of
and to the Debenture Purchase Agreement and Exhibit A which are not specifically modified, amended and/or waived herein shall remain in
full force and effect and shall not be altered by any provisions herein contained. On or after the date of this Amendment, each reference in the
Debenture Purchase Agreement to “this Agreement,” “hereunder,” “hereof,” “herein” or words of like import referring to the Debenture
Purchase Agreement shall mean and be a reference to the Debenture Purchase Agreement as amended by this Amendment, and this
Amendment shall be deemed to be a part of the Debenture Purchase Agreement. Notwithstanding the foregoing, references to the date of the
Debenture Purchase Agreement, as amended hereby, “the date hereof” and “the date of this Agreement” shall continue to refer to October 6,
2022, and references to the date of the Amendment and “as of the date of the Amendment” shall refer to November 4, 2022.
4.
Amendments; Waiver. No supplement, modification or amendment of this Amendment will be binding unless made by
written agreement executed by all of the Parties, and any such modification or amendment shall be binding on all Parties.
5.
Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Amendment shall
be governed by the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of Delaware or

any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware.
(Signature page follows)
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IN WITNESS WHEREOF, the undersigned Parties have caused this Amendment No. 1 to be duly executed as of the day and year
first above written.

COMPANY:
REMARK HOLDINGS, INC.
By:

/s/ Kai-Shing Tao
Name:
Title:

Kai-Shing Tao
Chief Executive Officer

BUYER:
IONIC VENTURES, LLC
By:

/s/ Brendan O'Neil
Name:

Brendan O’ Neil

Title:

Authorized Signatory

Signature Page to Amendment No. 1 to the Debenture Purchase Agreement

EXHIBIT A
AMENDED AND RESTATED DEBENTURE

EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm
We hereby consent to the incorporation by reference in the foregoing Registration Statement on Form S-1 (File No. 333-______ ) of Remark Holdings,
Inc. of our report dated March 31, 2022, relating to their consolidated financial statements as of December 31, 2021 and 2020 and for the years then ended
(which report includes an explanatory paragraph relating to substantial doubt about Remark Holdings, Inc.’s ability to continue as a going concern). We
also consent to the reference to our firm under the caption "Experts” in the prospectus.

/s/ Weinberg & Company
Los Angeles, California
November 7, 2022

