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Item 1.01. Entry into Material Definitive Agreement.

On March 9, 2023, MedAvail Holdings, Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Purchase Agreement”) with the
purchasers set forth on the signature pages thereto (the “Investors”). Pursuant to the Purchase Agreement, the Company agreed to issue and sell to the
Investors in a private placement (the “Private Placement”), an aggregate of (i) pre-funded warrants (the “Pre-Funded Warrants”) to purchase up to an
aggregate of 49,813,198 shares (the “Pre-Funded Warrant Shares”) of the Company’s common stock, par value $0.001 per share (the “Common Stock”),
and (ii) Series A warrants (the “Series A Warrants” and collectively with the Pre-Funded Warrants, the “Warrants”), to purchase up to an aggregate of
49,813,198 shares of Common Stock (the “Series A Warrant Shares” and collectively with the Pre-Funded Warrant Shares, the “Warrant Shares”) at a
purchase price of $0.3212 per Pre-Funded Warrant and accompanying Series A Warrant.

The issuance of the Pre-Funded Warrant Shares upon exercise of the Pre-Funded Warrants in excess of 19.99% of the shares of Common Stock outstanding
prior to the Private Placement and the issuance of the Series A Warrants and the underlying Series A Warrant Shares are subject to stockholder approval
under applicable Nasdaq rules (the “Stock Issuance Approval”). The Pre-Funded Warrants have an exercise price of $0.001 per share, are exercisable
immediately upon issuance (subject to the limitation described above) and will expire when exercised in full. The Series A Warrants have an exercise price
of $0.385440 per share, will be issued following approval of the Stock Issuance Proposal and will expire five years from the issuance date. If the Series A
Warrants are exercised in the full, then the Company would receive up to an additional $19.2 million in gross proceeds.

The closing of the Private Placement, pursuant to which the Company received approximately $16 million in gross proceeds before deducting offering
expenses, occurred on March 13, 2023, following the satisfaction of customary closing conditions.

The Company intends to use the net proceeds from the Private Placement and the exercise of the Warrants, if any, for general corporate purposes and to
fund its strategic initiatives.

The Purchase Agreement contains customary representations, warranties and covenants made solely for the benefit of the parties to the Purchase
Agreement. The Purchase Agreement is incorporated herein by reference, but only to provide information regarding the terms of the Purchase Agreement
and not to provide with any other factual information regarding the Company or its business, and should be read in conjunction with the disclosures in the
Company’s periodic reports and other filings with the Securities and Exchange Commission (the “SEC”). The Purchase Agreement requires that the
Company seek stockholder approval for the Stock Issuance Proposal at the next annual meeting of the Company’s stockholders to occur no later than June
14, 2023 and use commercially reasonable efforts to promptly obtain such approval, including seeking such approval at least every six (6) months until
approved. The Purchase Agreement also contains covenants from the Investors, representing a majority of the voting stock of the Company prior to and
following the closing of the Private Placement, to vote in favor of the Stock Issuance Proposal and certain other proposals set forth in the Purchase
Agreement (collectively the “Stockholder Proposals”). Each Investor appointed as proxies, and granted a power of attorney to, Mark Doerr and Ramona
Seabaugh, to vote in accordance with the terms of the Purchase Agreement with respect to such Stockholder Proposals if, and only if, such Stockholder (i)
fails to vote, or (ii) attempts to vote (whether by proxy, in person or by written consent), in a manner inconsistent with the terms of the Purchase
Agreement.

H.C. Wainwright & Co., LLC has acted as the Company’s exclusive financial advisor for the Private Placement.

In connection with the Private Placement, the Company granted registration rights to the Investors pursuant to a Registration Rights Agreement dated as of
March 9, 2023 (the “Registration Rights Agreement”), pursuant to which, among other things, the Company will prepare and file, within 60 days of the
closing of the private placement with respect to the Pre-Funded Warrants and within 30 days following the issuance of the Series A Warrants with respect
to the Series A Warrants, and cause to become effective, with the SEC registration statements to register for resale the shares of Common Stock issued or
issuable upon exercise of the Warrants that are sold in the Private Placement and issued at the closing or following stockholder approval of the Stock
Issuance Proposal.

The foregoing descriptions of the material terms of the Purchase Agreement, the Registration Rights Agreement and the Warrants are qualified in their
entireties by reference to the full texts of the Purchase Agreement, the



Registration Rights Agreement, the forms of the Pre-Funded Warrants and the Series A Warrants which are respectively filed as Exhibits 10.1, 10.2, 10.3
and 10.4 to this Current Report on Form 8-K and incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Security.

Pursuant to the Private Placement described in Item 1.01 of this Current Report on Form 8-K, which description is incorporated by reference into this Item
3.02 in its entirety, the Company will sell the Shares and Warrants to “accredited investors,” as that term is defined in the Securities Act of 1933, as
amended (the “Securities Act”), and will be issued pursuant to an exemption from registration under Rule 506 of Regulation D, which is promulgated under
the Securities Act. The Company relied on this exemption from registration based in part on representations made by the Investors. The Investors
represented that they are acquiring the Shares and Warrants for investment only and not with a view towards, or for resale in connection with, the public
sale or distribution thereof. Accordingly, the Shares and Warrants have not been registered under the Securities Act and such securities may not be offered
or sold in the United States absent registration or an exemption from registration under the Securities Act and any applicable state securities laws.

Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy shares of Common Stock or
other securities of the Company.

Item 8.01 Other Events.

Press Release

On March 14, 2023, the Company issued a press release announcing the Private Placement. A copy of the press release is attached to this Current Report on
Form 8-K as Exhibit 99.1 and is incorporated by reference herein.

Additional Information and Where to Find It

In connection with the annual meeting of stockholders (the “Annual Meeting”), among which the Company will be seeking stockholder approval for the
Stockholder Proposals, the Company will file a notice of annual meeting and proxy statement with the SEC. STOCKHOLDERS OF MEDAVAIL
HOLDINGS, INC. ARE URGED TO READ THE NOTICE OF ANNUAL MEETING AND PROXY STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
Investors and stockholders can obtain free copies of the notice of annual meeting and proxy statement and other documents when they become available by
contacting the Company at 4720 E Cotton Gin Loop, Suite 220, Phoenix, AZ 85040, attention: Investor Relations. In addition, documents filed with the
SEC by the Company are available free of charge at the SEC’s website at www.sec.gov.

Participants in the Solicitation

The Company and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the holders of the Common
Stock in respect of the proposals to be voted on by stockholders at the Annual Meeting. Information about the participants in the proxy solicitation of their
direct and indirect interests, by security holdings or otherwise, will be included in the Company’s notice of annual meeting and proxy statement for its
Annual Meeting. This document will be available free of charge at the SEC’s website at www.sec.gov and from Investor Relations at MedAvail Holdings,
Inc. as described above.



Item 9.01 Financial Statement and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 Securities Purchase Agreement, dated as of March 9, 2023
10.2 Registration Rights Agreement, dated as of March 9, 2023
10.3 Form of Pre-Funded Warrant to Purchase Common Stock
10.4 Form of Series A Warrant to Purchase Common Stock
99.1 Press Release of MedAvail Holdings, Inc., dated as of March 14, 2023



SIGNATURES

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

 MEDAVAIL HOLDINGS, INC.
  

Date: March 14, 2023 By: /s/ Ramona Seabaugh
  Ramona Seabaugh

Chief Financial Officer



Exhibit 10.1

Execution Copy

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is made and entered into as of March 9, 2023 (the “Effective
Date”) by and among MedAvail Holdings, Inc., a Delaware corporation (the “Company”), and the purchasers listed on the
signature pages hereto (each a “Purchaser” and together the “Purchasers”). Certain terms used and not otherwise defined in
the text of this Agreement are defined in SECTION 9 hereof.

RECITALS

WHEREAS, the Company and the Purchasers are executing and delivering this Agreement in reliance upon the
exemption from securities registration afforded by Section 4(a)(2) of the Securities Act, and Rule 506 of Regulation D
promulgated by the United States Securities and Exchange Commission (the “Commission”) under the Securities Act; and

WHEREAS, the Company desires to sell to the Purchasers, and the Purchasers desire to purchase from the Company,
pre-funded warrants, in substantially the form attached hereto as Exhibit A (the “Pre-Funded Warrants”) to purchase up to
that number of shares set forth opposite such Purchaser’s name on the Schedule of Purchasers attached hereto as Schedule I
(such shares of Common Stock to be issuable upon exercise of the Pre-Funded Warrants, the “Pre-Funded Warrant Shares”)
of common stock, par value $0.001 per share (the “Common Stock”) at a purchase price per Pre-Funded Warrant equal to
$0.3212 (the “Purchase Price”), together with cash warrants (the “Series A Warrants” and together with the Pre-Funded
Warrants, the “Warrants”), in substantially the form attached hereto as Exhibit B, which Series A Warrants shall be issued by
the Company upon the Series A Warrant Issuance Date (as defined below), to purchase up to that number of additional shares
of Common Stock equal to the number of Pre-Funded Warrant Shares as set forth on the Schedule of Purchasers attached
hereto as Schedule I (such shares of Common Stock to be issuable upon exercise of the Series A Warrants, the “Series A
Warrant Shares” and together with the Pre-Funded Warrant Shares, the “Warrant Shares”) of Common Stock purchased by
such Purchaser (rounded down to the nearest whole share) at an exercise price per Series A Warrant of $0.385440, each in
accordance with the terms and provisions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants
herein contained, the parties hereto hereby agree as follows:

SECTION 1. Authorization of Securities.

1.01 The Company has authorized the sale and issuance of the Warrants and the Warrant Shares, on the
terms and subject to the conditions set forth in this Agreement and the respective Warrants. The Pre-Funded Warrants
sold hereunder at the Closing (as defined below) and the Series A Warrants issued on the Series A Warrant Issuance
Date shall be referred to as the “Securities.”

SECTION 2. Sale and Purchase of the Securities.

2.01 Closing; Series A Warrant Issuance Date. Upon the terms and subject to the conditions herein
contained, the Company agrees to sell to each Purchaser, and each Purchaser agrees, severally and not jointly, to
purchase from the Company, at a single closing (the “Closing”) to occur on or before March 13, 2023 (the “Closing
Date”), Pre- Funded Warrants to purchase that number of Pre-Funded Warrant Shares set forth opposite such
Purchaser’s name on the Schedule of Purchasers attached as Schedule I under the heading “Pre-Funded Warrant
Shares” for the purchase price to be paid by each Purchaser set forth opposite such Purchaser’s name on the Schedule
of Purchasers (registered in the name of such Purchaser or its nominee in accordance with its delivery instructions).
The Company shall thereafter issue to each Purchaser corresponding Series A Warrants exercisable for that number of
Series A Warrant Shares set forth on Schedule I under the heading “Series A Warrant Shares” on the date (the “Series
A Warrant
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Exhibit 10.1

Issuance Date”) that is two business days following the date that the Company receives the Requisite Approvals (as
defined below) (the “Requisite Approval Date”).

2.02 Purchase Price; Delivery. At the Closing, each Purchaser will pay the applicable purchase price set
forth opposite such Purchaser’s name on the Schedule of Purchasers by wire transfer of immediately available funds
in accordance with wire instructions provided by the Company to the Purchasers on or prior to the Closing.
Notwithstanding anything to the contrary set forth herein, upon request made by Purchaser to the Company, the
Company shall provide Purchaser with evidence reasonably satisfactory to the Purchaser regarding its ownership of
the Securities purchased at the Closing or issued on the Series A Warrant Issuance Date, such as (i) evidence from the
Company’s transfer agent showing such Purchaser’s purchased Securities credited to such Purchaser’s book-entry
account maintained by the transfer agent on and as of the Closing Date or on or as of the Series A Warrant Issuance
Date, as applicable, or (ii) a certificate representing such Purchaser’s purchased Securities.

SECTION 3. Representations and Warranties of the Purchasers. Each Purchaser, severally and not jointly,
represents and warrants to the Company that the statements contained in this SECTION 3 are true and correct as of the
Effective Date, and will be true and correct as of the Closing Date:

3.01 Validity. The execution, delivery and performance of this Agreement and the consummation by the
Purchaser of the transactions contemplated hereby have been duly authorized by all necessary corporate, partnership,
limited liability or similar actions, as applicable, on the part of such Purchaser. This Agreement has been duly
executed and delivered by the Purchaser and constitutes a valid and binding obligation of the Purchaser, enforceable
against it in accordance with its terms, except as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance, and any other laws of general application affecting enforcement of creditors’
rights generally, and as limited by laws relating to the availability of specific performance, injunctive relief, or other
equitable remedies.

3.02 Brokers. There is no broker, investment banker, financial advisor, finder or other person which has
been retained by or is authorized to act on behalf of the Purchaser who might be entitled to any fee or commission for
which the Company will be liable in connection with the execution of this Agreement and the consummation of the
transactions contemplated hereby.

3.03 Investment Representations and Warranties. The Purchaser understands and agrees that the offering
and sale of the Securities has not been registered under the Securities Act or any applicable state securities laws and is
being made in reliance upon federal and state exemptions for transactions not involving a public offering which
depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the Purchaser’s
representations as expressed herein.

3.04 Acquisition for Own Account. The Purchaser is acquiring the Securities for its own account for
investment and not with a view towards distribution in a manner which would violate the Securities Act or any
applicable state or other securities laws without prejudice, however, to such Purchaser’s right at all times to sell or
otherwise dispose of all or any part of such Securities in compliance with applicable federal and state securities laws.
Nothing contained herein shall be deemed a representation or warranty by any Purchaser to hold the Securities for any
period of time. The Purchaser is not party to any agreement providing for or contemplating the distribution of any of
the Securities in a manner which would violate the Securities Act or any applicable state or other securities laws.

3.05 No General Solicitation. The Purchaser is not purchasing the Securities as a result of any
advertisement, article, notice or other communication regarding the Securities published in any newspaper, magazine
or similar media or broadcast over television, radio or the
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internet or presented at any seminar or any other general solicitation or general advertisement. The purchase of the
Securities has not been solicited by or through anyone other than the Company or Cowen on behalf of the Company.

3.06 Ability to Protect Its Own Interests and Bear Economic Risks. The Purchaser has the capacity to
protect its own interests in connection with the transactions contemplated by this Agreement and is capable of
evaluating the merits and risks of the investment in the Securities. The Purchaser is able to bear the economic risk of
an investment in the Securities.

3.07 Accredited Investor; No Bad Actor. The Purchaser is an “accredited investor” as that term is
defined in Rule 501(a) under the Securities Act. To the extent the Purchaser is a “Company Covered Person”: (i) the
Purchaser has not taken any of the actions set forth in, and is not subject to, the disqualification provisions of Rule
506(d)(1) of the Securities Act; and (ii) neither the Purchaser nor, to the knowledge of the Purchaser, any of its
directors, executive officers, other officers that may serve as a director or officer of any company in which it invests,
general partners or managing members is subject to any Disqualification Events, except for Disqualification Events
covered by Rule 506(d)(2)(ii)-(iii) or (d)(3) under the Securities Act.

3.08 Access to Information. The Purchaser has been given access to Company documents, records, and
other information, and has had adequate opportunity to ask questions of, and receive answers from, the Company’s
officers, employees, agents, accountants and representatives concerning the Company’s business, operations, financial
condition, assets, liabilities and all other matters relevant to its investment in the Securities. Purchaser understands that
an investment in the Securities bears significant risk. The Purchaser understands that Cowen has acted solely as the
agent of the Company in this placement of the Securities and such Purchaser has not relied on the business or legal
advice of Cowen or any of its agents, counsel or affiliates in making its investment decision hereunder, and confirms
that none of such persons has made any representations or warranties to such Purchaser in connection with the
transactions contemplated hereunder and hereby.

3.09 Restricted Securities. The Purchaser understands that the Securities will be characterized as
“restricted securities” under the federal securities laws inasmuch as they are being acquired from the Company in a
private placement under Section 4(a)(2) of the Securities Act and that under such laws and applicable regulations such
Securities may be resold without registration under the Securities Act only in certain limited circumstances.

3.10 Tax Advisors. The Purchaser has had the opportunity to review with the Purchaser’s own tax
advisors the federal, state and local tax consequences of its purchase of the Securities set forth opposite such
Purchaser’s name on the Schedule of Purchasers, where applicable, and the transactions contemplated by this
Agreement. The Purchaser is relying solely on the Purchaser’s own determination as to tax consequences or the advice
of such tax advisors and not on any statements or representations of the Company or any of its agents and understands
that, except as otherwise provided herein, the Purchaser (and not the Company) shall be responsible for the
Purchaser’s own tax liability that may arise as a result of the transactions contemplated by this Agreement.

3.11 Short Sales. Other than consummating the transactions contemplated hereunder, the Purchaser has
not directly or indirectly, nor has any individual or entity acting on behalf of or pursuant to any understanding with the
Purchaser, executed any purchases or sales, including Short Sales (as defined below), of the securities of the Company
during the period commencing at the time Purchaser was first contacted by the Company or any other individual or
entity representing the Company regarding the transactions contemplated hereunder through the Effective Date.
Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby
separate portfolio managers manage separate portions of such Purchaser’s assets and the portfolio managers do not
communicate or share information with, and have no direct knowledge of the investment decisions made by, the
portfolio managers managing other portions of such Purchaser’s assets, the representation set forth above shall only
apply with respect to the portion of assets manage by, the portfolio manager that made the investment
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decision to purchase the Securities covered by this Agreement. The Purchaser has maintained the confidentiality of all
disclosures made to it in connection with this transaction (including the existence and terms of this transaction) except
as otherwise required by applicable law or where disclosure is made to its affiliates and its and their employees,
representatives, advisors or agents in connection with this transaction. Notwithstanding the foregoing, for avoidance
of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions, with respect
to the identification of the availability of, or securing of, available shares to borrow in order to effect Short Sales or
similar transactions in the future. For purposes of this Agreement, “Short Sales” means all “short sales” as defined in
Rule 200 of Regulation SHO under the Exchange Act (but shall not be deemed to include the location and/or
reservation of borrowable shares of Common Stock). For the avoidance of doubt, nothing contained herein shall
prohibit a Purchaser from engaging in (i) any purchase of securities by Purchaser, its controlled affiliates or any
person or entity acting on behalf of Purchaser or any of its controlled affiliates in an open market transaction after the
execution of this Agreement, (ii) any sale of securities of the Company purchased by Purchaser, its controlled
affiliates or any person or entity acting on behalf of Purchaser or any of its controlled affiliates in an open market
transaction after the execution of this Agreement, or (iii) ordinary course, non-speculative hedging transactions.

SECTION 4. Representations and Warranties by the Company. The Company represents and warrants to the
Purchasers that the statements contained in this SECTION 4 are true and correct as of the Effective Date, and will be
true and correct as the Closing Date and the Series A Warrant Issuance Date (other than the representations and
warranties that speak as of a specific date, which shall be made as of such date), except as set forth in the SEC Reports
(but excluding any disclosures of risks set forth under the heading “Risk Factors”, disclosures of risks set forth in any
“forward-looking statements” disclaimer or in any other statements that are similarly cautionary or predictive in
nature) or in the disclosure schedules delivered by the Company to the Purchasers on the Effective Date as attached as
Schedule II (the “Disclosure Schedule”):

4.01 Organization, Good Standing, Corporate Power and Qualification. The Company is a corporation
duly organized, validly existing and in good standing under the laws of the State of Delaware. The Company has the
requisite corporate power and authority to own and operate its properties and assets, to carry on its business as
presently conducted and as proposed to be conducted, to execute and deliver this Agreement, and to issue and sell the
Securities listed on Schedule I at the Closing and, subject to the Company’s receipt of the Requisite Approvals, at the
Series A Warrant Issuance Date, and to perform its obligations pursuant to this Agreement. The Company is presently
qualified to do business as a foreign corporation in each jurisdiction where the failure to be so qualified could
reasonably be expected to have a Material Adverse Effect.

4.02 Subsidiaries. The Company does not own or control, directly or indirectly, any interest in any
corporation, partnership, limited liability company, association or other business entity.

4.03 Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b)
of the Exchange Act, and the Company has taken no action designed to terminate the registration of the Common
Stock under the Exchange Act nor has the Company received any notification that the Commission is contemplating
terminating such registration. The Company has not, in the previous twelve (12) months, received (i) written notice
from the Nasdaq Stock Market LLC that the Company is not in compliance with the listing or maintenance
requirements of the Nasdaq Stock Market LLC that would result in immediate delisting or (ii) any notification, staff
delisting determination, or public reprimand letter that requires a public announcement by the Company of any
noncompliance or deficiency with respect to such listing or maintenance requirements. The Company is in compliance
with all listing and maintenance requirements of the Nasdaq Stock Market LLC on the date hereof.

4.04 Capitalization.
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(a)As of the Effective Date, the authorized capital stock of the Company consists of 300,000,000 shares of
Common Stock and 10,000,000 shares of Preferred Stock, par value $0.001 per share (“Preferred Stock”). As of
December 31, 2022, the Company had 80,169,719 shares of Common Stock and no shares of Preferred Stock issued
and outstanding. Since December 31, 2022, no shares of Common Stock or Preferred Stock have been issued by the
Company other than pursuant to the exercise of an option to purchase Common Stock granted under the Stock Plans
(as defined below) or as a result of vesting of a restricted stock unit under the Stock Plans. As of the Effective Date,
the Common Stock and the Preferred Stock have the rights, preferences, privileges and restrictions set forth in the
Amended and Restated Certificate of Incorporation of the Company (the “Restated Certificate”).

(b)As of the Effective Date, the Company has reserved 13,282,550 shares of Common Stock for issuance to
officers, directors, employees and consultants of the Company pursuant to its equity incentive plans and an employee
stock purchase plan duly adopted by the Board and approved by the Company stockholders (the “Stock Plans”). Since
December 31, 2022, no shares have been issued pursuant to exercises of options granted under the Stock Plans, and no
options to purchase shares of Common Stock or any awards of Restricted Stock Units or any other equity awards have
been granted. As of the Effective Date, options to purchase 2,839,464 shares of Common Stock are currently
outstanding, Restricted Stock Units representing a total of 1,775,215 shares are currently outstanding, and 8,667,871
shares of Common Stock remain available for issuance to officers, directors, employees and consultants pursuant to
the Stock Plans.

(c)Except for the securities and rights described in Subsection 4.03(b) of this Agreement and Subsection
4.04(c) of the Disclosure Schedule, and other than the transactions contemplated by this Agreement, there are no
outstanding options, warrants, rights (including conversion or preemptive rights and rights of first refusal or similar
rights) or agreements, orally or in writing, to purchase or acquire from the Company any shares of Common Stock or
Preferred Stock, or any securities convertible into or exchangeable for shares of Common Stock or Preferred Stock.

(d)As of the Effective Date, the outstanding shares have been duly authorized and validly issued in
compliance with applicable laws, and are fully paid and nonassessable. The Company has reserved the Securities for
issuance pursuant to this Agreement to be sold at the Closing, the Series A Warrants to be issued on the Series A
Warrant Issuance Date, and in each case the underlying Warrant Shares, subject to, with respect to the Series A
Warrants (including the underlying Warrant Shares) and the Warrant Shares in excess of the Exercise Cap (as defined
in the Pre-Funded Warrants), the Company’s receipt of the Requisite Approvals.

(e)As of the Effective Date, all issued and outstanding shares of the Company’s Common Stock (i) have been
duly authorized and validly issued and are fully paid and nonassessable, (ii) were issued in compliance with all
applicable state and federal laws concerning the issuance of securities and (iii) were not issued in violation of any pre-
emptive or similar rights.

(f) The Securities to be sold at the Closing, when issued and delivered and paid for in compliance with the
provisions of this Agreement, together with the underlying Warrant Shares, when issued and delivered and paid for in
compliance with the provisions of the applicable Warrant, will be duly authorized, validly issued, fully paid and
nonassessable and issued in compliance with all applicable state and federal laws concerning the issuance of securities,
subject to, with respect to the Warrant Shares in excess of the Exercise Cap, the Company’s receipt of the Requisite
Approvals. Subject to the Company’s receipt of the Requisite Approvals, the Securities to be issued on the Series A
Warrant Issuance Date, when issued and delivered and paid for in compliance with the provisions of this Agreement,
together with the underlying Series A Warrant Shares, when issued and delivered and paid for in compliance with the
provisions of the applicable Series A Warrant, will be duly authorized, validly issued, fully paid and nonassessable and
issued in compliance with all applicable state and federal laws concerning the issuance of securities. The Securities
and the Warrants Shares will be free of any liens or encumbrances, other than any liens or encumbrances created by or
agreed to in writing by the Purchasers; provided, however, that the Securities and the Warrant Shares are subject to
restrictions on transfer under U.S. state and/or federal securities laws and as set forth herein.
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4.05 Authorization. Subject to the Company’s receipt of the Requisite Approvals, all corporate action on
the part of the Company and its directors, officers and stockholders necessary for the authorization, execution and
delivery of this Agreement by the Company, the authorization, sale, issuance and delivery of the Securities and the
Warrant Shares, and the performance of all of the Company’s obligations under this Agreement has been taken or will
be taken prior to the Closing or the Series A Warrant Issuance Date, as applicable. This Agreement, when executed
and delivered by the Company, shall constitute valid and binding obligations of the Company, enforceable in
accordance with their terms, except (i) as limited by laws of general application relating to bankruptcy, insolvency and
the relief of debtors, (ii) as limited by rules of law governing specific performance, injunctive relief or other equitable
remedies and by general principles of equity, and (iii) to the extent the indemnification provisions contained in this
Agreement may further be limited by applicable laws and principles of public policy.

4.06 Bad Actor. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the
Securities Act (a “Disqualification Event”) is applicable to the Company or, to the Company’s Knowledge, any
Company Covered Person, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3), is
applicable.

4.07 Financial Statements. The financial statements of the Company included in the SEC Reports
comply in all material respects with applicable accounting requirements and the rules and regulations of the
Commission with respect thereto as in effect at the time of filing. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles (“GAAP”), applied on a consistent basis
during the periods involved, except as may be otherwise specified in such financial statements or the notes thereto and
except that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all
material respects the financial condition of the Company as of and for the dates thereof and its results of operations
and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-
end audit adjustments.

4.08 Changes. Since the date of the latest audited financial statements included within the SEC Reports,
except as specifically disclosed in a subsequent SEC Report filed prior to the date hereof:

(a) there has been no event, occurrence or development that has had or that
could reasonably be expected to have a Material Adverse Effect;

(b) the Company has not incurred any liabilities (contingent or otherwise)
other than (A) trade payables and accrued expenses incurred in the ordinary course of business
consistent with past practice and (B) liabilities not required to be reflected in the Company’s financial
statements pursuant to GAAP or disclosed in filings made with the Commission;

(c) the Company has not altered its method of accounting or changed its
principal registered public accounting firm;

(d) the Company has not declared or made any dividend or distribution of
cash or other property to its stockholders or purchased, redeemed or made any agreements to purchase
or redeem any shares of its capital stock;

(e) there has not been any material damage, destruction or loss, whether or not
covered by insurance, to any assets or properties of the Company;
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(f) there has not been any waiver, not in the ordinary course of business, by
the Company of a material right or of a material debt owed to it;

(g) there has not been any satisfaction or discharge of a material lien, claim or
encumbrance or payment of any obligation by the Company, except in the ordinary course of
business;

(h) there has not been any change or amendment to the Restated Certificate or
Bylaws, or termination of or material amendment to any material contract;

(i) there has not been any material labor difficulties or, to the Company’s
Knowledge, labor union organizing activities with respect to employees of the Company;

(j) there has not been any material transaction entered into by the Company
other than in the ordinary course of business;

(k) there has not been a loss of the services of any executive officer (as
defined in Rule 405 under the Securities Act) of the Company.

4.09 Intellectual Property. The Company and its subsidiaries own or possess the valid right to use all (i)
patents, patent applications, trademarks, trademark registrations, service marks, service mark registrations, Internet
domain name registrations, copyrights, copyright registrations, licenses, trade secret rights (“Intellectual Property
Rights”) and
(ii) inventions, software, works of authorships, trademarks, service marks, trade names, formulae, know how, Internet
domain names and other intellectual property (including trade secrets and other unpatented and/or unpatentable
proprietary confidential information, systems, or procedures) (collectively, "Intellectual Property Assets") necessary
to conduct their respective businesses as currently conducted or as described to be conducted in the SEC Reports. The
Company and its subsidiaries have not received written notice of any challenge by any other person to the rights of the
Company and its subsidiaries with respect to any Intellectual Property Rights or Intellectual Property Assets owned or
used by the Company or its subsidiaries. To the knowledge of the Company, the Company and its subsidiaries’
respective businesses as now conducted do not give rise to any infringement of, any misappropriation of, or other
violation of, any valid and enforceable Intellectual Property Rights of any other person. All licenses for the use of the
Intellectual Property Rights described in the SEC Reports are valid, binding upon, and enforceable by or against the
parties thereto in accordance with its terms. The Company has no reason to believe that the licensors under such
licenses and other agreements do not have and/or did not have all requisite power and authority to grant the rights to
the Intellectual Property purported to be granted thereby. The Company has complied in all material respects with, and
is not in material breach nor has received any asserted or threatened claim of breach of any Intellectual Property
license, and the Company has no knowledge of any breach or anticipated breach by any other person to any
Intellectual Property license. No claim has been made against the Company alleging the infringement by the Company
of any patent, trademark, service mark, trade name, copyright, trade secret, license in or other intellectual property
right or franchise right of any person. The Company has taken all reasonable steps to protect, maintain and safeguard
its Intellectual Property Rights, including the execution of appropriate nondisclosure and confidentiality agreements.
The consummation of the transactions contemplated by this Agreement will not result in the loss or impairment of or
payment of any additional amounts with respect to, nor require the consent of any other person in respect of, the
Company's right to own, use, or hold for use any of the Intellectual Property Rights as owned, used or held for use in
the conduct of the business as currently conducted.

4.10 Proprietary Information and Invention Assignment. Each current and former consultant to the
Company has entered into an agreement containing appropriate confidentiality
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and invention assignment provisions. To the knowledge of the Company, no officer, employee or consultant of the
Company is in violation of such confidential information and invention assignment agreement or any prior employee
contract or proprietary information agreement with any other corporation or third party.

4.11 Title to Properties and Assets; Liens. The Company has good and marketable title to its properties
and assets, and has good title to all its leasehold interests, in each case, subject to no material mortgage, pledge, lien,
lease, encumbrance or charge, other than (i) liens for current taxes not yet due and payable, (ii) liens imposed by law
and incurred in the ordinary course of business for obligations not past due, (iii) liens in respect of pledges or deposits
under workers’ compensation laws or similar legislation, and (iv) liens, encumbrances and defects in title which do
not in any case materially detract from the value of the property subject thereto or, individually or in the aggregate,
have, or would be reasonably expected to have, a Material Adverse Effect. With respect to the property and assets it
leases, the Company is in compliance with such leases in all material respects and holds a valid leasehold interest free
of any liens, claims or encumbrances, subject to clauses (i)-(iv) above. All facilities, machinery, equipment, fixtures,
vehicles and other properties owned, leased or used by the Company are in good operating condition and repair and
are reasonably fit and usable for the purposes for which they are being used.

4.12 Compliance with Other Instruments. Subject to the Company’s receipt of the Requisite Approvals
only with respect to the issuance of the Series A Warrants (including the underlying Warrant Shares) and any Warrant
Shares in excess of the Exercise Cap, the Company is not in violation of any of its certificate of incorporation or
bylaws, each as amended to date, or of any term or provision of any mortgage, indebtedness, indenture, contract,
agreement, instrument, judgment, order or decree to which it is party or by which it is bound, where such violation
which could reasonably be expected to have a Material Adverse Effect. The Company is not in violation of any
federal or state statute, rule or regulation applicable to the Company, the violation of which could reasonably be
expected to have a Material Adverse Effect. Subject to the Company’s receipt of the Requisite Approvals only with
respect to the issuance of the Series A Warrants (including the underlying Warrant Shares) and any Warrant Shares in
excess of the Exercise Cap, the execution and delivery of this Agreement by the Company, the performance by the
Company of its obligations pursuant to this Agreement, and the issuance of the Securities, will not result in any
violation of, or conflict with, or constitute a default under, the Company’s certificate of incorporation or bylaws, each
as amended to date, any of the Company’s material agreements, nor result in the creation of any material mortgage,
pledge, lien, encumbrance or charge upon any of the properties or assets of the Company.

4.13 Litigation. There are no actions, suits, proceedings or investigations pending against the Company
or its properties (nor has the Company received written notice of any threat thereof) before any court or governmental
agency that questions the validity of this Agreement or the ability of the Company to enter into them, or the ability of
the Company to perform its obligations contemplated hereby and thereby, or that, either individually or in the
aggregate, if determined adversely to the Company, would or could reasonably be expected to have a Material
Adverse Effect or result in any change in the current equity ownership of the Company. The Company is not a party or
subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency or
instrumentality. There is no action, suit or proceeding initiated by the Company currently pending or which the
Company currently intends to initiate.

4.14 Governmental Consent. No consent, approval or authorization of or designation, declaration or
filing with any governmental authority on the part of the Company is required in connection with the valid execution
and delivery of this Agreement, or the offer, sale or issuance of the Securities, or the consummation of any other
transaction contemplated by this Agreement, except (i) the continued effectiveness of the Restated Certificate with the
office of the Secretary of State of the State of Delaware,
(ii) the filing of such notices as may be required under the Securities Act, (iii) such filings as may be required under
applicable state securities laws, which will be timely filed within the applicable
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periods therefor, (iv) consents that have been obtained, or will be obtained, pursuant to the rules and regulations of
Nasdaq, including the approval of the Share Issuance Proposal (as defined below) and the filing of a Nasdaq Listing of
Additional Shares notification form, and (v) the filings with the Commission pursuant to the Registration Rights
Agreement (as defined below).

4.15 Permits. The Company has all franchises, permits, licenses, and any similar authority necessary for
the conduct of its business as now being conducted by it, the lack of which would have a Material Adverse Effect, and
reasonably believes it can obtain, without undue burden or expense, any similar authority for the conduct of its
business as presently planned to be conducted. The Company is not in default in any material respect under any of
such franchises, permits, licenses or other similar authority.

4.16 Offering. Subject to the accuracy of the Purchasers’ representations and warranties in Section 3, the
offer, sale and issuance of the Securities to be issued in conformity with the terms of this Agreement constitute
transactions exempt from the registration requirements of the Securities Act and from the registration or qualification
requirements of applicable state securities laws. Assuming the accuracy of the Purchasers’ representations and
warranties set forth in Section 3, none of the Company, its subsidiaries nor, to the Company’s Knowledge, any of its
affiliates or any person acting on its behalf has, directly or indirectly, at any time within the past six (6) months, made
any offers or sales of any Company security or solicited any offers to buy any security under circumstances that would
(i) eliminate the availability of the exemption from registration under the Securities Act in connection with the offer
and sale by the Company of the Securities as contemplated hereby or (ii) cause the offer and sale of the Securities
pursuant to this Agreement to be integrated with prior offerings by the Company for purposes of any applicable law,
regulation or stockholder approval provisions. Neither the Company nor, to the Company's Knowledge, any Person
acting on behalf of the Company has offered or sold any of the Securities by any advertisement, article, notice or other
communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over
television, radio or the internet or presented at any seminar or any other form of general solicitation or general
advertising.

4.17 Registration and Voting Rights. (i) Other than as set forth in the Registration Rights Agreement (as
defined below), the Company is presently not under any obligation and has not granted any rights to register under the
Securities Act any of its presently outstanding securities or any of its securities that may hereafter be issued; (ii) to the
Company’s Knowledge, no stockholder of the Company has entered into any agreements with respect to the voting of
capital shares of the Company; and (iii) other than the right to repurchase stock from its employees, consultants and
other service providers pursuant to contractual rights of repurchase in connection with the cessation of services to the
Company, the Company is not a party to any buy-sell agreements, option or right of first purchase agreements or other
similar agreements of any kind with respect to sales of the Company’s securities.

4.18 Brokers or Finders. The Company has not incurred, and will not incur, directly or indirectly, as a
result of any action taken by the Company, any liability for brokerage or finders’ fees or agents’ commissions or any
similar charges in connection with this Agreement or any of the transactions contemplated hereby or any prior
issuances of Company stock or warrants. There is no broker, investment banker, financial advisor, finder or other
person which has been retained by or is authorized to act on behalf of the Company who might be entitled to any fee
or commission for which the Purchaser will be liable in connection with the execution of this Agreement and the
consummation of the transactions contemplated hereby.

4.19 Tax Returns and Payments. The Company has timely filed all tax returns required to be filed by it
with appropriate federal, state and local governmental agencies. These returns and reports are true and correct in all
material respects. All taxes shown to be due and payable on such returns, any assessments imposed, and, to the
Company’s Knowledge, all other taxes due and payable by the Company on or before the Closing have been paid or
will be paid prior to the time they become delinquent. The Company has not been advised in writing (i) that any of its
returns have been or are being audited as of the date hereof, or (ii) of any deficiency in
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assessment or proposed judgment with respect to its federal, state or local taxes. Notwithstanding anything herein to
the contrary, the Company shall pay all transfer agent fees (including, without limitation, any fees required for same-
day processing of any instruction letter delivered by the Company and any exercise notice delivered by the Purchaser),
stamp taxes and other taxes and duties levied in connection with the delivery of any Securities to the Purchaser other
than income and capital gains taxes of the Purchaser that may be incurred in connection with the transactions
contemplated hereby.

4.20 Real Property Holding Corporation. The Company is not a “real property holding corporation”
within the meaning of Section 897(c)(2) of the Internal Revenue Code of 1986, as amended.

4.21 Employees.

(a)To the Company’s Knowledge, there are no strikes, labor disputes or union organization activities pending
or threatened between it and its employees. To the Company’s Knowledge, none of its employees belongs to any union
or collective bargaining unit.

(b)The Company has entered into its standard form of employment agreement with each of its employees, its
standard form of consulting agreement with each of its consultants. The Company is not aware that any officer or key
employee intends to terminate his or her employment with the Company.

(c)The Company is not delinquent in payments to any of its employees, consultants or independent
contractors for any wages, salaries, commissions, bonuses or other direct compensation for any service performed for
it to the date hereof or amounts required to be reimbursed to such employees, consultants or independent contractors.
The Company has complied in all material respects with all applicable state and federal equal employment opportunity
laws and with other laws related to employment, including those related to wages, hours, worker classification and
collective bargaining. The Company has withheld and paid to the appropriate governmental entity or is holding for
payment not yet due to such governmental entity all amounts required to be withheld from employees of the Company
and is not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the
foregoing.

4.22 Employee Benefit Plans. The Company has complied in all material respects with all applicable
laws for and the terms of each employee benefit plan maintained, established or sponsored by the Company, or which
the Company participates in or contributes to, which is subject to the Employee Retirement Income Security Act of
1974, as amended (“ERISA”). The Company believes in good faith that any “nonqualified deferred compensation
plan” (as such term is defined under Section 409A(d)(1) of the Code and the guidance thereunder) under which the
Company makes, is obligated to make or promises to make, payments complies in all material respects, in both form
and operation, with the requirements of Section 409A of the Code and the guidance thereunder.

4.23 Obligations to Related Parties. No employee, officer, director or, to the Company’s Knowledge,
member of his or her immediate family is indebted to the Company, nor is the Company indebted (or committed to
make loans or extend or guarantee credit) to any of them other than (i) for payment of salary for services rendered,
(ii) reimbursement for reasonable expenses incurred on behalf of the Company, and (iii) for other standard employee
benefits made generally available to all employees (including stock option agreements outstanding under any stock
option plan approved by the Company’s Board of Directors and stock purchase agreements approved by the
Company’s Board of Directors). To the Company’s Knowledge, no employee, officer, director or stockholder, nor any
member of their immediate families, is, directly or indirectly, interested in any contract with the Company (other than
such contracts as relate to any such person’s ownership of capital stock or other securities of the Company) that would
be disclosable under Item 404 of Regulation S-K.
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4.24 Insurance. The Company has in full force and effect fire and casualty insurance policies in amounts
customary for companies in similar businesses similarly situated.

4.25 Environmental and Safety Laws. The Company is not in material violation of any applicable
statute, law, or regulation relating to the environment or occupational health and safety, and, no material expenditures
are or will be required in order to comply with any such existing statute, law, or regulation.

4.26 Data Privacy. In connection with its collection, storage, transfer (including, without limitation, any
transfer across national borders) and/or use (collectively, “Processing”) of any information defined as “personal
information,” “personal data,” “protected health information” or any analogous terms under applicable law from any
individuals, including, without limitation, as applicable, any customers, prospective customers, employees and/or
other third parties (collectively, “Personal Information”), the Company is and has been in compliance in all material
respects with (i) all applicable laws relating to privacy or data security, telephone and text message communications,
and marketing by email or other channels, in all jurisdictions, (ii) the Company’s privacy policies, and (iii) the privacy
and data security requirements of any contracts or codes of conduct to which the Company is a party. The Company
has commercially reasonable physical, technical, organizational and administrative security measures and policies in
place to protect all Personal Information collected by it or on its behalf from and against unauthorized access, use
and/or disclosure. The Company is and has been in compliance in all material respects with all laws relating to data
loss, theft and breach of security notification obligations, and, as required by HIPAA, the Company has entered into a
business associate agreement (each a “BAA”) that complies with the Health Insurance Portability and Accountability
Act of 1996 and its implementing regulations, as amended (“HIPAA”), in each case in which the Company (i) is
acting as a business associate (as defined in 45 C.F.R. § 160.103) or (ii) provides access to protected health
information to a third party.

4.27 IT Systems. There has been no material security breach or attack or other compromise of any of the
Company’s information technology and computer systems, networks, hardware, software, data (including such data of
their respective customers, employees, suppliers, vendors and any third party data maintained by or on behalf of the
Company), equipment or technology (“IT Systems and Data”). The Company has not been notified, and has no
knowledge, of any security breach, attack or compromise of or to its IT Systems and Data, and the Company has
complied, and is presently in compliance, in all material respects, with (A) all applicable laws, statutes and any legally
binding judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority, industry
guidelines, standards, (B) all of the Company’s internal policies, and
(C) and contractual obligations, each of (A)-(C) as related to the privacy and security of IT Systems and Data or to the
protection of such IT Systems and Data from unauthorized use, access, misappropriation or modification. The
Company has implemented backup and disaster recovery technology.

4.28 Foreign Corrupt Practices Act. Neither the Company nor any of its subsidiaries nor any of their
respective directors, officers, employees or, to the Company’s Knowledge, agents have, directly or indirectly, made,
offered, promised or authorized any payment or gift of any money or anything of value to or for the benefit of any
“foreign official” (as such term is defined in the U.S. Foreign Corrupt Practices Act of 1977, as amended (the
“FCPA”)), foreign political party or official thereof or candidate for foreign political office for the purpose of
improperly (i) influencing any official act or decision of such official, party or candidate, (ii) inducing such official,
party or candidate to use his, her or its influence to affect any act or decision of a foreign governmental authority, or
(iii) securing any improper advantage, in the case of (i), (ii) and (iii) above in order to assist the Company or any of its
affiliates in obtaining or retaining business for or with, or directing business to, any person. Neither the Company nor
any of its subsidiaries nor any of their respective directors, officers, employees or, to the Company’s Knowledge,
agents have made or authorized any bribe, rebate, payoff, influence payment, kickback or other unlawful payment of
funds or received or retained any funds in violation of any law, rule or regulation. Neither the Company nor, to the
Company’s
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Knowledge, any of its officers, directors or employees are the subject of any allegation, voluntary disclosure,
investigation, prosecution or other enforcement action related to the FCPA or any other anti-corruption law
(collectively, “Enforcement Action”).

4.29 Export Control Laws. The Company has conducted all export transactions in accordance with
applicable provisions of United States export control laws and regulations, including the Export Administration
Regulations, the International Traffic in Arms Regulations, the regulations administered by the Office of Foreign
Assets Control of the U.S. Treasury Department (“OFAC”), and the export control laws and regulations of any other
applicable jurisdiction. Without limiting the foregoing: (a) the Company has obtained all export licenses and other
approvals, timely filed all required filings and has assigned the appropriate export classifications to all products, in
each case as required for its exports of products, software and technologies from the United States and any other
applicable jurisdiction; (b) the Company is in compliance with the terms of all applicable export licenses,
classifications, filing requirements or other approvals; (c) there are no pending or, to the Knowledge of the Company,
threatened claims against the Company with respect to such exports, classifications, required filings or other
approvals; (d) there are no pending investigations related to the Company’s exports; and (e) there are no actions,
conditions, or circumstances pertaining to the Company’s export transactions that would reasonably be expected to
give rise to any material future claims. The Company will not directly or indirectly use the proceeds of the offering of
the Securities contemplated hereby, or lend, contribute or otherwise make available such proceeds to any subsidiary,
joint venture partner or other Person or entity for the purpose of financing the activities of any Person that is the target
of sanctions administered or enforced by such authorities or in connection with any country or territory that is the
target of country-wide or territory-wide OFAC sanctions (currently, Iran, Syria, Cuba, North Korea, and the Crimea
Region of Ukraine). None of the Company’s directors, officers, employees, or, to the Company’s Knowledge, agents
acting on the Company’s behalf, is the target of OFAC sanctions or is subject to debarment or any list-based
designations under U.S. export control laws and regulations, including U.S. sanctions.

4.30 CFIUS. The Company has conducted an assessment and determined that the Company does not (a)
produce, design, test, manufacture, fabricate, or develop “critical technologies” as that term is defined in 31 C.F.R. §
800.215; (b) perform the functions as set forth in column 2 of Appendix A to 31 C.F.R. part 800 with respect to
covered investment “critical infrastructure”; or (c) to the Company’s Knowledge, maintain or collect, directly or
indirectly, “sensitive personal data” as that term is defined in 31 C.F.R.
§ 800.241.

4.31 Investment Company Status. Neither the Company nor any of its Affiliates is, and immediately
after the issuance and sale of the Securities hereunder and the application of the net proceeds from such issuance and
sale, none of the Company nor any of its Affiliates will be, required to be registered as an “investment company”
under the Investment Company Act of 1940, as amended.

4.32 Distribution Restrictions. The Company is not currently prohibited, or as a result of the
transactions contemplated by this Agreement, will not be prohibited, directly or indirectly, from making distributions
with respect to its equity securities.

4.33 SEC Reports. The Company has filed or furnished, as applicable, all reports, proxy statements,
schedules, forms, statements, certifications and other documents (including exhibits and all other information
incorporated by reference therein) required to be filed by the Company under the Securities Exchange Act of 1934, as
amended (the “Exchange Act,” and such reports, proxy statements, schedules, forms, statements, certifications and
other documents, the “SEC Reports”), for the two (2) years preceding the date hereof (or such shorter period since
the Company was first required by law or regulation to file such material).

4.34 Internal Controls. The Company maintains a system of internal control over financial reporting (as
such term is defined in Rule 13a-15(f) of the Exchange Act) that complies with the requirements of the Exchange Act
and has been designed by the Company’s principal
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executive officer and principal financial officer, or under their supervision, to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles; the Company’s internal control over financial reporting is effective and
the Company is not aware of any material weaknesses in its internal control over financial reporting; there has been no
fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s internal control over financial reporting; since the date of the latest audited financial statements included
or incorporated by reference in the Company’s SEC Reports, there has been no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s
internal control over financial reporting. The Company maintains disclosure controls and procedures (as such term is
defined in Rule 13a-15(e) of the Exchange Act) that comply with the requirements of the Exchange Act; such
disclosure controls and procedures have been designed to ensure that material information relating to the Company is
made known to the Company’s principal executive officer and principal financial officer by others within those
entities; such disclosure controls and procedures are effective. The Company is in compliance in all material respects
with all applicable provisions of the Sarbanes- Oxley Act of 2002 and the rules and regulations promulgated by the
Commission thereunder. The Company maintains a system of internal accounting controls sufficient to provide
reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity
with generally accepted accounting principles and to maintain asset accountability, (iii) access to assets is permitted
only in accordance with management’s general or specific authorization, and (iv) the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences.

4.35 Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf
has, (i) taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the
price of any security of the Company to facilitate the sale or resale of the Common Stock, (ii) sold, bid for, purchased,
or paid any compensation for soliciting purchases of, the Common Stock, or (iii) paid or agreed to pay to any person
any compensation for soliciting another to purchase any other securities of the Company, other than, in the case of
clauses (ii) and (iii), as set forth in Section 4.33 of the Disclosure Schedules.

4.36 Healthcare Regulatory Proceedings. There is no legal or governmental proceeding to which the
Company or any of its subsidiaries is a party or of which any property or assets of the Company or any of its
subsidiaries is the subject, including any proceeding before the U.S. Department of Health and Human Services
(“HHS”), U.S. state boards of pharmacy or comparable federal, state, local or foreign governmental bodies; and to the
Company’s knowledge after reasonable investigation and due diligence inquiry, no such proceedings are threatened by
governmental or regulatory authorities or threatened by others. The Company is in material compliance with all
applicable federal, state, local and foreign laws, regulations, orders and decrees governing its business as prescribed
by the HHS, or any other federal, state or foreign agencies or bodies engaged in the regulation of the Company’s
business. Neither the Company nor any of its subsidiaries is a party to any corporate integrity agreements, monitoring
agreements, consent decrees, settlement orders, or similar agreements with or imposed by any governmental or
regulatory authority. Additionally, neither the Company, any of its subsidiaries nor any of their respective employees,
officers, directors, or, to the Company’s knowledge, any agents has been excluded, suspended or debarred from
participation in any U.S. federal health care program or human clinical research or, to the knowledge of the Company,
is subject to a governmental inquiry, investigation, proceeding, or other similar action that could reasonably be
expected to result in debarment, suspension, or exclusion.

4.37 Regulatory Matters. The Company has not received any correspondence or notice from any court
or arbitrator or federal, state, local, or foreign governmental or regulatory authority, alleging or asserting
noncompliance with the Health Care Laws (as defined below). The Company and its directors, officers, employees
and, to the Company’s knowledge, agents are and have been in material compliance with all applicable health care
laws, including without
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limitation, the Federal Food, Drug, and Cosmetic Act (21 U.S.C. §301 et seq.), the Controlled Substances Act (21
U.S.C. § 801 et seq.), the federal Anti- Kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act (31
U.S.C. § 3729 et seq.), the criminal False Claims Law (42 U.S.C. § 1320a-7b(a)), the Civil Monetary Penalties Law
(42 U.S.C. § 1320a-7a), the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. § 1320d et seq.),
as amended by the Health Information Technology for Economic and Clinical Health Act of 2009 (42 U.S.C. § 17921
et seq.) the exclusions law (42 U.S.C. § 1320a-7), Medicare (Title XVIII of the Social Security Act), Medicaid (Title
XIX of the Social Security Act), and the Patient Protection and Affordable Care Act of 2010, as amended by the
Health Care and Education Reconciliation Act of 2010, and the regulation promulgated pursuant to such laws, and
comparable state laws, and all other local, state, federal, national, supranational, and foreign laws relating to the
practice or delivery of pharmacy and other health care or related services, or billing or reimbursement therefor,
including without limitation, such laws regarding pharmacy facility and professional licensure, fraud and abuse,
kickbacks, self-referrals, fee-splitting, false claims, and the regulation of the Company (collectively, “Health Care
Laws”); provided, however, “Health Care Laws” shall not include Privacy Laws. Neither the Company nor any of its
officers, directors, employees, or, to the Company’s knowledge, any agents has been or is currently excluded from
participation in the Medicare and Medicaid programs or any other state or federal health care program. Each
healthcare professional contracted by the Company’s subsidiary to provide any pharmacy-related services for or on
behalf of such subsidiary or its affiliated pharmacies, as applicable, including pharmacists and related personnel, was
at the time of providing the clinical services duly licensed or authorized, as applicable, to practice his or her
profession in the state where such clinical services were rendered, as applicable, and each healthcare professional that
currently provides clinical services is duly licensed or authorized, as applicable, to practice his or her profession in the
state in which healthcare professional is performing clinical services. To the Company’s knowledge, no event has
occurred and no fact, circumstance or condition exists that has or reasonably may be expected to result in the denial,
loss, suspension, revocation, rescission, probation or any other disciplinary action of or to any such professional
license or authorization. No such healthcare professional during the performance of services for or on behalf of
Company’s subsidiary, as applicable: (i) has been sanctioned or disciplined by any licensing board or any other
governmental agency or body, (ii) has had a final judgment or settlement without judgment entered against him or her
in connection with a malpractice claim, (iii) has been found liable or responsible for any civil offense reasonably
related to qualifications or competence relating to his or her professional practice, and/or (iv) has been terminated for
cause related to a violation of a Health Care Law.

4.38 Disclosure Materials. The SEC Reports, as of the applicable date of filing, do not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

4.39 No More Favorable Terms. The Company has not entered into any side letter or similar agreement
with any other Purchaser in connection with the purchase of Securities hereunder that includes terms and conditions
that are more advantageous to such person than Purchaser hereunder in respect of the purchase of the Securities.

SECTION 5. Covenants.

5.01 Reasonable Best Efforts. Each party shall use its reasonable best efforts to satisfy each of the
conditions to be satisfied by it as provided in SECTION 6 in accordance with the terms of this Agreement, including
seeking approval by the Company’s stockholders of the Share Issuance Proposal.

5.02 Expenses. Except as otherwise provided elsewhere in this Agreement, the Company and each
Purchaser is liable for, and will pay, its own expenses incurred in connection with the negotiation, preparation,
execution and delivery of this Agreement, including, without limitation, attorneys’ and consultants’ fees and
expenses; provided, however, that upon the Closing, the Company shall reimburse the Purchasers an amount not to
exceed $50,000 in the

14



Exhibit 10.1

aggregate for reasonable documented legal expenses incurred in connection with the transactions contemplated by this
Agreement.

5.03 No Integration. The Company shall not sell, offer for sale or solicit offers to buy or otherwise
negotiate in respect of any security (as defined in Section 2 of the Securities Act) that will be integrated with the offer
or sale of the Securities in a manner that would require the registration under the Securities Act of the sale of the
Securities to the Purchasers, or that will be integrated with the offer or sale of the Securities for purposes of the rules
and regulations of any trading market such that it would require stockholder approval prior to the closing of such other
transaction unless stockholder approval is obtained before the closing of such subsequent transaction.

5.04 Acknowledgement of Irrevocable Proxy Grant. Reference is made to that certain Securities
Purchase Agreement, dated as of October 9, 2020, by and among MedAvail, Inc., the Ally Bridge Group Purchasers
and the other purchasers party thereto (the "Prior Agreement"). Pursuant to Section 5.05 the Prior Agreement, from
and after October 9, 2020, and until such time as the Ally Bridge Group Purchasers and their controlled Affiliates no
longer own any shares of Common Stock (the “Proxy Period”), the Ally Bridge Group Purchasers irrevocably
appointed as their proxy and attorney-in- fact the Company and any person designated in writing by the Company,
each of them individually, with full power of substitution and resubstitution, to vote, in connection with any matters
with respect to which stockholders of the Company cast votes of shares of Common Stock during such period, any
and all shares of Common Stock held by the Ally Bridge Group Purchasers or their Affiliates that represent more than
9.99% of the consolidated voting power of all issued and outstanding shares of Common Stock held by all
stockholders of the Company entitled to vote on such matters (and, for the avoidance of doubt, the proxy
contemplated by this sentence was not be deemed granted with respect to any shares of Common Stock held by the
Ally Bridge Group Purchasers and their controlled Affiliates that represent 9.99% or less of the consolidated voting
power of all issued and outstanding shares of Common Stock held by all stockholders of the Company entitled to vote
on such matters) (collectively, and as more specifically set forth in Section 5.05 the Prior Agreement, the "Irrevocable
Proxy Grant"). The Ally Bridge Group Purchasers hereby acknowledge and agree that (i) the Proxy Period is
continuing and has not ended, (ii) the Irrevocable Proxy Grant remains in full force and effect and (iii) the shares of
Common Stock purchased by the Ally Bridge Group Purchasers hereunder shall be subject to the Irrevocable Proxy
Grant in all respects. In addition, the Company acknowledges and agrees that Section 5.05 of the Prior Agreement
remains in full force and effect, and the Company has assumed all rights and obligations of MedAvail, Inc. thereunder.

5.05 Indemnification. The Company agrees to indemnify and hold harmless each Purchaser and its
Affiliates, and their respective directors, officers, trustees, members, managers, employees, investment advisers,
broker-dealers and agents, from and against any and all losses, claims, damages, liabilities and expenses (including
without limitation reasonable and documented attorney fees and disbursements and other documented out-of- pocket
expenses reasonably incurred in connection with investigating, preparing or defending any action, claim or
proceeding, pending or threatened and the costs of enforcement thereof) to which such Person may become subject as
a result of any breach of representation, warranty, covenant or agreement made by or to be performed on the part of
the Company under this Agreement, and will reimburse any such Person for all such amounts as they are incurred by
such Person solely to the extent such amounts have been finally judicially determined not to have resulted from such
Person’s fraud or willful misconduct; provided, however, that the Company will not be liable in any such case to the
extent that any such losses, claims, damages, liabilities and expenses arises out of or are based upon the inaccuracy of
any representations made by such indemnified party in this Agreement, or the failure of such indemnified party to
comply with the covenants and agreements contained herein. The liability of the Company under this paragraph shall
not exceed the total Purchase Price paid by the Purchaser for the Securities hereunder.

5.06 Conduct of Indemnification Proceedings. Any person entitled to indemnification hereunder shall (i)
give prompt written notice to the indemnifying party of any
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claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the defense of
such claim with counsel reasonably satisfactory to the indemnified party; provided that any person entitled to
indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such
claim, but the fees and expenses of such counsel shall be at the expense of such person unless (a) the indemnifying
party has agreed in writing to pay such fees or expenses, (b) the indemnifying party shall have failed to assume the
defense of such claim and employ counsel reasonably satisfactory to such person or (c) in the reasonable judgment of
any such person, based upon written advice of its counsel, a conflict of interest exists between such person and the
indemnifying party with respect to such claims (in which case, if the person notifies the indemnifying party in writing
that such person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party
shall not have the right to assume the defense of such claim on behalf of such person); and provided, further, that the
failure of any indemnified party to give written notice as provided herein shall not relieve the indemnifying party of its
obligations hereunder, except to the extent that such failure to give notice shall materially adversely affect the
indemnifying party in the defense of any such claim or litigation. It is understood that the indemnifying party shall
not, in connection with any proceeding in the same jurisdiction, be liable for fees or expenses of more than one
separate firm of attorneys at any time for all such indemnified parties. No indemnifying party will, except with the
consent of the indemnified party, which consent shall not be unreasonably withheld, conditioned or delayed, consent
to entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving
by the claimant or plaintiff to such indemnified party of a release from all liability in respect of such claim or
litigation. No indemnified party will, except with the consent of the indemnifying party, which consent shall not be
unreasonably withheld, conditioned or delayed, consent to entry of any judgment or enter into any settlement.

5.07 Company Covenant regarding Stockholder Proposals. The Company will use commercially
reasonable efforts to obtain approval of and effect the Stockholder Proposals. Notwithstanding the foregoing, the
Company shall seek stockholder approval of the Stockholder Proposals at the next annual meeting of the Company’s
stockholders, which shall be no later than June 14, 2023, with the recommendation of the Company’s Board of
Directors that such Stockholder Proposals be approved, and the Company shall solicit proxies from its stockholders in
connection therewith in the same manner as all other management proposals in such proxy statement (to the extent
required to obtain the Stockholder Proposal Approvals) and all management-appointed proxyholders shall vote their
proxies in favor of such Stockholder Proposals, and shall thereafter use commercially reasonable efforts to promptly
obtain approval of and effect the Stockholder Proposals, including seeking such approvals at least every six (6)
months until all such proposals are approved.

5.08 Purchaser Covenant to Vote for Stockholder Proposals; Voting Proxy. At the next meeting of the
stockholders of the Company where there are proposals (i) to approve the issuance of Securities pursuant to this
Agreement (including any Warrant Shares issuable upon the exercise of Warrants) in excess of 19.99% of the
Company’s outstanding Common Stock (the “Share Issuance Proposal”), and (ii) to approve an amendment to the
Company’s existing certificate of incorporation to effect a reverse stock split of the Company’s Common Stock at a
reverse stock split ratio to be determined by the Board in its sole discretion (the “Reverse Stock Split Proposal” and
together with the Share Issuance Proposal, the “Stockholder Proposals”), and at every adjournment or postponement
thereof, and on every action or approval by written consent or resolution of the stockholders of the Company with
respect to the Stockholder Proposals, each Purchaser agrees that such Purchaser shall participate and vote all voting
securities held by them or over which they exercise voting power, to approve the Stockholder Proposals. Any such
vote shall be cast (and each consent shall be given) by such Purchaser in accordance with such procedures relating
thereto so as to ensure that it is duly counted, including for purposes of determining that a quorum is present and for
purposes of recording the results of such vote or consent. Each Purchaser hereby constitutes and appoints as the
proxies of such Purchaser and hereby grants a power of attorney to Mark Doerr and Ramona Seabaugh, with full
power of substitution, with respect to the Stockholder Approvals, and hereby authorizes each of them to represent and
vote, if and only if the Purchaser (i) fails to vote, or (ii) attempts to vote
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(whether by proxy, in person or by written consent), in a manner which is inconsistent with the terms of this
Agreement, all of such Purchaser’s voting securities in favor of the Stockholder Proposals or to take any action
reasonably necessary to effect intent of this Agreement. Each of the proxy and power of attorney granted pursuant to
this Agreement is given in consideration of the agreements and covenants of the parties to this Agreement in
connection with the transactions contemplated by this Agreement and, as such, each is coupled with an interest and
shall be irrevocable unless and until this Agreement terminates or expires pursuant to the provisions below. Each
Purchaser hereby revokes any and all previous proxies or powers of attorney with respect to the voting securities and
shall not hereafter, unless and until this Agreement terminates or expires pursuant to the provisions below, purport to
grant any other proxy or power of attorney with respect to any of the voting securities, deposit any of the voting
securities into a voting trust or enter into any agreement (other than this Agreement), arrangement or understanding
with any person, directly or indirectly, to vote, grant any proxy or give instructions with respect to the voting of any of
the voting securities, in each case, with respect to any of the Stockholder Proposals set forth herein.

5.09 Nasdaq Listing of Additional Shares Notification. The Company shall file a Nasdaq Listing of
Additional Shares notification form for the Warrant Shares issuable upon exercise of the Warrants (the filing by the
Company of such Nasdaq Listing of Additional Shares notification form, together with the approval of the Share
Issuance Proposal by the Company’s stockholders, the “Requisite Approvals”).

5.10 Issuance of Series A Warrants. On the Series A Warrant Issuance Date, the Company shall deliver to
each Purchaser a Series A Warrant registered in the name of such Purchaser to purchase up to that number of Series A
Warrants Shares set forth opposite such Purchaser’s name on the Schedule of Purchasers attached as Schedule I under
the heading “Series A Warrant Shares.”

SECTION 6. Conditions of Obligations.

6.01 Conditions of the Purchasers’ Obligations at the Closing. The obligations of the Purchasers under
SECTION 2 hereof are subject to the fulfillment, at or prior to the Closing and the Series A Warrant Issuance Date, as
applicable, of all of the following conditions, any of which may be waived in whole or in part by the Purchasers in
writing in their absolute discretion.

(a) Representations and Warranties. The representations and warranties of the Company shall be true and
correct in all respects on and as of the Closing Date or the Series A Warrant Issuance Date, as applicable, with the
same force and effect as if made on and as of the Closing Date or the Series A Warrant Issuance Date, as applicable,
(except to the extent such representations and warranties are specifically made on and as of a particular date, in which
case such representations and warranties shall be true and correct as of such date).

(b)Performance. The Company shall have performed and complied in all material respects with all covenants,
agreements, obligations and conditions contained in this Agreement that are required to be performed or complied
with by it on or prior to the Closing Date and the Series A Warrant Issuance Date, as applicable.

(c)Compliance Certificate. The Chief Executive Officer of the Company shall have delivered to the
Purchasers at the Closing Date and the Series A Warrant Issuance Date, as applicable, a certificate certifying that the
conditions specified in Sections 6.01(a) and 6.01(b) of this Agreement have been fulfilled.

(d)Secretary’s Certificate. The Secretary of the Company shall have delivered to the Purchasers at the Closing
Date and the Series A Warrant Issuance Date, as applicable, a certificate certifying (i) the Restated Certificate, as
amended, of the Company; (ii) the Bylaws of the Company; (iii) resolutions of the Board (or an authorized committee
thereof) approving this Agreement and the transactions contemplated by this Agreement; and (iv) a certificate of good
standing of the Company.

(e)Qualification under Securities Laws. All registrations, qualifications, permits and approvals, if any,
required under applicable federal and state securities laws shall have been obtained for the lawful execution, delivery
and performance of this Agreement.
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(f) Opinion of Company Counsel. The Purchasers shall have received from Wilson Sonsini Goodrich &
Rosati, P.C., counsel for the Company, an opinion, dated as of the Closing Date and the Series A Warrant Issuance
Date, as applicable, in substantially the form of Exhibit C attached to this Agreement.

(g)Registration Rights Agreement. The Company shall have delivered to the Purchasers that certain
Registration Rights Agreement by and among the Company and the persons and entities set forth therein, to be dated
as of the Closing, in substantially the form attached hereto as Exhibit D (the “Registration Rights Agreement”), duly
executed by the Company.

(h)Issuance of Pre-Funded Warrants. The Company shall have delivered to each Purchaser a Pre-Funded
Warrant registered in the name of such Purchaser to purchase up to that number of Pre-Funded Warrants Shares set
forth opposite such Purchaser’s name on the Schedule of Purchasers attached as Schedule I under the heading “Pre-
Funded Warrant Shares.”

(i) No Material Adverse Effect. No Material Adverse Effect shall have occurred that is continuing.

6.02 Conditions of the Company’s Obligations. The obligations of the Company under SECTION 2
hereof are subject to the fulfillment, at or prior to the Closing, of all of the following conditions, any of which may be
waived in whole or in part by the Company in its absolute discretion.

(a)Representations and Warranties. The representations and warranties of the Purchasers contained in this
Agreement shall be true and correct in all material respects on and as of the Closing Date or the Series A Warrant
Issuance Date, as applicable, with the same effect as though such representations and warranties had been made on and
as of the Closing Date or the Series A Warrant Issuance Date, as applicable, (except to the extent expressly made as of
an earlier date in which case as of such earlier date).

(b)Performance. Each Purchaser shall have performed and complied in all material respects with all
covenants, agreements, obligations and conditions contained in this Agreement that are required to be performed or
complied with by it on or prior to the Closing Date or the Series A Warrant Issuance Date, as applicable.

(c)Qualification under or Exemption from Securities Laws. All registrations, qualifications, permits and
approvals, if any, or exemptions therefrom, required under applicable federal and state securities laws shall have been,
or will be, obtained for the lawful execution, delivery and performance of this Agreement.

(d)Registration Rights Agreement. Each Purchaser shall have delivered to the Company the Registration
Rights Agreement, duly executed by such Purchaser.

SECTION 7. Transfer Restrictions; Restrictive Legend.

7.01 Transfer Restrictions. The Purchasers understand that the Company may, as a condition to the transfer of
any of the Securities prior to the commencement of the Effectiveness Period (as defined in the Registration Rights
Agreement), require that the request for transfer be accompanied by a certificate and/or an opinion of counsel
reasonably satisfactory to the Company, to the effect that the proposed transfer does not result in a violation of the
Securities Act, unless such transfer is covered by an effective registration statement or by Rule 144 or Rule 144A or
any other available exemption from the registration requirements under the Securities Act. The Company will not
require such a legal opinion in any transactions in which a Purchaser transfers Securities to an Affiliate of such
Purchaser; provided that each transferee agrees in writing to be subject to the terms of this Section 7.01. It is
understood that the certificates evidencing the Securities may bear substantially the following legend prior to the
commencement of the Effectiveness Period:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE SECURITIES LAWS. THEY MAY NOT BE SOLD, OFFERED FOR
SALE, PLEDGED OR HYPOTHECATED IN THE
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ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER
SUCH ACT OR APPLICABLE STATE SECURITIES LAWS OR A CERTIFICATE AND/OR AN OPINION OF
COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
(SUBJECT TO CERTAIN EXCEPTIONS).”

SECTION 8. Registration, Transfer and Substitution of Certificates for Securities.

8.01 Stock Register; Ownership of Securities. The Company will keep at its principal office, or will
cause its transfer agent to keep, a register in which the Company will provide for the registration of transfers of the
Securities. The Company may treat the person in whose name any of the Securities are registered on such register as
the owner thereof and the Company shall not be affected by any notice to the contrary. All references in this
Agreement to a “holder” of any Securities shall mean the person in whose name such Securities are at the time
registered on such register.

SECTION 9. Definitions. Unless the context otherwise requires, the terms defined in this SECTION 9 shall
have the meanings specified for all purposes of this Agreement.

“Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly, controls,
is controlled by, or is under common control with such Person, including, without limitation, any general partner,
managing member, officer or director of such Person or any venture capital fund, hedge fund or private equity fund
now or hereafter existing that is controlled by, or under common control with, one or more general partners or
managing members of, or shares the same management company with, such Person.

“Ally Bridge Group Purchasers” means ABG WTT-MedAvail Limited and Ally Bridge MedAlpha Master
Fund L.P.

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in the
City of New York or the City of San Francisco are authorized or required by law to remain closed.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 506
promulgated under the Securities Act, any Person listed in the first paragraph of Rule 506(d)(1).

“Knowledge” including the phrase “to the Company’s Knowledge” shall mean with respect to any statement
made to the knowledge of the Company, that statement is based upon the actual knowledge of an executive officer of
the Company after due inquiry.

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect on the
Company’s financial condition, assets (including intangible assets), liabilities (actual or contingent) taken as a whole,
business or operations of the Company as currently conducted or as currently proposed to be conducted or (b) a
material impairment of the ability of the Company to perform its obligations under this Agreement.

“Nasdaq” means The Nasdaq Stock Market, LLC.

“Person” means any natural person, company, corporation, limited liability company, general partnership,
limited partnership, trust, proprietorship, joint venture, business organization or governmental entity.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may
be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission having
substantially the same effect as such Rule.
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

SECTION 10. Miscellaneous.

10.01 Waivers and Amendments. Any term of this Agreement may be amended, waived (either generally
or in a particular instance, either retroactively or prospectively and either for a specified period of time or
indefinitely), discharged or terminated only by an instrument in writing executed by the Company and the Purchasers
holding, or having the right to purchase at the Closing, a majority of the Securities purchased or to be purchased
hereunder; provided, however, that if any amendment, waiver, discharge or termination operates in a manner that
treats any Purchaser in a manner disparate from other Purchasers, the consent of such disparately treated Purchaser
shall also be required for such amendment, waiver, discharge or termination.

10.02 Notices. All notices, requests, consents, and other communications under this Agreement shall be
in writing and shall be deemed delivered: (a) when delivered, if delivered personally, (b) four (4) Business Days after
being sent by registered or certified mail, return receipt requested, postage prepaid, (c) one (1) Business Day after
being sent via a reputable nationwide overnight courier service guaranteeing next Business Day delivery, or (d) when
receipt is acknowledged, in the case of email, in each case to the intended recipient as set forth below, with respect to
the Company, and to the addresses set forth on the Schedule of Purchasers with respect to the Purchasers.

If to the Company: MedAvail Holdings, Inc. 4720
E Cotton Gin Loop
Suite 200
Phoenix, AZ 85040
Attention: Mark Doerr and Ramona Seabaugh

with a copy (which shall not constitute notice) to: Wilson Sonsini Goodrich
& Rosati, P.C.
650 Page Mill Road Palo Alto, CA 94304
Attention: Philip Oettinger and Eric Hsu

or at such other address as the Company or each Purchaser may specify by written notice to the other parties hereto in
accordance with this Section 10.02.

10.03 Cumulative Remedies. None of the rights, powers or remedies conferred upon the Purchasers on
the one hand or the Company on the other hand shall be mutually exclusive, and each such right, power or remedy
shall be cumulative and in addition to every other right, power or remedy, whether conferred by this Agreement or
now or hereafter available at law, in equity, by statute or otherwise.

10.04 Successors and Assigns. All the terms and provisions of this Agreement shall be binding upon and
inure to the benefit of and be enforceable by the respective parties hereto, the successors and permitted assigns of each
Purchaser and the successors of the Company, whether so expressed or not. None of the parties hereto may assign its
rights or obligations hereof without the prior written consent of the Company in respect of a Purchaser or the relevant
Purchaser in respect of the Company, except that a Purchaser may, without the prior consent of the Company, assign
its rights to purchase the Securities hereunder to any of its Affiliates (provided each such Affiliate agrees to be bound
by the terms of this Agreement and makes the same representations and warranties set forth in SECTION 3 hereof).
This Agreement shall not inure to the benefit of or be enforceable by any other person.
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10.05 No Third-Party Beneficiaries. Other than Cowen, this Agreement is intended for the benefit of the
parties hereto and their respective successors and permitted assigns and is not for the benefit of, nor may any
provision hereof be enforced by, any other person. The parties further agree that Cowen may rely on or, if Cowen so
requests, be specifically named as an addressee of, the legal opinions to be delivered pursuant to this Agreement.

10.06 Headings. The headings of the Sections and paragraphs of this Agreement have been inserted for
convenience of reference only and do not constitute a part of this Agreement.

10.07 Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware without regard to its conflict of law principles. Any suit, action or proceeding
seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or the
transactions contemplated hereby may be brought in the state courts of Delaware and the United States District Court
located in the State of Delaware, and each of the parties hereby consents to the jurisdiction of such courts (and of the
appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest
extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding in any such court or that any such suit, action or proceeding which is brought in any such court
has been brought in an inconvenient forum. Process in any such suit, action or proceeding may be served on any party
anywhere in the world, whether within or without the jurisdiction of any such court.

10.08 Survival. The representations and warranties of the Purchasers and the Company contained in
SECTION 3 and SECTION 4, and the agreements and covenants set forth in Sections 5, 7, 8 and 10 shall survive the
Closing for a period of one year in accordance with their respective terms; provided however, that the representations
and warranties of the Company set forth in Sections 4.01, 4.03 and 4.04 and the provisions of Sections 5.04 and 5.05
shall survive the Closing until the expiration of any statute of limitations under applicable law. Each Purchaser shall
be responsible only for its own representations, warranties, agreements and covenants hereunder.

10.09 Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts and
by different parties hereto in separate counterparts, with the same effect as if all parties had signed the same
document. All such counterparts (including counterparts delivered by facsimile or other electronic format) shall be
deemed an original, shall be construed together and shall constitute one and the same instrument. Delivery of an
executed Agreement by one party to the other may be made by facsimile or by electronic transmission of a portable
document format (PDF) file (including any electronic signature covered by the U.S. federal ESIGN Act of 2000,
Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other applicable law, e.g.,
www.docusign.com). This Agreement shall become effective when each party hereto shall have received counterparts
hereof signed by all of the other parties hereto.

10.10 Entire Agreement. This Agreement (including the exhibits and schedules hereto), the Warrants and
the Registration Rights Agreement (with respect to the Purchasers that are party thereto) constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and, except as set forth below, this
agreement supersedes and replaces all other prior agreements, written or oral, among the parties hereto with respect to
the subject matter hereof. Notwithstanding the foregoing or anything to the contrary in this Agreement, this
Agreement shall not supersede any confidentiality or other non-disclosure agreements that may be in place between
the Company and any Purchaser to the extent any such agreement has been entered into.

10.11 Severability. If any provision of this Agreement shall be found by any court of competent
jurisdiction to be invalid or unenforceable, the parties hereby waive such provision to the extent that it is found to be
invalid or unenforceable. Such provision shall, to the maximum extent allowable by law, be modified by such court so
that it becomes enforceable, and, as
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modified, shall be enforced as any other provision hereof, all the other provisions hereof continuing in full force and
effect.

10.12 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser
under this Agreement are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be
responsible in any way for the performance of the obligations of any other Purchaser under this Agreement. Nothing
contained herein, and no action taken by any Purchaser pursuant hereto or thereto, shall be deemed to constitute the
Purchasers as, and the Company acknowledges that the Purchasers do not so constitute, a partnership, an association, a
joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in concert
or as a group, and the Company will not assert any such claim with respect to such obligations or the transactions
contemplated by this Agreement and the Company acknowledges that the Purchasers are not acting in concert or as a
group with respect to such obligations or the transactions contemplated by this Agreement. The Company
acknowledges and each Purchaser confirms that it has independently participated in the negotiation of the transaction
contemplated hereby with the advice of its own counsel and advisors. Each Purchaser shall be entitled to
independently protect and enforce its rights, including, without limitation, the rights arising out of this Agreement, and
it shall not be necessary for any other Purchaser to be joined as an additional party in any proceeding for such
purpose.

10.13 Termination. This Agreement shall terminate upon the occurrence of either of the following events:

(a) In the event that the Closing is not consummated within two (2) weeks of the Effective
Date, this Agreement shall automatically terminate.

(b) Upon the mutual consent of the Company and the Purchasers.

10.14 Waiver of Potential Conflicts of Interest. Each of the Purchasers and the Company acknowledges
that Wilson Sonsini Goodrich & Rosati, Professional Corporation (“WSGR”) may have represented and may currently
represent certain of the Purchasers. In the course of such representation, WSGR may have come into possession of
confidential information relating to such Purchasers. Each of the Purchasers and the Company acknowledges that
WSGR is representing only the Company in this transaction. Each of the Purchasers and the Company understands
that an affiliate of WSGR may also be a Purchaser under this Agreement. By executing this Agreement, each of the
Purchasers and the Company hereby waives any actual or potential conflict of interest which may arise as a result of
WSGR’s representation of such persons and entities, WSGR’s possession of such confidential information and the
participation by WSGR’s affiliate in the financing. Each of the Purchaser and the Company represents that it has had
the opportunity to consult with independent counsel concerning the giving of this waiver.

[Signature page follows]
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Schedule I

Schedule of Purchasers
Closing: March 13, 2023

Name
Pre-Funded

Warrant Shares
Purchase Price

Series A
Warrant Shares

RedCo II Master Fund, L.P. 38,916,562 $12,499,999.71 38,916,562
ABG WTT-MEDAVAIL LIMITED 6,818,181 $2,189,999.74 6,818,181
ALLY BRIDGE MEDALPHA MASTER
FUND L.P.

965,130 $309,999.76 965,130

ALYESKA MASTER FUND, L.P. 3,113,325 $999,999.99 3,113,325
Total 49,813,198 $15,999,999.20 49,813,198
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IN WITNESS WHEREOF, the Company has duly executed this Agreement as of the Effective Date.

MEDAVAIL HOLDINGS, INC.

By: /s/ Mark Doerr    

Name: Mark Doerr

Title: Chief Executive Officer
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IN WITNESS WHEREOF, the Company has duly executed this Agreement as of the Effective Date.

PURCHASER
REDCO II MASTER FUND, L.P.
By: RedCo II (GP), LLC, its general partner

By: /s/ Joshua Garcia     Name: Joshua Garcia
Title: Authorized Signatory
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IN WITNESS WHEREOF, the Company has duly executed this Agreement as of the Effective Date.

PURCHASER

ALLY BRIDGE MEDALPHA MASTER FUND L.P.
By: Ally Bridge Group (NY) LLC, its manager
By:/s/ Slanix Paul Alex     Name: Slanix Paul Alex
Title: Portfolio Manager
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IN WITNESS WHEREOF, the Company has duly executed this Agreement as of the Effective Date.

PURCHASER

ABG WTT-MEDAVAIL LIMITED

By: /s/ Chon Charles Chungsik    

Name: Chon Charles Chungsik, its Director
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IN WITNESS WHEREOF, the Company has duly executed this Agreement as of the Effective Date.

PURCHASER
Alyeska Master Fund, L.P.

By: /s/ Jason Bragg    
Name: Jason Bragg
Title: CFO, Alyeska Investment Group, LP
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Execution Copy

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement”) is made and entered into effective as of March 9, 2023, by
and between MedAvail Holdings, Inc., a Delaware corporation (the “Company”) and each “Purchaser” named in the Purchase
Agreement (as defined below) (collectively, the “Purchasers”). Capitalized terms used herein shall have the meanings
ascribed to them in Section 1 below or in the Purchase Agreement (as defined below).

RECITALS:

WHEREAS, this Agreement is made pursuant to that certain Securities Purchase Agreement, dated on or about the
date hereof, between the Company and the Purchasers listed on the signature pages thereto (the “Purchase Agreement”).

NOW, THEREFORE, in consideration of the mutual promises, representations, warranties, covenants, and conditions
set forth herein, the parties mutually agree as follows:

1. Certain Definitions.    As used in this Agreement, the following terms shall have the following respective meanings:

“Approved Market” means any market operated by the OTC Markets Group (excluding the “pink sheets”), the
Nasdaq Stock Market, the New York Stock Exchange or the NYSE American.

“Blackout Period” means, with respect to a registration, a period during which the Company, in the good faith
judgment of its board of directors, (X) determines that it would be required to make disclosure of material information in the
Registration Statement that the Company has a bona fide business purpose for preserving as confidential, (Y) determines that
it would be required to amend or supplement the Registration Statement or the related prospectus so that such Registration
Statement or prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the case of the prospectus in light of the circumstances under
which they were made, not misleading or (Z) has experienced or is experiencing some other material non- public event,
including a pending transaction involving the Company, the disclosure of which at such time, in the good faith judgment of the
Company, would adversely affect the Company, in each case commencing on the day the Company notifies the Holders (such
notice shall be made to such Holder’s email address set forth on the signature page hereto) that they are required, because of
the determination described above, to suspend offers and sales of Registrable Securities and ending on the earlier of (1) the
date upon which the material non-public information resulting in the Blackout Period is disclosed to the public or, in the good
faith discretion of the Company, ceases to be material and (2) such time as the Company notifies the selling Holders (as
defined below) that sales pursuant to such Registration Statement or a new or amended Registration Statement may resume;
provided, however, that no Blackout Period shall extend for a period of more than thirty (30) consecutive Trading Days (as
defined below) and aggregate Blackout Periods shall not exceed sixty (60) Trading Days in any twelve (12) month period.

“Business Day” means any day of the year, other than a Saturday, Sunday, or other day on which banks in the State of
New York are required or authorized to close.

“Commission” means the U.S. Securities and Exchange Commission or any other federal agency at the time
administering the Securities Act.

“Commission Guidance” means (i) any publicly-available written or oral guidance of the Commission staff, or any
comments, requirements or requests of the Commission staff and (ii) the Securities Act.
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“Common Stock” means the common stock, par value $0.001 per share, of the Company and any and all shares of
capital stock or other equity securities of: (i) the Company which are added to or exchanged or substituted for the Common
Stock by reason of the declaration of any stock dividend or stock split, the issuance of any distribution or the reclassification,
readjustment, recapitalization or other such modification of the capital structure of the Company; and (ii) any other
corporation, now or hereafter organized under the laws of any state or other governmental authority, with which the Company
is merged, which results from any consolidation or reorganization to which the Company is a party, or to which is sold all or
substantially all of the shares or assets of the Company, if immediately after such merger, consolidation, reorganization or sale,
the Company or the stockholders of the Company own equity securities having in the aggregate more than 50% of the total
voting power of such other corporation.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission promulgated thereunder.

“Family Member” means (a) with respect to any individual, such individual’s spouse, any descendants (whether
natural or adopted), any trust all of the beneficial interests of which are owned by any of such individuals or by any of such
individuals together with any organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended,
the estate of any such individual, and any corporation, association, partnership or limited liability company all of the equity
interests of which are owned by those above described individuals, trusts or organizations and (b) with respect to any trust, the
owners of the beneficial interests of such trust.

“Holder” means each Purchaser or any of such Purchaser’s respective successors and Permitted Assignees who
acquire rights in accordance with this Agreement with respect to any Registrable Securities directly or indirectly from a
Purchaser or from any Permitted Assignee.

“Majority Holders” means, at any time, Holders of a majority of the Registrable Securities then outstanding.

“Permitted Assignee” means (a) with respect to a partnership, its partners, former partners or any affiliate, including
employees of such partnership or affiliate, (b) with respect to a corporation, its stockholders in accordance with their interest
in the corporation, (c) with respect to a limited liability company, its members or former members in accordance with their
interest in the limited liability company,
(d) with respect to an individual party, any Family Member of such party, (e) an entity or trust that is controlled by, controls, or
is under common control with a transferor, or (f) a party to this Agreement.

The terms “register,” “registered,” and “registration” refer to a registration effected by preparing and filing a
registration statement in compliance with the Securities Act, and the declaration or ordering of the effectiveness of such
registration statement.

“Registrable Securities” means the Shares. As to any particular Registrable Securities, such securities shall cease to
be Registrable Securities when (i) such securities have been sold or otherwise transferred other than to a Permitted Assignee,
(ii) a holder is able to sell such securities under the Securities Act without restriction, including manner of sale, current
information requirements or volume limitations pursuant to Rule 144, or (iii) such securities shall have ceased to be
outstanding.

“Registration Effectiveness Deadline” means the date that is forty-five (45) calendar days after the Registration
Statement is first filed with the Commission, unless such Registration Statement becomes subject to any review or comment
process by the Commission, in which case the Company shall use commercially reasonable efforts to cause such Registration
Statement to become effective no later than (a) 90 days after the filing of such Registration Statement or (b) the 10th business
day after the date the Company is notified (orally or in writing, whichever is earlier) by the Commission that the Registration
Statement will not be “reviewed” or will not be subject to further comments from the Staff; provided,
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however, that if the Registration Effectiveness Deadline falls on a Saturday, Sunday or other day that the Commission is
closed for business, the Registration Effectiveness Deadline shall be extended to the next Business Day on which the
Commission is open for business.

“Registration Event” means the occurrence of any of the following events:

a. the Registration Statement is not filed with the Commission on or before Closing Filing Deadline or the
Series A Warrant Issuance Filing Deadline, as applicable;

b. the Registration Statement is not declared effective by the Commission on or before the Registration
Effectiveness Deadline;

c. after the SEC Effective Date, the Registration Statement ceases for any reason to remain continuously
effective or the Holders are otherwise not permitted to utilize the prospectus therein to resell the Registrable Securities for a
period of more than thirty (30) consecutive Trading Days, except for Blackout Periods permitted herein and except for
suspension of the use of the Registration Statement in connection with its post-effective amendment in connection with the
filing of the Company’s Annual Report on Form 10-K for the time reasonably required to respond to any comments from the
staff of the Commission (the “Staff”) on the Company’s Annual Report on Form 10-K, and as excused pursuant to Section
3(a) below; or

d. the Registrable Securities, if issued and outstanding, are not listed or included for quotation on an
Approved Market, or trading of the Common Stock is suspended or halted on the Approved Market, which at the time
constitutes the principal market for the Common Stock, for more than three (3) full, consecutive Trading Days; provided,
however, a Registration Event shall not be deemed to occur if all or substantially all trading in equity securities of all
companies (including the Common Stock) is suspended or halted on the Approved Market for any length of time.

“Registration Statement” means any registration statement that the Company is required to file pursuant to Section
3(a) of this Agreement to register the Registrable Securities and any successor registration statement.

“Rule 144” means Rule 144 promulgated by the Commission under the Securities Act, as such rule may be amended
or supplemented from time to time, or any similar successor rule that may be promulgated by the Commission.

“Rule 172” means Rule 172 promulgated by the Commission under the Securities Act, as such rule may be amended
or supplemented from time to time, or any similar successor rule that may be promulgated by the Commission.

“Rule 415” means Rule 415 promulgated by the Commission under the Securities Act, as such rule may be amended
or supplemented from time to time, or any similar successor rule that may be promulgated by the Commission.

“Rule 424” means Rule 424 promulgated by the Commission under the Securities Act, as such rule may be amended
or supplemented from time to time, or any similar successor rule that may be promulgated by the Commission.

“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute promulgated in
replacement thereof, and the rules and regulations of the Commission thereunder, all as the same shall be in effect at the time.
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“SEC Effective Date” means the date the Registration Statement is declared effective by the Commission.

“Shares” means the shares of Common Stock issued or issuable upon exercise of the Warrants issued pursuant to the
Purchase Agreement, and any shares of Common Stock issued or issuable with respect to such shares upon any stock split,
dividend or other distribution, recapitalization or similar event with respect to the foregoing.

“Trading Day” means any day on which each Approved Market is open for general trading of securities.

“Warrants” shall mean the Pre-Funded Warrants (the “Pre-Funded Warrants”) and the Series Warrants (the “Series
A Warrants”), each issued pursuant to the Purchase Agreement.

2. Term. This Agreement shall terminate with respect to each Holder on the earlier of: (i) the date that is three (3)
years from the SEC Effective Date; (ii) the date on which all Registrable Securities held by such Holder have been transferred
other than to a Permitted Assignee; or (iii) the date on which all Registrable Securities held by such Holder may be sold under
Rule 144 without restriction (including, without limitation, volume restrictions) (the “Term”). Notwithstanding the foregoing,
Section 6, Section 8, Section 9 and Section 10 shall survive the termination of this Agreement.

3. Registration.

a. Registration Statements. Promptly following the Closing Date but no later than sixty (60) calendar days
after the Closing Date (the “Closing Filing Deadline”), the Company shall use commercially reasonable efforts to file with
the Commission a Registration Statement covering all of the Registrable Securities included in the Pre-Funded Warrants
issued at the Closing (the “Closing Registrable Securities”); provided, however, that the Company shall not be required to
file such Registration Statement during a Blackout Period. Promptly following the Series A Warrant Issuance Date but no later
than thirty (30) calendar days after the Series A Warrant Issuance Date (the “Series A Warrant Issuance Filing Deadline”),
the Company shall use commercially reasonable efforts to file with the Commission a Registration Statement covering all of
the Registrable Securities included in the Series A Warrants issued at the Series A Warrant Issuance Date (the “Series A
Warrant Registrable Securities”); provided, however, that the Company shall not be required to file such Registration
Statement during a Blackout Period. The Company shall (i) use its commercially reasonable efforts to cause such Registration
Statement to be declared effective no later than the Registration Effectiveness Deadline and (ii) use its commercially
reasonable efforts to keep each such Registration Statement effective until the earlier to occur of: (x) the date on which all
Registrable Securities have been transferred other than to a Permitted Assignee and (y) the date as of which all Holders may
sell all of the Registrable Securities without restriction pursuant to Rule 144 (including, without limitation, volume
restrictions) (the “Effectiveness Period”); provided, however, that the Company shall not be obligated to effect any such
registration, qualification or compliance pursuant to this Section 3(a), or keep such registration effective pursuant to the terms
hereunder, in any particular jurisdiction in which the Company would be required to qualify to do business as a foreign
corporation or as a dealer in securities under the securities laws of such jurisdiction or to execute a general consent to service
of process in effecting such registration, qualification or compliance, in each case where it has not already done so. The
Company shall notify the Purchasers by e-mail as promptly as practicable, and in any event, within forty-eight (48) hours,
after any Registration Statement is declared effective and shall simultaneously provide the Purchasers with access to a copy of
any related prospectus to be used in connection with the sale or other disposition of the securities covered thereby. The
Company shall be entitled to suspend the effectiveness of a Registration Statement at any time prior to the expiration of the
Effectiveness Period during a Blackout Period for the reasons and time periods set forth in the definition thereof. After the
SEC Effective Date, any Holder whose securities were registered pursuant to a Registration Statement may at any time and
from time to time request in writing to sell pursuant to a prospectus or a prospectus supplement Registrable Securities of such
Holder available for sale pursuant to the Registration Statement. If the Company is not in a Blackout Period, the Company
shall use its commercially



Exhibit 10.2

reasonable efforts to, not later than the fifth Trading Day after the receipt of such notice cause to be filed the prospectus or a
prospectus supplement; provided any request for a prospectus supplement may be withdrawn by the initiating Holder prior to
the filing thereof. If the Company is in a Blackout Period during the time such request is made, the Company shall use its
commercially reasonable efforts to, not later than the fifth Trading Day after the cessation of the Blackout Period to cause to
be filed the prospectus or a prospectus supplement; provided any request for a prospectus supplement may be withdrawn by
the initiating Holder prior to the filing thereof. Notwithstanding the foregoing, in the event that the Staff does not permit the
registration of any Registrable Securities, or otherwise limits the number of Registrable Securities that may be sold pursuant to
such Registration Statement, or any successor registration statement, by virtue of the Commission informing the Company that
(i) the offering of any of the Registrable Securities constitutes a primary offering of securities by the Company, (ii) Rule 415
may not be relied upon for the registration of the resale of any or all of the Registrable Securities, and/or (iii) a Holder of any
Registrable Securities must be named as an underwriter and such Holder does not consent to be so named in such Registration
Statement, then the Company may remove from such Registration Statement such number of Registrable Securities as
specified by the Commission (such Registrable Securities, the “Cut-Back Shares”) on behalf of all of the holders of
Registrable Securities from the shares of Common Stock issued, on a pro-rata basis among the holders thereof and shall be
applied first to any of the Registrable Securities of such Purchaser as such Purchaser shall designate, unless otherwise required
pursuant to Commission Guidance or any other restrictions or limitations on the registration and resale of the Registrable
Securities required by the Commission (“Commission Restrictions”), or the Purchasers otherwise agree; provided, however
that the Company has used commercially reasonable efforts to advocate with the Commission (x) for the registration of all of
the Registrable Securities in accordance with the Commission Guidance, including without limitation, Compliance and
Disclosure Interpretation 612.09), and (y) that the offering contemplated by such Registration Statement is a valid secondary
offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the Purchasers is an
“underwriter”. In such event, the Company shall give the applicable holders of Registrable Securities prompt notice of the
number of Cut-Back Shares excluded from such Registration Statement. The Company shall, at the first opportunity that is
permitted by the Commission, register for resale the Cut-Back Shares (pro rata among the Holders of such Cut-Back Shares)
using one or more registration statements that it is then entitled to use; provided, however, that the Company shall not be
required to register such Cut-Back Shares during a Blackout Period. The Company shall use its commercially reasonable
efforts to cause each such registration statement to be declared effective under the Securities Act as soon as possible, and shall
use its commercially reasonable efforts to keep such registration statement continuously effective under the Securities Act
during the entire Effectiveness Period.

b. Liquidated Damages. If a Registration Event occurs, then the Company will make payments to each Holder
of Registrable Securities, as liquidated damages to such Holder by reason of the Registration Event and not as a penalty, of an
amount in cash equal to 1.0% of the aggregate original purchase price paid by such Holder for such Registrable Securities, for
each 30-day period (or pro rata for any portion thereof following the occurrence of a Registration Event until the earlier of (1)
the date on which the all Registration Events are cured or (2) the date on which the Registrable Securities become eligible for
resale by non-affiliates pursuant to Rule 144 without manner of sale or volume restrictions. The amounts payable pursuant to
the foregoing sentence are referred to collectively as “Liquidated Damages.” The Liquidated Damages shall be paid no later
than five (5) days after the end of each such 30-day period. Interest shall accrue at the rate of 1% per month on any such
Liquidated Damages payments that shall not be paid by the applicable payment date until such amount is paid in full. The
parties agree that notwithstanding anything to the contrary herein or in the Purchase Agreement, no Liquidated Damages shall
be payable with respect to any period after the expiration of the Effectiveness Period and in no event shall the aggregate
amount of Liquidated Damages payable to a Holder exceed, in the aggregate, 5% of the aggregate purchase price paid by such
Holder pursuant to the Purchase Agreement. Unless otherwise specified in this Section 3(b), the Liquidated Damages pursuant
to the terms hereof shall apply on a daily pro-rata basis for any portion of such 30-day period prior to the cure of all the
Registration Events. Such payments shall constitute the Purchasers’ exclusive monetary remedy for such events except in the
case of the Company’s bad faith or willful breach. Notwithstanding the foregoing, nothing shall preclude any Holder from
pursuing or obtaining any available remedies at law, specific performance or other equitable relief with respect to this Section
3(b) in accordance with
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applicable law. The Company shall not be liable for Liquidated Damages under this Agreement as to any Cut-Back Shares that
are not permitted by the Commission to be included in a Registration Statement due to Commission Guidance or Commission
Restrictions from the time that it is determined that such Registrable Securities are not permitted to be registered until such
time until such time as the Company is able to effect the registration of such Cut-Back Shares in accordance with any
Commission Guidance or Commission Restrictions applicable to such Cut- Back Shares, in which case (i) all of the provisions
of this Section 3 (including the Company’s obligations with respect to the filing of a Registration Statement and its obligations
to use reasonable efforts to have such Registration Statement declared effective within the time periods set forth herein and the
liquidated damages provisions relating thereto) shall again be applicable to such Cut-Back Shares and (ii) the Liquidated
Damages shall be calculated to only apply to the percentage of Cut-Back Shares which are then permitted in accordance with
Commission Guidance or Commission Restrictions to be included in such or any successor registration statement(s). The
Registration Effectiveness Deadline shall be extended without default or Liquidated Damages hereunder in the event that the
Company’s failure to obtain the effectiveness of the Registration Statement on a timely basis results from the failure of a
Holder to timely provide the Company with information requested by the Company and necessary to complete the
Registration Statement in accordance with the requirements of the Securities Act (in which the Registration Effectiveness
Deadline would be extended with respect to Registrable Securities held by such Holder).

c. Secondary Offering. If the Company receives a written notice from a Holder or Holders of at least twenty
percent (20%) of the Registrable Securities then outstanding (the “Requesting Holders”) that they desire to distribute
Registrable Securities held by them (or a portion thereof) of at least (i) 3,000,000 shares of Registrable Securities (as adjusted
for any stock split, dividend, combination or other recapitalization from the date hereof) or (ii) an estimated market value of at
least $10,000,000, in either case by means of an underwritten offering or a block trade (a “Secondary Offering”), the
Company shall: (i) use commercially reasonable efforts to promptly engage one or more underwriter(s) or investment bank(s)
to conduct such Secondary Offering; and (ii) promptly give notice of such Secondary Offering (each such request shall be
referred to herein as a “Demand Takedown”) at least ten (10) Business Days prior to the anticipated filing date of the
prospectus or supplement relating to such Secondary Offering to the other Holders and thereupon shall use its commercially
reasonable efforts to effect, as expeditiously as possible, the offering in such Secondary Offering of: (A) subject to the
restrictions set forth in this Section 3(c), all Registrable Securities for which the Requesting Holders have requested to be
included in such Secondary Offering, and (B) subject to the restrictions set forth in this Section 3(c), all other Registrable
Securities that any other Holders (all such other Holders, together with the Requesting Holders, the “Selling Holders”) have
requested the Company to offer in such Secondary Offering by request received by the Company within five (5) Business
Days after the Company has delivered notice of the Demand Takedown, all to the extent necessary to permit the disposition (in
accordance with the intended methods thereof as aforesaid) of the Registrable Securities so to be offered. The Company shall
only be required to effectuate one Secondary Offering within any six-month period. The underwriter(s) or investment bank(s)
will be selected by the Holders of a majority of the Registrable Securities held by all Holders providing such notice and
reasonably acceptable to the Company (such approval not to be unreasonably conditioned, withheld or delayed). All Holders
proposing to distribute their securities through such Secondary Offering shall enter into an underwriting agreement or other
agreement(s), including, if requested by the managing underwriter or investment bank, any lock-up or market standoff
agreements, in customary form with the underwriter(s) or investment bank(s) selected for such Secondary Offering as may be
mutually agreed upon among the Company, the underwriter(s) or investment bank(s) and Holders of a majority of the
Registrable Securities to be offered in such Secondary Offering. In connection with a Secondary Offering, the Company shall
enter into and perform its obligations under an underwriting agreement or other agreement(s), in usual and customary form as
may be mutually agreed upon among the Company, the underwriter(s) or investment bank(s) and the Holders of a majority of
the Registrable Securities to be included in such Secondary Offering. Notwithstanding any other provision of this Section 3(c),
if the managing underwriter in good faith advises the Selling Holders and the Company in writing that the inclusion of all
Registrable Securities proposed to be included by the Selling Holders would materially and adversely interfere with the
successful marketing of such offering, then the number of shares, including the Registrable Securities, that may be included in
such Secondary Offering shall be allocated among such Holders of Registrable Securities, and any other holders of shares, as
follows: (i) first, the Registrable Securities to be included in
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such Secondary Offering by the Selling Holders in proportion (as nearly as practicable) to the number of Registrable
Securities proposed to be sold by each such Selling Holder or in such other proportion as shall mutually be agreed to by all
such Selling Holders; and (ii) second to the Company, if the Company desires to sell any shares of Common Stock or other
securities in such offering and (iii) third to all other holders of securities included in the Secondary Offering. The provisions of
this Section 3(c) shall apply, mutatis mutandis, to any future registration rights agreements entered into by the Company such
that the Company shall be required to give notice of a Secondary Offering (or equivalent term) under such other registration
rights agreement to Holders and permit Holders to participate in such Secondary Offering as Selling Holders.

d. Piggyback Registrations.

i. With respect to any Registrable Securities not otherwise included in a Registration Statement pursuant to
Section 3(a) as a result of any limitation imposed by the Staff, or otherwise (the “Excluded Registrable Securities”),
whenever the Company proposes to register (including, for this purpose, a registration effected by the Company for other
stockholders) any of its securities under the Securities Act (other than pursuant to (x) a Registration Statement pursuant to
Section 3(a) hereof or (y) registration pursuant to a registration statement on Form S-4 or S-8 or any successor forms thereto),
and the registration form to be used may be used for the registration of Registrable Securities, the Company will give written
notice to each holder of Excluded Registrable Securities of its intention to effect such a registration and will, subject to the
provisions of Subsection 3(e)(ii) hereof, include in such registration all Excluded Registrable Securities with respect to which
the Company has received a written request for inclusion therein within five (5) days after the receipt of the Company’s notice
(a “Piggyback Registration”).

ii. If a Piggyback Registration is an underwritten secondary registration on behalf of holders of the
Company’s securities, and the managing underwriters advise the Company in writing that in their opinion the number of
securities requested to be included in such registration exceeds the number which can be sold in such offering without
adversely affecting the marketability of the offering, the Company will include in such registration a pro rata share of
Excluded Registrable Securities requested to be included in such Registration Statement as calculated by dividing the number
of Excluded Registrable Securities requested to be included in such Registration Statement by the number of the Company’s
securities requested to be included in such Registration Statement by all selling security holders. In such event, the holder of
Excluded Registrable Securities shall continue to have registration rights under this Agreement with respect to any Excluded
Registrable Securities not so included in such Registration Statement.

iii. Notwithstanding the foregoing, if, at any time after giving a notice of Piggyback Registration and prior to
the effective date of the Registration Statement filed in connection with such registration, the Company shall determine for
any reason not to register or to delay registration of such securities, the Company may, at its election, give written notice of
such determination to each record holder of Excluded Registrable Securities and, following such notice, (i) in the case of a
determination not to register, shall be relieved of its obligation to register any Excluded Registrable Securities in connection
with such registration, and (ii) in the case of a determination to delay registering, shall be permitted to delay registering any
Excluded Registrable Securities for the same period as the delay in registering such other securities.

4. Registration Procedures. The Company will keep each Holder reasonably advised as to the filing and effectiveness
of the Registration Statement. At its expense with respect to the Registration Statement, the Company will use its
commercially reasonable efforts to:

a. prepare and file with the Commission with respect to the Registrable Securities, a Registration Statement in
accordance with Section 3(a) hereof, and use its commercially reasonable efforts to cause such Registration Statement to
become effective and to remain effective for the Effectiveness Period;
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b. not name any Holder in the Registration Statement as an underwriter without that Holder’s prior written
consent;

c. provide any Holder, any underwriter participating in any disposition pursuant to a Registration Statement,
and any attorney, accountant or other agent retained by any Holder or underwriter (each, an “Inspector” and, collectively, the
“Inspectors”), the reasonable opportunity to review and comment on such Registration Statement, each prospectus included
therein or filed with the Commission and each amendment or supplement thereto;

d. for a reasonable period prior to the filing of the Registration Statement pursuant to this Agreement, make
reasonably available for inspection and copying by the Inspectors such financial and other information and books and records,
pertinent corporate documents and properties of the Company and its subsidiaries and cause the officers, directors, employees,
counsel and independent certified public accountants of the Company and its subsidiaries to respond to such inquiries and to
supply all information reasonably requested by any such Inspector in connection with such Registration Statement, as shall be
reasonably necessary to conduct a reasonable investigation within the meaning of the Securities Act; provided that any and all
information provided to the Holder pursuant to the exercise of this right shall remain confidential to each Holder until such
information otherwise becomes public, unless disclosure by a Holder is required by law;

e. if the Registration Statement is subject to review by the Commission, use its commercially reasonable
efforts to promptly respond to all comments, diligently pursue resolution of any comments to the satisfaction of the
Commission and file all amendments and supplements to such Registration Statement as may be required to respond to
comments from the Commission and otherwise to enable such Registration Statement to be declared effective;

f. furnish upon request, without charge, to each Holder of Registrable Securities covered by such Registration
Statement (i) a reasonable number of copies of such Registration Statement (including any exhibits thereto other than exhibits
incorporated by reference), each amendment and supplement thereto as such Holder may reasonably request, (ii) such number
of copies of the prospectus included in such Registration Statement (including each preliminary prospectus and any other
prospectus filed under Rule 424 of the Securities Act) as such Holders may reasonably request, in conformity with the
requirements of the Securities Act, and (iii) such other documents as such Holder may reasonably require to consummate the
disposition of the Registrable Securities owned by such Holder, but only during the Effectiveness Period; provided that the
Company shall have no obligation to furnish any document pursuant to this clause that is available on the Electronic Data
Gathering, Analysis, and Retrieval (“EDGAR”) system;

g. use its reasonable best efforts to register or qualify the securities covered by such Registration Statement
under such other applicable securities laws of such jurisdictions within the United States, including Blue Sky laws, as any
Holder of Registrable Securities covered by such Registration Statement reasonably requests and as may be reasonably
necessary for the marketability of the Registrable Securities (such request to be made by the time the applicable Registration
Statement is deemed effective by the Commission) and do any and all other acts and things reasonably necessary to enable
such Holder to consummate the disposition in such jurisdictions of the Registrable Securities owned by such Holder; provided,
that the Company shall not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise
be required to qualify but for this paragraph or (ii) consent to general service of process in any such jurisdiction where it has
not already done so;

h. promptly as practicable after becoming aware of any event, notify each Holder of Registrable Securities at
any time when a prospectus relating thereto is required to be delivered under the Securities Act, of the happening of any event
that will, after the occurrence of such event, cause the prospectus included in such Registration Statement, if not amended or
supplemented, to contain an untrue statement of a material fact or an omission to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading and the Company shall promptly thereafter prepare and furnish to such Holder a supplement or amendment to such
prospectus (or prepare and file appropriate reports under the Exchange
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Act) so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not contain an
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading, unless suspension of the use
of such prospectus otherwise is authorized herein or in the event of a Blackout Period, in which case no supplement or
amendment need be furnished (or Exchange Act filing made) until the termination of such suspension or Blackout Period;
provided that any and all information provided to the Holder pursuant to such notification shall remain confidential to each
Holder until such information otherwise becomes public, unless disclosure by a Holder is required by law;

i. use commercially reasonable efforts to comply, and continue to comply during the Effectiveness Period, in
all material respects with the Securities Act and the Exchange Act and with all applicable rules and regulations of the
Commission, including, without limitation, Rule 172, file any final prospectus, including any supplement or amendment
thereof, with the Commission pursuant to Rule 424, promptly inform the Purchasers in writing if, at any time during the
Effectiveness Period, the Company does not satisfy the conditions specified in Rule 172 and, as a result thereof, the
Purchasers are required to deliver a prospectus in connection with any disposition of Registrable Securities and take such other
actions as may be reasonably necessary to facilitate the registration and disposition of the Registrable Securities hereunder;

j. as promptly as practicable after becoming aware of such event, notify each Holder of Registrable Securities
being offered or sold pursuant to the Registration Statement of the issuance by the Commission or any other federal or state
governmental authority of any stop order or other suspension of effectiveness of the Registration Statement or the initiation of
any proceedings for that purpose;

k. use commercially reasonable efforts to obtain all other approvals, consents, exemptions or authorizations
from such governmental agencies or authorities as may be necessary to enable the Holders and underwriters to consummate
the disposition of Registrable Securities;

l. enter into customary agreements (including any underwriting agreements in customary form, including any
representations and warranties and lock-up provisions therein), and take such other actions as may be reasonably required in
order to expedite or facilitate the disposition of Registrable Securities;

m.use its commercially reasonable efforts to furnish, or cause to be furnished, on the date that such
Registrable Securities are delivered to the underwriters for sale, if such securities are being sold through underwriters, (i) an
opinion, dated as of such date, of the counsel representing the Company for the purposes of such registration, in form and
substance reasonably acceptable to the managing underwriter, addressed to the underwriters and (ii) a “comfort” letter dated as
of such date, from the independent certified public accountants of the Company, in form and substance reasonably acceptable
to the managing underwriter, addressed to the underwriters;

n. provide officers’ certificates and other customary closing documents;

o. use its commercially reasonable efforts to cause or maintain the shares of Common Stock to be quoted or
listed on an Approved Market;

p. cooperate with each Holder and each underwriter participating in the disposition of such Registrable
Securities and underwriters’ counsel in connection with any filings required to be made with the Financial Industry Regulatory
Authority (“FINRA”);

q. provide a transfer agent and registrar, which may be a single entity, for the shares of Common Stock at all
times and cooperate with the Holders to facilitate the timely preparation and delivery of the Registrable Securities to be
delivered to a transferee pursuant to the Registration Statement (whether electronically or in certificated form) which
Registrable Securities shall be free, to the extent permitted by (and solely to the extent the Holders comply with the
requirements of) the Purchase



Exhibit 10.2

Agreement, of all restrictive legends, and to enable such Registrable Securities to be in such denominations and registered in
such names as any such Holders may request;

r. cooperate with the Holders of Registrable Securities being offered pursuant to the Registration Statement to
issue and deliver, or cause its transfer agent to issue and deliver, certificates or evidence of book-entry positions representing
Registrable Securities to be offered pursuant to the Registration Statement within a reasonable time after the delivery of
certificates or evidence of book-entry positions representing the Registrable Securities to the transfer agent or the Company, as
applicable, and enable such certificates or positions to be in such denominations or amounts as the Holders may reasonably
request and registered in such names as the Holders may request;

s. notify the Holders and their counsel as promptly as reasonably possible: (i)(A) when a prospectus or any
prospectus supplement or post-effective amendment to a Registration Statement is proposed to be filed; (B) when the
Commission notifies the Company whether there will be a “no review,” “review” or a “completion of a review” of such
Registration Statement and whenever the Commission

comments in writing on such Registration Statement (in which case the Company shall provide true and complete copies
thereof and all written responses thereto to each of the Holders that pertain to the Holders as a selling stockholder, but not
information which the Company believes would constitute material and non-public information); and (C) with respect to each
Registration Statement or any post-effective amendment, when the same has been declared effective, provided, however, that
such notice under this clause (C) shall be delivered to each Holder; (ii) of any request by the Commission or any other federal
or state governmental authority for amendments or supplements to a Registration Statement or prospectus or for additional
information that pertains to the Holders as selling stockholders; and (iii) of the receipt by the Company of any notification
with respect to the suspension of the qualification or exemption from qualification of any of the Registrable Securities for sale
in any jurisdiction, or the initiation or threatening of any proceeding for such purpose;

t. during the Effectiveness Period, refrain from bidding for or purchasing any Common Stock or any right to
purchase Common Stock or attempting to induce any person to purchase any such security or right if such bid, purchase or
attempt would in any way limit the right of the Holders to sell Registrable Securities by reason of the limitations set forth in
Regulation M of the Exchange Act;

u. use its commercially reasonable efforts to avoid the issuance of, or, if issued, obtain the withdrawal of (i)
any order stopping or suspending the effectiveness of a Registration Statement or suspending or preventing the use of any
related prospectus, or (ii) any suspension of the qualification (or exemption from qualification) of any of the Registrable
Securities for sale in any jurisdiction, at the earliest practicable moment;

v. use commercially reasonable efforts to assist a Holder in facilitating any sales (including but not limited to
private sales) or other transfers of Registrable Securities by, among other things, providing officers’ certificates and other
customary closing documents reasonably requested by a Holder;

w.cooperate with any broker-dealer through which a Holder proposes to resell its Registrable Securities in
effecting a filing with the FINRA Corporate Financing Department pursuant to FINRA Rule 5110, as requested by any such
Holder, and the Company shall pay the filing fee required by such filing within two (2) Trading Days of the request therefor;

x. cause legal counsel to the Company, at the Company’s expense, to issue to the transfer agent for the
Common Stock, within one (1) Trading Day after the SEC Effective Date, or as soon as practicable thereafter, a “blanket”
legal opinion in customary form to the effect that the shares covered by the Registration Statement have been registered for
resale under the Securities Act and may be reissued to each selling stockholder named in the Registration Statement without
any legend or restriction relating to their status as “restricted securities” or securities held by affiliates, as defined in Rule 144;
provided that
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such legal counsel shall have received such documentation reasonably deemed necessary by it to issue such opinion;

y. with a view to making available to the Purchasers the benefits of Rule 144 (or its successor rule) and any
other rule or regulation of the Commission that may at any time permit the Purchasers to sell shares of Common Stock to the
public without registration, the Company covenants and agrees to: (i) make and keep public information available, as those
terms are understood and defined in Rule 144, until the earlier of (A) six months after such date as all of the Registrable
Securities may be sold without restriction by the holders thereof pursuant to Rule 144 or any other rule of similar effect or (B)
such date as there are no longer Registrable Securities; (ii) file with the Commission in a timely manner (without giving effect
to any extensions pursuant to Rule 12b-25 under the Securities Act or any other applicable grace period) all reports and other
documents required of the Company under the Exchange Act; and (iii)

furnish electronically to each Purchaser upon request, as long as such Purchaser owns any Registrable Securities, (A) a written
statement by the Company that it has complied with the reporting requirements of the Exchange Act, (B) a copy of or
electronic access to the Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C)
such other information as may be reasonably requested in order to avail such Purchaser of any rule or regulation of the
Commission that permits the selling of any such Registrable Securities without registration; and

z. take all other commercially reasonable actions necessary to enable, expedite or facilitate the Holders to
dispose of the Registrable Securities by means of the Registration Statement during the Term.

5. Obligations of the Holders.

a. Each Holder agrees that, upon receipt of any notice from the Company of the happening of any event of the
kind described in Section 4(j) hereof or of the commencement of a Blackout Period (which notice shall not include material
non-public information), such Holder shall discontinue the disposition of Registrable Securities included in such Registration
Statement until such Holder’s receipt of the copies of the supplemented or amended prospectus contemplated by Section 4(j)
hereof or notice of the end of the Blackout Period. The foregoing right to delay or suspend may be exercised by the Company
for no longer than seventy-five (75) Trading Days in any consecutive 12-month period (and for the avoidance of doubt, if the
delay or suspension relates to a Blackout Period, the period of delay or suspension shall also count against the maximum
number of days for Blackout Periods in the definition of such term).

b. The Holders of the Registrable Securities shall provide such information as may reasonably be requested
by the Company in connection with the preparation of any registration statement, including amendments and supplements
thereto, in order to effect the registration of any Registrable Securities under the Securities Act pursuant to Section 3(a) of this
Agreement and in connection with the Company’s obligation to comply with federal and applicable state securities laws,
including a completed selling securityholder questionnaire or any update thereto not later than three (3) Business Days
following a request therefore from the Company.

c. Each Holder, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as
reasonably requested by the Company in connection with the preparation and filing of any Registration Statement hereunder,
unless such Holder has notified the Company in writing of its election to exclude all of its Registrable Securities from such
Registration Statement.

6. Registration Expenses. The Company shall pay all expenses in connection with any registration obligation provided
herein, including, without limitation, all registration, filing, stock exchange fees, printing expenses, any FINRA filing fees, all
fees and expenses of complying with applicable securities or blue sky laws, and the fees and disbursements of counsel for the
Company and of the Company’s independent accountants and excluding any underwriting discounts and selling
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commissions and all legal fees and expenses of legal counsel for any Holder; . Except as provided in Section 8 of this
Agreement or otherwise agreed to by the Company, the Company shall not be responsible for the expenses of any attorney or
other advisor employed by a Holder or for any other fees, disbursements and expenses incurred by Holders not specifically
agreed to in this Agreement.

7. Assignment of Rights. No Holder may assign its rights under this Agreement to any party without the prior written
consent of the Company; provided, however, that any Holder may assign its rights under this Agreement without such consent
(a) to a Permitted Assignee as long as (i) such transfer or assignment is effected in accordance with applicable securities laws;
(ii) such transferee or assignee agrees in writing to become bound by and subject to the terms of this Agreement; and (iii) such
Holder notifies the Company in writing of such transfer or assignment, stating the name and address of the transferee or
assignee and identifying the Registrable Securities with respect to which such rights are being transferred or assigned; or (b) as
otherwise permitted under the Purchase Agreement. The Company may not assign this Agreement or any rights or obligations
hereunder without the prior written consent of all of the Holders of the then outstanding Registrable Securities.

8. Indemnification.

a. To the fullest extent permitted by applicable law, the Company shall, and hereby does, indemnify and hold
harmless, to the fullest extent permitted by law, each Holder, its affiliates directors, officers, stockholders, members, managers,
partners, employees and agents and each other person, if any, who controls or is under common control with such Holder
within the meaning of Section 15 of the Securities Act (collectively, the “Holder Indemnified Parties”), against any losses,
claims, damages or liabilities, joint or several, and expenses to which the Holder Indemnified Parties may become subject
under the Securities Act or otherwise, insofar as such losses, claims, damages, liabilities or expenses (or actions or
proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any untrue statement or
alleged untrue statement of any material fact contained in any registration statement prepared and filed by the Company under
which Registrable Securities were registered under the Securities Act, any preliminary prospectus, free writing prospectus as
defined under Rule 433(d) of the Securities Act (“Free Writing Prospectus”), final prospectus or summary prospectus
contained therein, or any amendment or supplement thereto, or arise out of or are based upon any omission or alleged
omission to state therein a material fact required to be stated or necessary to make the statements therein in light of the
circumstances in which they were made not misleading, and the Company shall reimburse the Holder Indemnified Parties for
any legal or any other expenses reasonably incurred by them in connection with investigating, defending or settling any such
loss, claim, damage, liability, action or proceeding; provided, however, that the Company shall not be liable in any such case
(i) to the extent, but only to the extent, that any such loss, claim, damage, liability (or action or proceeding in respect thereof)
or expense arises out of or is based upon (x) an untrue statement in or omission from such registration statement, any such
preliminary prospectus, Free Writing Prospectus, final prospectus, summary prospectus, amendment or supplement in reliance
upon and in conformity with written information furnished by a Holder or its representative (acting on such Holder’s behalf)
to the Company expressly for use in the preparation thereof or (y) the failure of a Holder to comply with the covenants and
agreements contained in Section 5 hereof respecting the sale of Registrable Securities. Such indemnity shall remain in full
force and effect regardless of any investigation made by or on behalf of the Holder Indemnified Parties and shall survive the
transfer of such shares by the Holder.

b. As a condition to including Registrable Securities in any registration statement filed pursuant to this
Agreement, each Holder agrees, severally and not jointly, to be bound by the terms of this Section 8 and to indemnify and hold
harmless, to the fullest extent permitted by law, the Company, each of its directors, officers, partners, and each underwriter, if
any, and each other person, if any, who controls the Company within the meaning of Section 15 of the Securities Act, against
any losses, claims, damages or liabilities, joint or several, to which the Company or any such director or officer or controlling
person may become subject under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or
actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon any untrue
statement of a material fact contained in any registration statement, any preliminary prospectus, Free Writing prospectus, final
prospectus, summary prospectus, amendment or supplement thereto, or arise out of or are based upon the omission to state
therein a material fact required
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to be stated therein or necessary to make the statements therein not misleading, to the extent, but only to the extent, that such
untrue statement or omission is included or omitted in reliance upon and in conformity with written information furnished by
the Holder or its representative (acting on such Holder’s behalf) to the Company expressly for use in the preparation thereof,
and such Holder shall reimburse the Company, and its directors, officers, partners, and any such controlling persons for any
reasonable external legal or other expenses reasonably incurred by them in connection with investigating, defending, or
settling any such loss, claim, damage, liability, action, or proceeding; provided, however, that the indemnity obligation
contained in this Section 8(b) shall in no event exceed the amount of the net proceeds received by such Holder as a result of
the sale of such Holder’s Registrable Securities pursuant to such registration statement. Such indemnity shall remain in full
force and effect, regardless of any investigation made by or on behalf of the Company or any such director, officer or
controlling person and shall survive the transfer by any Holder of such shares.

c. Promptly after receipt by an indemnified party of notice of the commencement of any action or proceeding
involving a claim referred to in this Section 8 (including any governmental action), such indemnified party shall, if a claim in
respect thereof is to be made against an indemnifying party, give written notice to the indemnifying party of the
commencement of such action; provided, however, that the failure of any indemnified party to give notice as provided herein
shall not relieve the indemnifying party of its obligations under this Section 8, except to the extent that the indemnifying party
is actually prejudiced by such failure to give notice in any material respect. In case any such action is brought against an
indemnified party, unless in the reasonable judgment of counsel to such indemnified party a conflict of interest between such
indemnified party and indemnifying parties may exist or the indemnified party may have defenses not available to the
indemnifying party in respect of such claim, the indemnifying party shall be entitled to participate in and to assume the
defense thereof, with counsel reasonably satisfactory to such indemnified party and, after notice from the indemnifying party
to such indemnified party of its election so to assume the defense thereof, the indemnifying party shall not be liable to such
indemnified party for any legal or other expenses subsequently incurred by the latter in connection with the defense thereof,
unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying
parties arises in respect of such claim or the indemnified party may have defenses not available to the indemnifying party in
respect of such claim after the assumption of the defenses thereof or the indemnifying party fails to defend such claim in a
diligent manner, other than reasonable costs of investigation. Neither an indemnified party nor an indemnifying party shall be
liable for any settlement of any action or proceeding effected without its consent (which shall not be unreasonably withheld or
delayed). No indemnifying party shall, without the consent of the indemnified party, consent to entry of any judgment or enter
into any settlement, which does not include as an unconditional term thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect of such claim or litigation. Notwithstanding anything to the contrary
set forth herein, and without limiting any of the rights set forth above, in any event any party shall have the right to retain, at
its own expense, counsel with respect to the defense of a claim. Each indemnified party shall furnish such information
regarding itself or the claim in question as an indemnifying party may reasonably request in writing and as shall be reasonably
required in connection with defense of such claim and litigation resulting therefrom.

d. If an indemnifying party does not or is not permitted to assume the defense of an action pursuant to Section
8(c) or in the case of the expense reimbursement obligation set forth in Sections 8(a) and 8(b), the indemnification required by
Sections 8(a) and 8(b) shall be made by periodic payments of the amount thereof during the course of the investigation or
defense, as and when bills are received or expenses, losses, damages, or liabilities are incurred.

e. If the indemnification provided for in Sections 8(a) and 8(b) is held by a court of competent jurisdiction to
be unavailable to an indemnified party with respect to any loss, liability, claim, damage or expense referred to herein, the
indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall contribute to the amount paid or payable
by such indemnified party as a result of such loss, liability, claim, damage or expense (i) in such proportion as is appropriate to
reflect the proportionate relative fault of the indemnifying party on the one hand and the indemnified party on the other
(determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission
relates to information supplied by the indemnifying party or the indemnified
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party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission), or (ii) if the allocation provided by clause (i) above is not permitted by applicable law or provides a
lesser sum to the indemnified party than the amount hereinafter calculated, then in such proportion as is appropriate to reflect
not only the proportionate relative fault of the indemnifying party and the indemnified party, but also the relative benefits
received by the indemnifying party on the one hand and the indemnified party on the other, as well as any other relevant
equitable considerations. Notwithstanding any other provision of this Section 8(e), no Holder shall be required to contribute
any amount in excess of the amount by which the net proceeds received by such Holder from the sale of the Registrable
Securities pursuant to the Registration Statement exceeds the amount of damages that such Holder has otherwise been required
to pay by reason of such untrue or alleged untrue statement of a material fact or omission, except in the case of fraud or willful
misconduct. No indemnified party guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any indemnifying party who was not guilty of such fraudulent misrepresentation.

f. The indemnity and contribution agreements contained in this Section 8 are in addition to any liability that
the indemnifying parties may have to the indemnified parties and are not in diminution or limitation of the indemnification
provisions under the Purchase Agreement.

9. Rule 144. The Company shall timely file all reports required to be filed by the Company after the date hereof under
the Exchange Act and the rules and regulations adopted by the Commission thereunder, and if the Company is not required to
file reports pursuant to such sections, it will prepare and furnish to the Purchasers and make publicly available in accordance
with Rule 144(c) such information as is required for the Purchasers to sell shares of Common Stock under Rule 144.

10. Miscellaneous.

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware without regard to its conflict of law principles. Any suit, action or proceeding seeking to enforce any
provision of, or based on any matter arising out of or in connection with, this Agreement or the transactions contemplated
hereby may be brought in the state courts of Delaware and the United States District Court located in the State of Delaware,
and each of the parties hereby consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in
any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection which it may
now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit,
action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such suit,
action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such
court.

b. No Piggyback on Registrations; Prohibition on Filing Other Registration Statements. Except for the
Registrable Securities, neither the Company nor any of its security holders (other than the Holders in such capacity pursuant
hereto) are entitled to include securities of the Company in any of the Registration Statements. The Company shall not file any
other registration statements, other than on Forms S-4 or S-8 or their then equivalents, until all Registrable Securities are
registered pursuant to a Registration Statement that is declared effective by the Commission, provided that this Section 10(b)
shall not prohibit the Company from filing amendments to registration statements filed prior to the date of this Agreement.

c. Successors and Assigns. Except as otherwise provided herein, the provisions hereof shall inure to the
benefit of, and be binding upon, the successors, Permitted Assignees, executors and administrators of the parties hereto.

d. No Inconsistent Agreements. The Company has not entered, as of the date hereof, and shall not enter, on or
after the date of this Agreement, into any agreement with respect to its securities that
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would have the effect of impairing the rights granted to the Holders in this Agreement or otherwise conflicts with the
provisions hereof.

e. Entire Agreement. This Agreement and the documents, instruments and other agreements specifically
referred to herein or delivered pursuant hereto constitute the full and entire understanding and agreement between the parties
with regard to the subjects hereof.

f. Notices, etc. All notices, consents, waivers, and other communications which are required or permitted
under this Agreement shall be in writing will be deemed given to a party (a) upon receipt, when personally delivered; (b) one
(1) Business Day after deposit with a nationally recognized overnight courier service with next day delivery specified, costs
prepaid on the date of delivery, if delivered to the appropriate address by hand or by nationally recognized overnight courier
service (costs prepaid); (c) the date of transmission if sent by e-mail with confirmation of transmission by the transmitting
equipment if such notice or communication is delivered prior to 5:00 P.M., New York City time, on a Trading Day, or the next
Trading Day after the date of transmission, if such notice or communication is delivered on a day that is not a Trading Day or
later than 5:00 P.M., New York City time, on any Trading Day, provided confirmation of email is kept on file, whether
electronically or otherwise, by the sending party and the sending party does not receive an automatically generated message
from the recipients email server that such e-mail could not be delivered to such recipient; (d) the date received or rejected by
the addressee, if sent by certified mail, return receipt requested, postage prepaid; or (e) seven (7) days after the placement of
the notice into the mails (first class postage prepaid), to the party at the address or e-mail address furnished by the such party,

If to the Company, to:
MedAvail Holdings, Inc. 4720 E Cotton Gin
Loop Suite 200
Phoenix, AZ 85040
Attention: Mark Doerr and Ramona Seabaugh

with copy to:
Wilson Sonsini Goodrich & Rosati, P.C. 650 Page Mill Road
Palo Alto, CA 94304

Attention: Philip Oettinger and Eric Hsu

if to a Holder, to:
such Holder at the address set forth on the signature page
hereto or in the Company’s

at such other address as any party shall have furnished to the other parties in writing in accordance with this Section 10(f).
g. Delays or Omissions. No delay or omission to exercise any right, power or remedy accruing to any Holder,

upon any breach or default of the Company under this Agreement, shall impair any such right, power or remedy of such
Holder nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of any similar
breach or default thereunder occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the
part of any Holder of any breach or default under this Agreement, or any waiver on the part of any Holder of any provisions or
conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing.
All remedies, either under this Agreement, or by law or otherwise afforded to any holder, shall be cumulative and not
alternative.
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h. Counterparts. This Agreement may be executed in any number of counterparts, , each of which shall be
enforceable against the parties actually executing such counterparts, and all of which together shall constitute one instrument.
In the event that any signature is delivered by an e-mail, which contains a copy of an executed signature page such as a
portable document format (.pdf) file, such signature shall create a valid and binding obligation of the party executing (or on
whose behalf such signature is executed) with the same force and effect as if such e-mail of an executed signature page such as
a .pdf signature page were an original thereof.

i. Severability. In the case any provision of this Agreement shall be invalid, illegal or unenforceable, such
provision shall be replaced with a valid, legal and enforceable provision that as closely as possible reflects the parties’ intent
with respect thereto, and the validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby.

j. Amendments. Except as otherwise provided herein, the provisions of this Agreement may be amended at
any time and from time to time, and particular provisions of this Agreement may be waived, with and only with an agreement
or consent in writing signed by the Company and the Majority Holders; provided, however, that this Agreement may not be
amended and the observance of any term hereof may not be waived with respect to any Holder without the written consent of
such Holder if such amendment or waiver on its face materially and adversely affects the rights of such Holder under this
Agreement in a manner that is different than the other Holders. The Holders acknowledge that by the operation of this Section
10(j), the Majority Holders may have the right and power to diminish or eliminate all rights of the Holders under this
Agreement.

k. Independent Nature of Holders’ Obligations and Rights. The obligations of each Holder hereunder are
several and not joint with the obligations of any other Holder hereunder, and no Holder shall be responsible in any way for the
performance of the obligations of any other Holder hereunder. Nothing contained herein or in any other agreement or
document delivered at any closing, and no action taken by any Holder pursuant hereto or thereto, shall be deemed to constitute
the Holders as a partnership, an association, a joint venture or any other kind of group or entity, or create a presumption that
the Holders are in any way acting in concert or as a group or entity with respect to such obligations or the transactions
contemplated by this Agreement or any other matters and the Company acknowledges that the Holders are not acting in
concert or as a group, and the Company shall not assert any such claim, with respect to such obligations or transactions.
Except as expressly provided herein, each Holder shall be entitled to protect and enforce its rights, including without
limitation the rights arising out of this Agreement, and it shall not be necessary for any other Holder to be joined as an
additional party in any proceeding for such purpose. The use of a single agreement with respect to the obligations of the
Company contained herein was solely in the control of the Company, not the action or decision of any Holder, and was done
solely for the convenience of the Company and not because it was required or requested to do so by any Holder. Except as
expressly provided herein, it is expressly understood and agreed that each provision contained in this

Agreement is between the Company and a Holder, solely, and not between the Company and the Holders collectively and not
between and among Holders.

[SIGNATURE PAGES FOLLOW]
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This Registration Rights Agreement is hereby executed as of the date first above written.

The Company:

MEDAVAIL HOLDINGS, INC.

By: /s/ Mark Doerr    
Name: Mark Doerr
Title: Chief Executive Officer
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This Registration Rights Agreement is hereby executed as of the date first written above.

PURCHASER

REDCO II MASTER FUND, L.P.
By: RedCo II (GP), LLC, its general partner

By: /s/ Joshua Garcia     Name: Joshua Garcia
Title: Authorized Signatory



Exhibit 10.2

This Registration Rights Agreement is hereby executed as of the date first written above.

PURCHASER

ALLY BRIDGE MEDALPHA MASTER FUND L.P.
By: Ally Bridge Group (NY) LLC, its manager By: /s/ Slanix Paul
Alex    
Name: Slanix Paul Alex Title: Portfolio Manager
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This Registration Rights Agreement is hereby executed as of the date first written above.

PURCHASER

ABG WTT-MEDAVAIL LIMITED
By: /s/ Chon Charles Chungsik     Name: Chon Charles Chungsik,
its
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This Registration Rights Agreement is hereby executed as of the date first written above.

PURCHASER

Alyeska Master Fund, L.P.

By: /s/ Jason Bragg    
Name: Jason Bragg
Title: CFO, Alyeska Investment Group, LP
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THE OFFER AND SALE OF THESE SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED
FOR SALE, SOLD, TRANSFERRED, ASSIGNED OR OTHERWISE DISPOSED OF (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY
SATISFACTORY TO THE COMPANY AND ITS TRANSFER AGENT OR (II) UNLESS SOLD PURSUANT TO RULE 144
UNDER THE SECURITIES ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES; PROVIDED THAT IN CONNECTION WITH ANY FORECLOSURE OR TRANSFER OF
THE SECURITIES, THE TRANSFEROR SHALL COMPLY WITH THE PROVISIONS HEREIN, IN THE SECURITIES
PURCHASE AGREEMENT AND THE REGISTRATION RIGHTS AGREEMENT, AND UPON FORECLOSURE OR
TRANSFER OF THE SECURITIES, SUCH FORECLOSING PERSON OR TRANSFEREE SHALL COMPLY WITH ALL
PROVISIONS CONTAINED HEREIN, IN THE SECURITIES PURCHASE AGREEMENT AND THE REGISTRATION
RIGHTS AGREEMENT.
 

MEDAVAIL HOLDINGS, INC.
 

PRE-FUNDED WARRANT TO PURCHASE COMMON STOCK
 

   
Warrant No. 2023-[ ]  Original Issue Date: March 13, 2023
 
MedAvail Holdings, Inc., a Delaware corporation (the “Company”), hereby certifies that, for value received, ___________ or its
permitted registered assigns (the “Holder”), is entitled to purchase from the Company up to a total of __________  shares of
common stock, $0.001 par value per share (the “Common Stock”), of the Company (each such share, a “Warrant Share” and all
such shares, the “Warrant Shares”) at an exercise price equal to $0.001 per share (as adjusted from time to time as provided in
Section 8 herein, the “Exercise Price”), at any time and from time to time on or after the date of issuance (the “Original Issuance
Date”) until this Warrant is exercised in full, and subject to the following terms and conditions:

This Pre-Funded Warrant (this “Warrant”) is one of a series of similar Pre-Funded Common Stock Purchase Warrants issued
pursuant to that certain Securities Purchase Agreement, dated March 9, 2023, by and among the Company and the Purchasers
identified therein (the “Purchase Agreement”). All such Pre-Funded Warrants are referred to herein, collectively, as the
“Warrants.”
 

 NTD: Offering amount divided by the lower of $0.349 or the closing price on March 9 immediately preceding the signing of the SPA minus $0.001.
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1.     Definitions. In addition to the terms defined elsewhere in this Warrant, capitalized terms that are not otherwise defined
herein have the meanings given to such terms in the Purchase Agreement.

2.    Registration of Warrants. The Company shall register this Warrant, upon records to be maintained by or on behalf of the
Company for that purpose (the “Warrant Register”), in the name of the record Holder (which shall include the initial Holder or, as
the case may be, any registered assignee to which this Warrant is permissibly assigned hereunder) from time to time. The
Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise
hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary. This Warrant may be, at
the option of the Holder, either (x) represented by an original Warrant certificate or (y) issued by book-entry registration in the
Warrant Register. For the avoidance of doubt, any Warrant issued by book-entry registration in the Warrant Register shall
nonetheless be subject to the terms and conditions of such Warrant certificate to the same extent as if such Warrant were
represented by an original Warrant certificate.
 
3.     Registration of Transfers. Subject to the restrictions on transfer set forth in Section 7 of the Purchase Agreement and
compliance with all applicable securities laws, the Company shall register any transfer in accordance with the terms and
conditions of Section 7 of the Purchase Agreement of all or any portion of this Warrant in the Warrant Register, upon surrender of
this Warrant, with the Form of Assignment attached as Schedule 2 hereto duly completed and signed, to the Company’s transfer
agent or to the Company at its address specified in the Purchase Agreement. Notwithstanding the foregoing, no surrender of a
Warrant shall be required if such Warrant is represented by book-entry registration in the Warrant Register. Upon any such
registration or transfer, a new warrant to purchase Common Stock in substantially the form of this Warrant (any such new
warrant, a “New Warrant”) evidencing the portion of this Warrant so transferred shall be issued to the transferee, and a New
Warrant evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the transferring Holder. The
acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance by such transferee of all of the rights and
obligations in respect of the New Warrant that the Holder has in respect of this Warrant. The Company shall prepare, issue and
deliver at its own expense any New Warrant under this Section 3.
 
4.     Exercise and Duration of Warrants.
 

(a)     Subject to Section 12, all or any part of this Warrant shall be exercisable by the registered Holder at any time and
from time to time on or after the Original Issuance Date.

(b)    The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form attached as
Schedule 1 hereto (the “Exercise Notice”), completed and duly signed, and (ii) payment of the Exercise Price (other than in the
case of a cashless exercise) for the number of Warrant Shares as to which this Warrant is being exercised. The date on which the
Exercise Notice is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise
Date.” Within two (2) days following the delivery of the Exercise Notice (the “Payment Deadline”), the Holder shall make
payment with respect to the Exercise Price (other than in the case of a cashless exercise) for the number of Warrant Shares as to
which this Warrant is being exercised; provided that the Company’s obligations to deliver such Warrant Shares shall be delayed
on a day-for-day basis each day after the Payment Deadline such payment of the Exercise Price is not paid (other than in the case
of a cashless exercise). The delivery by (or on behalf of) the Holder of the Exercise Notice and the applicable Exercise Price as
provided above shall constitute the Holder’s certification to the Company that its representations contained in Section 3 of the
Purchase Agreement are true and correct as of the Exercise Date as if remade in their entirety, unless specifically made as of a
prior date in



which case they shall be true and correct as of such date (or, in the case of any transferee Holder that is not a party to the
Purchase Agreement, such transferee Holder’s certification to the Company that such representations are true and correct as to
such transferee Holder as of the Exercise Date). The Holder shall not be required to physically surrender this Warrant to the
Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full,
in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date
the final Exercise Notice is delivered to the Company. Notwithstanding the foregoing, (i) execution and delivery of the Exercise
Notice shall have the same effect as cancellation of the original Warrant and issuance of a New Warrant evidencing the right to
purchase the remaining number of Warrant Shares, if any, and (ii) no surrender of a Warrant shall be required if such Warrant is
represented by book-entry registration in the Warrant Register.

(c)    Cashless Exercise. In lieu of payment of the Exercise Price in cash, this Warrant may also be exercised, in whole or
in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of Warrant
Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

(A)    = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to Section 4(b) hereof on a day that is not a
Trading Day or (2) both executed and delivered pursuant to Section 4(b) hereof on a Trading Day prior to the opening of “regular
trading hours” (as defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on such Trading
Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable
Notice of Exercise or (z) the Bid Price of the Common Stock on the principal Trading Market as reported by Bloomberg L.P.
(“Bloomberg”) as of the time of the Holder’s execution of the applicable Notice of Exercise if such Notice of Exercise is
executed during “regular trading hours” on a Trading Day and is delivered within two (2) hours thereafter (including until two (2)
hours after the close of “regular trading hours” on a Trading Day) pursuant to Section 4(b) hereof or (iii) the VWAP on the date
of the applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both
executed and delivered pursuant to Section 4(b) hereof after the close of “regular trading hours” on such Trading Day;

(B)    = the Exercise Price of this Warrant, as adjusted hereunder; and

(X)    = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms
of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are issued in such a cashless exercise and the holding period of the Warrant Shares being issued are
tacked on to the holding period of this Warrant, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the
Securities Act, the Warrant Shares shall take on the characteristics of the Warrants being exercised. The Company agrees not to
take any position contrary to this Section 4(c).

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the bid price per share of Common Stock for the time in question (or the
nearest preceding date) on the Trading Market on which the Common Stock then listed or quoted as reported by Bloomberg
(based on a Trading Day from 9:30 a.m. (New York City time) to 4:00 p.m. (New York City time)), (b) if the Common Stock not
then listed or quoted on a Trading Market but are quoted on OTCQB or OTCQX, the volume weighted average price of the
Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is
not



then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock is then reported on The Pink Open
Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of
Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an
independent appraiser selected in good faith by the Holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for
trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market, or the New York Stock Exchange (or any successors to any of the foregoing).

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on the Trading Market on which the Common Stock for is then listed or quoted as reported by
Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or
OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock is then reported on The Pink Open Market (or a similar organization or
agency succeeding to its functions of reporting prices), the most recent bid price per shares of Common Stock so reported, or (d)
in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good
faith by the holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees
and expenses of which shall be paid by the Company.
 
5.     Delivery of Warrant Shares.
 

(a)     Subject to Section 4(b), upon exercise of this Warrant, the Company shall promptly (but no later than two (2)
Trading Days after the Exercise Date (or three (3) Trading Days after the Exercise Date if the last of the Exercise Notice, the
Exercise Price (if applicable) and opinion of counsel referred to below in this Section 5(a) (if applicable) is delivered after 5:00
P.M., New York City time, on the Exercise Date) or as soon as reasonably practicable in the event that a certificate is requested
(such time, the “Delivery Deadline”)) issue or cause to be issued and cause to be delivered to or upon the written order of the
Holder and in such name or names as the Holder may designate (provided that, if the Registration Statement is not effective and
the Holder directs the Company to deliver a certificate for the Warrant Shares in a name other than that of the Holder or an
Affiliate of the Holder, it shall deliver to the Company on the Exercise Date an opinion of counsel reasonably satisfactory to the
Company to the effect that the issuance of such Warrant Shares in such other name may be made pursuant to an available
exemption from the registration requirements of the Securities Act and all applicable state securities or blue sky laws), (i) an
electronic delivery of the Warrant Shares to the Holder’s account at the Depository Trust Company (“DTC”) or a similar
organization, or (ii) if requested by the Holder, a certificate for the Warrant Shares issuable upon such exercise, free of restrictive
legends, unless in the case of clause (i) and (ii) a registration statement covering the resale of the Warrant Shares and naming the
Holder as a selling stockholder thereunder is not then effective and the Warrant Shares are not freely transferable without volume
and manner of sale restrictions pursuant to Rule 144 under the Securities Act, in which case such Holder shall receive a book-
entry notation for the Warrant Shares issuable upon such exercise with appropriate restrictive legends. The Holder, or any Person
permissibly so designated by the Holder to receive Warrant Shares, shall be deemed to have become the holder of record of such
Warrant Shares as of the Exercise Date.



If the Warrant Shares are to be issued free of all restrictive legends, the Company shall, upon the written request of the Holder,
use its commercially reasonable efforts to deliver, or cause to be delivered, Warrant Shares hereunder electronically through DTC
or another established clearing corporation performing similar functions, if available; provided, that, the Company may, but will
not be required to, change its transfer agent if its current transfer agent cannot deliver Warrant Shares electronically through such
a clearing corporation.
   

(b)     To the extent permitted by law, the Company’s obligations to issue and deliver Warrant Shares in accordance with
and subject to the terms hereof [(including the limitations set forth in Section 11 below)]  are absolute and unconditional,
irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any action to enforce the same. Nothing herein 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 the Warrant Shares upon
exercise of the Warrant as required pursuant to the terms hereof.

(c)     For the avoidance of doubt, the terms and provisions of this Section 5 shall apply to any cash exercise of this
Warrant effected pursuant to Section 6 below.
 
6.     Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued
in exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but
only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each
case, a customary and reasonable indemnity and surety bond, if requested by the Company. Applicants for a New Warrant under
such circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-
party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this Warrant, then the
Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the
New Warrant.
 
7.     Reservation of Warrant Shares. Subject to the Company’s receipt of the Requisite Approvals, the Company covenants that it
will at all times reserve and keep available out of the aggregate of its authorized but unissued and otherwise unreserved Common
Stock, solely for the purpose of enabling it to issue Warrant Shares upon exercise of this Warrant as herein provided, the number
of Warrant Shares that are initially issuable and deliverable upon the exercise of this entire Warrant, free from preemptive rights
or any other contingent purchase rights of persons other than the Holder (taking into account the adjustments and restrictions of
Section 8). Subject to the Company’s receipt of the Requisite Approvals, the Company covenants that all Warrant Shares so
issuable and deliverable shall, upon issuance and the payment of the applicable Exercise Price in accordance with the terms
hereof, be duly and validly authorized, issued and fully paid and nonassessable. The Company will take all commercially
reasonable actions as may be necessary to assure that such shares of Common Stock may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of any securities exchange or automated quotation system
upon which the Common Stock may be listed.
 
8.     Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to
adjustment from time to time as set forth in this Section 8.
 

(a)    Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend
on its Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock,
(ii) subdivides its
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outstanding shares of Common Stock into a larger number of shares, or (iii) combines its outstanding shares of Common Stock
into a smaller number of shares, then in each such case, the Exercise Price shall be multiplied by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding immediately before such event and the denominator of which
shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment made pursuant to
clause (i) of this paragraph shall become effective immediately after the record date for the determination of stockholders entitled
to receive such dividend or distribution, and any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective
immediately after the effective date of such subdivision or combination.
 

(b)         Fundamental Transactions. If a Fundamental Transaction (as defined below) occurs at any time while this
Warrant is outstanding, then following such Fundamental Transaction the Holder shall have the right to receive, upon exercise of
this Warrant, the same amount and kind of securities, cash or property as it would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the
number of Warrant Shares then issuable upon exercise in full of this Warrant without regard to any limitations on exercise
contained herein. For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged
that the Warrant Shares issued in such transaction shall be deemed to have been acquired by the initial Holder, and the holding
period for the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued pursuant to the
Purchase Agreement (provided that the Commission continues to take the position that such treatment is proper at the time of
such exercise).

(c)    Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to paragraph (a) of
this Section 8, the number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased
proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the increased or decreased
number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment.

(d)     Calculations. All calculations under this Section 8 shall be rounded down to the nearest whole cent or the nearest
whole share, as applicable.
 

(e)     Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 8, the Company at its
expense will, at the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms
of this Warrant and prepare a certificate setting forth such adjustment, including a statement of the adjusted Exercise Price and
adjusted number or type of Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable), describing
the transactions giving rise to such adjustments and showing in detail the facts upon which such adjustment is based. Upon
written request, the Company will promptly deliver a copy of each such certificate to the Holder and to the Company’s transfer
agent.
 
(f)     Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other
distribution of cash, securities or other property in respect of its Common Stock, including, without limitation, any granting of
rights or warrants to subscribe for or purchase any capital stock of the Company, (ii) enters into any agreement contemplating or
solicits stockholder approval for any “Fundamental Transaction” (which is defined as (1) any merger or consolidation of the
Company with or into another Person, in which the Company is not the surviving entity and in which the stockholders of the
Company immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting power
of the surviving entity immediately after such merger or consolidation, (2) pursuant to any tender offer or exchange offer
(whether by the Company or another Person), holders of capital stock



tender shares representing more than 50% of the voting power of the capital stock of the Company and the Company or such
other Person, as applicable, accepts such tender for payment, (3) the Company consummates a stock sale or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person whereby such other Person acquires more than the 50% of the voting power of the capital stock of the Company (except
for any bonafide financing transaction or any such transaction in which the stockholders of the Company immediately prior to
such transaction maintain, in substantially the same proportions, the voting power of such Person immediately after the
transaction), (4) any sale of all or substantially all of the Company’s and its subsidiaries’ assets, taken as a whole, (5) any
reclassification of the Common Stock (other than a change to par value, or from par value to no par value or changes resulting
from a combination or subdivision), or (6) any statutory exchange of the outstanding shares of Common Stock, as a result of
which, the holders of the Common Stock would be entitled to receive, or their Common Stock would be converted into, or
exchanged for, shares, stock, other securities, or other property or assets (including cash or any combination thereof), then, to the
extent then permitted under applicable laws, rules and regulations (including the rules of the Nasdaq Stock Market or any
exchange on which the Common Stock is then listed) or (iii) authorizes the voluntary dissolution, liquidation or winding up of the
affairs of the Company, then, except if such notice and the contents thereof shall be deemed to constitute material non-public
information, the Company shall deliver to the Holder a notice of such transaction prior to the applicable record or effective date
on which a Person would need to hold Common Stock in order to participate in or vote with respect to such transaction; provided,
however, that the failure to deliver such notice or any defect therein shall not affect the validity of the corporate action required to
be described in such notice. To the extent that any notice provided hereunder constitutes, or contains, material, non-public
information regarding the Company or any of its subsidiaries, the Company shall simultaneously file such notice with the
Commission (as defined in the Purchase Agreement) pursuant to a Current Report on Form 8-K.
 
9.      Definitions. For purposes of this Warrant:

“Approved Market” shall have the meaning ascribed to such term in the Registration Rights Agreement.

“Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Approved Market
for such security, as reported by Bloomberg Financial Markets, or, if such Approved Market begins to operate on an extended
hours basis and does not designate the last trade price, then the last trade price of such security prior to 4:00 P.M., New York City
time, as reported by Bloomberg Financial Markets, or if the foregoing do not apply, the last trade price of such security in the
over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg Financial Markets, or, if no
last trade price is reported for such security by Bloomberg Financial Markets, 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 Pink Sheets LLC. If the Closing Sale
Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security
on such date shall be the fair market value as determined by the Board of Directors using its good faith judgment. The Board of
Directors’ determination shall be binding upon all parties absent demonstrable error. All such determinations shall be
appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction during the applicable
calculation period.

“Person” means “an individual, corporation, partnership, limited liability company, trust, business trust, association, joint
stock company, joint venture, sole proprietorship, unincorporated organization, governmental authority or any other form of
entity not specifically listed herein.



“Registration Rights Agreement” shall mean that certain Registration Rights Agreement dated as of March __, 2023.

“Trading Day” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
10.     Notice of Restricted Legend Event. The Company shall provide to the Holder prompt written notice if after the Original
Issuance Date the Company is unable to issue the Warrant Shares without restrictive legend, because the Commission has issued
a stop order with respect to, or the Commission or Company has otherwise suspended or withdrawn, a Registration Statement
covering the resale of the Warrant Shares, either temporarily or permanently, or otherwise (each a “Restrictive Legend Event”).
To the extent that (A) a Restrictive Legend Event occurs, (B) at such time the Warrant Shares would be saleable under Rule 144
without compliance with the manner of sale or volume restrictions, (C) the Company has delivered the notice described in the
immediately preceding sentence, and (D) the Holder attempts to exercise the Warrant after receipt of such notice by paying cash,
the Holder shall be entitled to rescind the previously submitted Exercise Notice and the Company shall return all consideration
paid by Holder for such Warrant Shares upon such rescission.

11.    [Reserved][Limitations on Exercise . Notwithstanding anything to the contrary contained herein, the number of Warrant
Shares that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be limited to
the extent necessary to ensure that, immediately prior to or following such exercise (or other issuance), the total number of shares
of Common Stock then beneficially owned by the Holder and its Affiliates and any other Persons whose beneficial ownership of
Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act, does not exceed
9.99% (the “Maximum Percentage”) of the total number of then issued and outstanding shares of Common Stock (including for
such purpose the shares of Common Stock issuable upon such exercise). For purposes of the foregoing sentence, the aggregate
number of shares of Common Stock beneficially owned by the Holder and its Affiliates shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sentence is being made,
but shall exclude shares of Common Stock which would be issuable upon (i) exercise of the remaining, unexercised portion of
this Warrant beneficially owned by such Person and its Affiliates and (ii) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company beneficially owned by the Holder and its Affiliates (including,
without limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence (other than the proviso
thereto), for purposes of this paragraph (including the proviso in the immediately preceding sentence), beneficial ownership shall
be calculated in accordance with Section 13(d) of the Exchange Act; it being acknowledged by the Holder that the Company is
not representing to such Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and such Holder is
solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation contained in
this Section 11 applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by such
Holder) and of which a portion of this Warrant is exercisable shall be in the sole discretion of a Holder, and the submission of a
Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is exercisable (in relation to other
securities owned by such Holder) and of which portion of this Warrant is exercisable, in each case subject to such aggregate
percentage limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination. In
addition, a determination as to any group status as contemplated above shall be determined in accordance with Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunde
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r. For purposes of this Section 11, in determining the number of outstanding shares of Common Stock, the Holder may rely on the
number of outstanding shares of Common Stock as reflected in (x) the Company’s most recent Form 10-Q or Form 10-K, as the
case may be, (y) a more recent public announcement by the Company or (z) any other notice by the Company or the Transfer
Agent setting forth the number of shares of Common Stock outstanding. Upon the written request of the Holder, the Company
shall within three (3) Trading Days confirm in writing to such Holder the number of shares of Common Stock then outstanding.
In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or
exercise of securities of the Company, including the Warrants, by the Holder and its Affiliates since the date as of which such
number of outstanding shares of Common Stock was reported. By written notice to the Company, the Holder may from time to
time increase or decrease the Maximum Percentage to any other percentage not in excess of 19.99% specified in such notice;
provided that (i) any such increase will not be effective until the sixty-first (61 ) day after such notice is delivered to the
Company, and (ii) any such increase or decrease will apply only to the Holder and not to any other holder of Warrants. The
provisions of this paragraph shall not apply to the Holder if the aggregate number of shares beneficially owned by the Holder and
its Affiliates, calculated in accordance with Section 13(d) of the Exchange Act, exceed 19.99% immediately prior to the Closing.
The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the
terms of this Section 11 to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended
beneficial ownership limitation herein contained or to make changes or supplements necessary or desirable to properly give effect
to such limitation.]

12.     Exercise Cap. The Company shall not issue any shares of Common Stock upon exercise of this Warrant or any other Pre-
Funded Warrant if and to the extent the issuance of such shares of Common Stock would exceed the aggregate number of shares
of Common Stock which the Company may issue upon exercise of the Pre-Funded Warrants without violating the rules or
regulations of the Trading Market (the number of shares which may be issued without violating such rules and regulations,
including without limitation, a violation for not obtaining prior stockholder approval, and including rules related to the aggregate
of offerings under applicable Nasdaq regulations, as applicable, the “Exercise Cap”), except that such limitation shall not apply
(i) with respect to the issuance of any shares of Common Stock that do not exceed the Exercise Cap, and (ii) in the event that, and
upon such time as, the Company obtains the Requisite Approvals. Until such Requisite Approvals are obtained, no Holder shall
be issued in the aggregate, upon exercise of any Pre-Funded Warrants, shares of Common Stock in an amount greater than the
product of (i) the Exercise Cap multiplied by (ii) the quotient of (A) the number of Pre-Funded Warrant Shares underlying all
Pre-Funded Warrants issued to a Holder divided by (B) the aggregate number of Pre-Funded Warrant Shares underlying all Pre-
Funded Warrants issued to all Holders (with respect to each Holder, the “Exercise Cap Allocation”). In the event that any Holder
shall sell or otherwise transfer any of such Holder’s Pre-Funded Warrants, the transferee shall be allocated a pro rata portion of
such Holder’s Exercise Cap Allocation with respect to such portion of such Pre-Funded Warrants so transferred, and the
restrictions of the prior sentence shall apply to such transferee with respect to the portion of the Exercise Cap Allocation so
allocated to such transferee. As of the Original Issue Date, the Exercise Cap is equal to 16,025,925 shares of Common Stock.

13.     No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu
of any fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the
next whole number and the Company shall pay the Holder in cash the fair market value (based on the Closing Sale Price) for any
such fractional shares.
 
14.     Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise
Notice) shall be in writing and shall be deemed given and

st



effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile
number specified in the Purchase Agreement prior to 5:30 P.M., New York City time, on a Trading Day, (ii) the next Trading Day
after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in the
Purchase Agreement on a day that is not a Trading Day or later than 5:30 P.M., New York City time, on any Trading Day, (iii) the
Trading Day following the date of mailing, if sent by nationally recognized overnight courier service specifying next business
day delivery, and (iv) upon actual receipt by the Person to whom such notice is required to be given, if by hand delivery. The
address and facsimile number of a Person for such notices or communications shall be as set forth in the Purchase Agreement
unless changed by such Person by two (2) Trading Days’ prior written notice to the other Persons in accordance with this Section
14.
 
15.     Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon fifteen (15) days’ notice to the Holder,
the Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be
merged or any corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party or
any corporation to which the Company or any new warrant agent transfers substantially all of its corporate trust or stockholders
services business shall be a successor warrant agent under this Warrant without any further act. Any such successor warrant agent
shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at
the Holder’s last address as shown on the Warrant Register.

16.     Miscellaneous.
 

(a)     Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock, if any, upon
exercise of this Warrant shall be made without charge to the Holder for any issue or transfer tax, transfer agent fee or other
incidental tax or expense (excluding any applicable stamp duties) in respect of the issuance of such certificates, all of which taxes
and expenses shall be paid by the Company; provided, however, that the Company shall not be required to pay any tax that may
be payable in respect of any transfer involved in the registration of any certificates for Warrant Shares or the Warrants in a name
other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a
result of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

(b)    No Rights as a Stockholder. The Holder, solely in such Person's capacity as a holder of this Warrant, shall not be
entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything
contained in this Warrant be construed to confer upon the Holder, solely in such Person's capacity as the Holder of this Warrant,
any of the rights of a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether
any reorganization, issue of stock, reclassification of stock, consolidation, merger, amalgamation, conveyance or otherwise),
receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the
Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing contained
in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (except upon exercise of
this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by
creditors of the Company.

(c)    No Avoidance. Except and to the extent as waived or consented to by the Holder, the Company shall not by any
action, including, without limitation, amending its certificate or articles of incorporation or through any reorganization, transfer
of assets, consolidation, merger, 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 Warrant, but will at all times in good faith assist in the carrying out of all
such terms and in the taking of all such actions as may be



necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the
generality of the foregoing, the Company will (a) not increase the par value of any Warrant Shares above the amount payable
therefor upon such exercise immediately prior to such increase in par value, (b) take all such action as may be necessary or
appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant, and (c) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents
from any public regulatory body having jurisdiction thereof as may be necessary to enable the Company to perform its
obligations under this Warrant.

(d)    Successors and Assigns.     Subject to the restrictions on transfer set forth in this Warrant and in Section 7 of the
Purchase Agreement, and compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant
may not be assigned by the Company without the written consent of the Holder except to a successor in the event of a
Fundamental Transaction. This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their
respective successors and permitted assigns. Subject to the preceding sentence, nothing in this Warrant shall be construed to give
to any Person other than the Company and the Holder any legal or equitable right, remedy or cause of action under this Warrant.
This Warrant may be amended only in writing signed by the Company and the Holder, or their successors and assigns.

(e)    Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and
the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the
Company has obtained the written consent of the Holders of Warrants representing no less than a majority of the Warrant Shares
obtainable upon exercise of the Warrants then outstanding.

(f)    Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms
and conditions contained herein.

(g)    Governing Law; Jurisdiction.    THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO ITS CONFLICT OF LAW
PRINCIPLES. ANY SUIT, ACTION OR PROCEEDING SEEKING TO ENFORCE ANY PROVISION OF, OR BASED ON
ANY MATTER ARISING OUT OF OR IN CONNECTION WITH, THIS WARRANT OR THE TRANSACTIONS
CONTEMPLATED HEREBY MAY BE BROUGHT IN THE STATE COURTS OF DELAWARE AND THE UNITED STATES
DISTRICT COURT LOCATED IN THE STATE OF DELAWARE, AND EACH OF THE PARTIES HEREBY CONSENTS TO
THE JURISDICTION OF SUCH COURTS (AND OF THE APPROPRIATE APPELLATE COURTS THEREFROM) IN ANY
SUCH SUIT, ACTION OR PROCEEDING AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT ANY SUCH SUIT, ACTION OR
PROCEEDING WHICH IS BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING MAY BE SERVED ON ANY PARTY ANYWHERE IN THE
WORLD, WHETHER WITHIN OR WITHOUT THE JURISDICTION OF ANY SUCH COURT. 

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

(i)     Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any
respect, the validity and enforceability of the remaining terms



and provisions of this Warrant shall not in any way be affected or impaired thereby, and the Company and the Holder will attempt
in good faith to agree upon a valid and enforceable provision which shall be a commercially reasonable substitute therefor, and
upon so agreeing, shall incorporate such substitute provision in this Warrant.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the
date first indicated above.
 

   
MEDAVAIL HOLDINGS, INC.
  
By:  /s/ Mark Doerr
Name:   Mark Doerr
Title:   Chief Executive Officer

 

    
 



SCHEDULE 1

FORM OF EXERCISE NOTICE

[To be executed by the Holder to purchase shares of Common Stock under the Warrant]
 
Ladies and Gentlemen:

(1)    The undersigned is the Holder of Warrant No. __________ (the “Warrant”) issued by MedAvail Holdings, Inc., a Delaware
corporation (the “Company”). Capitalized terms used herein and not otherwise defined herein have the respective meanings set
forth in the Warrant.

(2)    The undersigned hereby exercises its right to purchase __________ Warrant Shares pursuant to the Warrant.
  
(3)    The Holder shall:

(x) pay the sum of $___________ in immediately available funds to the Company in accordance with the terms of the
Warrant; or

(y) if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in subsection 4(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to
the cashless exercise procedure set forth in subsection 4(c).

(5)    Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the
terms of the Warrant. The Warrant Shares shall be delivered to the following DWAC Account Number:                           
                                      
 
(6)   [Reserved][ By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving
effect to the exercise evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock
(as determined in accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 11
of the Warrant to which this notice relates] .

(7)    By its delivery of this Exercise Notice and pursuant to Section 4(b) of the Warrant, the undersigned certifies to the Company
that its representations contained in Section 3 of the Purchase Agreement are true and correct as of the date hereof as if remade in
their entirety (or, in the case of any transferee Holder that is not a party to the Purchase Agreement, such transferee Holder’s
certification to the Company that such representations are true and correct as to such transferee Holder as of the date hereof).

Dated:____________________
Name of Holder: ___________________________
By:__________________________________ 
Name: _______________________________     
Title: _______________________________
(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)

 NTD: For <10% holders.
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SCHEDULE 2

FORM OF ASSIGNMENT
 

[To be completed and executed by the Holder only upon transfer of the Warrant]
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto                             (the “Transferee”) the right
represented by the within Warrant to purchase                 shares of Common Stock of MedAvail Holdings, Inc. (the “Company”)
to which the within Warrant relates and appoints                              attorney to transfer said right on the books of the Company
with full power of substitution in the premises. In connection therewith, the undersigned represents, warrants, covenants and
agrees to and with the Company that:

(a) the offer and sale of the Warrant contemplated hereby is being made in compliance with Section 4(a)(1) of the United
States Securities Act of 1933, as amended (the “Securities Act”) or another valid exemption from the registration
requirements of Section 5 of the Securities Act and in compliance with all applicable securities laws of the states of the
United States;

(b) the undersigned has not offered to sell the Warrant by any form of general solicitation or general advertising, including,
but not limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or
similar media or broadcast over television or radio, and any seminar or meeting whose attendees have been invited by
any general solicitation or general advertising;

(c) the undersigned has read the Transferee’s investment letter included herewith, and to its actual knowledge, the
statements made therein are true and correct; and

(d) the undersigned understands that the Company may condition the transfer of the Warrant contemplated hereby upon
the delivery to the Company by the undersigned or the Transferee, as the case may be, of a written opinion of counsel
(which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions) to
the effect that such transfer may be made without registration under the Securities Act and under applicable securities
laws of the states of the United States.



Dated:   

  
(Signature must conform in all respects to name of holder as
specified on the face of the Warrant)

   
  Address of Transferee
   



Exhibit 10.4

THE OFFER AND SALE OF THESE SECURITIES AND THE SECURITIES ISSUABLE UPON EXERCISE OF THESE
SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED
FOR SALE, SOLD, TRANSFERRED, ASSIGNED OR OTHERWISE DISPOSED OF (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OR (B) AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN EACH CASE IN ACCORDANCE WITH APPLICABLE STATE
SECURITIES LAWS OR BLUE SKY LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL REASONABLY
SATISFACTORY TO THE COMPANY AND ITS TRANSFER AGENT OR (II) UNLESS SOLD PURSUANT TO RULE 144
UNDER THE SECURITIES ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES; PROVIDED THAT IN CONNECTION WITH ANY FORECLOSURE OR TRANSFER OF
THE SECURITIES, THE TRANSFEROR SHALL COMPLY WITH THE PROVISIONS HEREIN, IN THE SECURITIES
PURCHASE AGREEMENT AND THE REGISTRATION RIGHTS AGREEMENT, AND UPON FORECLOSURE OR
TRANSFER OF THE SECURITIES, SUCH FORECLOSING PERSON OR TRANSFEREE SHALL COMPLY WITH ALL
PROVISIONS CONTAINED HEREIN, IN THE SECURITIES PURCHASE AGREEMENT AND THE REGISTRATION
RIGHTS AGREEMENT.
 

MEDAVAIL HOLDINGS, INC.
 

SERIES A WARRANT TO PURCHASE COMMON STOCK
 

   
Warrant No. 2023A-[ ]  Original Issue Date: [__], 2023
 
MedAvail Holdings, Inc., a Delaware corporation (the “Company”), hereby certifies that, for value received, ___________ or its
permitted registered assigns (the “Holder”), is entitled to purchase from the Company up to a total of __________  shares of
common stock, $0.001 par value per share (the “Common Stock”), of the Company (each such share, a “Warrant Share” and all
such shares, the “Warrant Shares”) at an exercise price per share equal to $0.385440 per share (as adjusted from time to time as
provided in Section 8 herein, the “Exercise Price”), at any time and from time to time on or after the date hereof (the “Initial
Exercise Date”) and through and including 5:30 P.M., New York City time, on [__], 2028  (the “Expiration Date”), and subject to
the following terms and conditions:

This Series A Warrant (this “Warrant”) is one of a series of similar Series A Common Stock Purchase Warrants issued pursuant
to that certain Securities Purchase Agreement, dated March __, 2023, by and among the Company and the Purchasers identified
therein (the “Purchase Agreement”). All such Series A Warrants are referred to herein, collectively, as the “Warrants.”
 

 NTD: 100% warrant coverage
 NTD: To be five years from closing date.
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1.     Definitions. In addition to the terms defined elsewhere in this Warrant, capitalized terms that are not otherwise defined
herein have the meanings given to such terms in the Purchase Agreement.

2.    Registration of Warrants. The Company shall register this Warrant, upon records to be maintained by or on behalf of the
Company for that purpose (the “Warrant Register”), in the name of the record Holder (which shall include the initial Holder or, as
the case may be, any registered assignee to which this Warrant is permissibly assigned hereunder) from time to time. The
Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise
hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary. This Warrant may be, at
the option of the Holder, either (x) represented by an original Warrant certificate or (y) issued by book-entry registration in the
Warrant Register. For the avoidance of doubt, any Warrant issued by book-entry registration in the Warrant Register shall
nonetheless be subject to the terms and conditions of such Warrant certificate to the same extent as if such Warrant were
represented by an original Warrant certificate.
 
3.     Registration of Transfers. Subject to the restrictions on transfer set forth in Section 7 of the Purchase Agreement and
compliance with all applicable securities laws, the Company shall register any transfer in accordance with the terms and
conditions of Section 7 of the Purchase Agreement of all or any portion of this Warrant in the Warrant Register, upon surrender of
this Warrant, with the Form of Assignment attached as Schedule 2 hereto duly completed and signed, to the Company’s transfer
agent or to the Company at its address specified in the Purchase Agreement. Notwithstanding the foregoing, no surrender of a
Warrant shall be required if such Warrant is represented by book-entry registration in the Warrant Register. Upon any such
registration or transfer, a new warrant to purchase Common Stock in substantially the form of this Warrant (any such new
warrant, a “New Warrant”) evidencing the portion of this Warrant so transferred shall be issued to the transferee, and a New
Warrant evidencing the remaining portion of this Warrant not so transferred, if any, shall be issued to the transferring Holder. The
acceptance of the New Warrant by the transferee thereof shall be deemed the acceptance by such transferee of all of the rights and
obligations in respect of the New Warrant that the Holder has in respect of this Warrant. The Company shall prepare, issue and
deliver at its own expense any New Warrant under this Section 3.
 
4.     Exercise and Duration of Warrants.
 

(a)     All or any part of this Warrant which has not terminated pursuant to the second sentence of this Section 4(a) shall be
exercisable by the registered Holder at any time and from time to time on or after the Initial Exercise Date and through and
including 5:30 P.M., New York City time, on the Expiration Date, subject to the conditions and restrictions contained in this
Warrant. Upon 5:30 P.M., New York City time, on the Expiration Date, the portion of this Warrant not exercised prior thereto
shall be and become void and of no value and this Warrant shall be terminated and no longer outstanding.

(b)    The Holder may exercise this Warrant by delivering to the Company (i) an exercise notice, in the form attached as
Schedule 1 hereto (the “Exercise Notice”), completed and duly signed, and (ii) payment of the Exercise Price (other than in the
case of a cashless exercise) for the number of Warrant Shares as to which this Warrant is being exercised. The date on which the
Exercise Notice is delivered to the Company (as determined in accordance with the notice provisions hereof) is an “Exercise
Date.” Within two (2) days following the delivery of the Exercise Notice (the “Payment Deadline”), the Holder shall make
payment with respect to the Exercise Price (other than in the case of a cashless exercise) for the number of Warrant Shares as



to which this Warrant is being exercised; provided that the Company’s obligations to deliver such Warrant Shares shall be
delayed on a day-for-day basis each day after the Payment Deadline such payment of the Exercise Price is not paid (other than in
the case of a cashless exercise). The delivery by (or on behalf of) the Holder of the Exercise Notice and the applicable Exercise
Price as provided above shall constitute the Holder’s certification to the Company that its representations contained in Section 3
of the Purchase Agreement are true and correct as of the Exercise Date as if remade in their entirety, unless specifically made as
of a prior date in which case they shall be true and correct as of such date (or, in the case of any transferee Holder that is not a
party to the Purchase Agreement, such transferee Holder’s certification to the Company that such representations are true and
correct as to such transferee Holder as of the Exercise Date). The Holder shall not be required to physically surrender this
Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been
exercised in full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading
Days of the date the final Exercise Notice is delivered to the Company. Notwithstanding the foregoing, (i) execution and delivery
of the Exercise Notice shall have the same effect as cancellation of the original Warrant and issuance of a New Warrant
evidencing the right to purchase the remaining number of Warrant Shares, if any, and (ii) no surrender of a Warrant shall be
required if such Warrant is represented by book-entry registration in the Warrant Register.

(c)    Cashless Exercise. If at the time of exercise there is no effective registration statement registering, or the prospectus
contained therein is not available for the issuance of the Warrant Shares to the Holder, then this Warrant may also be exercised, in
whole or in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of
Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

(A)    = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of
Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to Section 4(b) hereof on a day that is not a
Trading Day or (2) both executed and delivered pursuant to Section 4(b) hereof on a Trading Day prior to the opening of “regular
trading hours” (as defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on such Trading
Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date of the applicable
Notice of Exercise or (z) the Bid Price of the Common Stock on the principal Trading Market as reported by Bloomberg L.P.
(“Bloomberg”) as of the time of the Holder’s execution of the applicable Notice of Exercise if such Notice of Exercise is
executed during “regular trading hours” on a Trading Day and is delivered within two (2) hours thereafter (including until two (2)
hours after the close of “regular trading hours” on a Trading Day) pursuant to Section 4(b) hereof or (iii) the VWAP on the date
of the applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both
executed and delivered pursuant to Section 4(b) hereof after the close of “regular trading hours” on such Trading Day;

(B)    = the Exercise Price of this Warrant, as adjusted hereunder; and

(X)    = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms
of this Warrant if such exercise were by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are issued in such a cashless exercise and the holding period of the Warrant Shares being issued are
tacked on to the holding period of this Warrant, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the
Securities Act, the Warrant



Shares shall take on the characteristics of the Warrants being exercised. The Company agrees not to take any position contrary to
this Section 4(c).

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the bid price per share of Common Stock for the time in question (or the
nearest preceding date) on the Trading Market on which the Common Stock then listed or quoted as reported by Bloomberg
(based on a Trading Day from 9:30 a.m. (New York City time) to 4:00 p.m. (New York City time)), (b) if the Common Stock not
then listed or quoted on a Trading Market but are quoted on OTCQB or OTCQX, the volume weighted average price of the
Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is
not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock is then reported on The Pink
Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by
an independent appraiser selected in good faith by the Holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for
trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market, or the New York Stock Exchange (or any successors to any of the foregoing).

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on the Trading Market on which the Common Stock for is then listed or quoted as reported by
Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or
OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on
OTCQB or OTCQX and if prices for the Common Stock is then reported on The Pink Open Market (or a similar organization or
agency succeeding to its functions of reporting prices), the most recent bid price per shares of Common Stock so reported, or (d)
in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good
faith by the holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees
and expenses of which shall be paid by the Company.
 
5.     Delivery of Warrant Shares.
 

(a)     Subject to Section 4(b), upon exercise of this Warrant, the Company shall promptly (but no later than two (2)
Trading Days after the Exercise Date (or three (3) Trading Days after the Exercise Date if the last of the Exercise Notice, the
Exercise Price (if applicable) and opinion of counsel referred to below in this Section 5(a) (if applicable) is delivered after 5:00
P.M., New York City time, on the Exercise Date) or as soon as reasonably practicable in the event that a certificate is requested
(such time, the “Delivery Deadline”)) issue or cause to be issued and cause to be delivered to or upon the written order of the
Holder and in such name or names as the Holder may designate (provided that, if the Registration Statement is not effective and
the Holder directs the Company to deliver a certificate for the Warrant Shares in a name other than that of the Holder or an
Affiliate of the Holder, it shall deliver to the Company on the Exercise Date an



opinion of counsel reasonably satisfactory to the Company to the effect that the issuance of such Warrant Shares in such other
name may be made pursuant to an available exemption from the registration requirements of the Securities Act and all applicable
state securities or blue sky laws), (i) an electronic delivery of the Warrant Shares to the Holder’s account at the Depository Trust
Company (“DTC”) or a similar organization, or (ii) if requested by the Holder, a certificate for the Warrant Shares issuable upon
such exercise, free of restrictive legends, unless in the case of clause (i) and (ii) a registration statement covering the resale of the
Warrant Shares and naming the Holder as a selling stockholder thereunder is not then effective and the Warrant Shares are not
freely transferable without volume and manner of sale restrictions pursuant to Rule 144 under the Securities Act, in which case
such Holder shall receive a book-entry notation for the Warrant Shares issuable upon such exercise with appropriate restrictive
legends. The Holder, or any Person permissibly so designated by the Holder to receive Warrant Shares, shall be deemed to have
become the holder of record of such Warrant Shares as of the Exercise Date. If the Warrant Shares are to be issued free of all
restrictive legends, the Company shall, upon the written request of the Holder, use its commercially reasonable efforts to deliver,
or cause to be delivered, Warrant Shares hereunder electronically through DTC or another established clearing corporation
performing similar functions, if available; provided, that, the Company may, but will not be required to, change its transfer agent
if its current transfer agent cannot deliver Warrant Shares electronically through such a clearing corporation.
   

(b)     To the extent permitted by law, the Company’s obligations to issue and deliver Warrant Shares in accordance with
and subject to the terms hereof [(including the limitations set forth in Section 11 below)]  are absolute and unconditional,
irrespective of any action or inaction by the Holder to enforce the same, any waiver or consent with respect to any provision
hereof, the recovery of any judgment against any Person or any action to enforce the same. Nothing herein 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 the Warrant Shares upon
exercise of the Warrant as required pursuant to the terms hereof.

(c)     For the avoidance of doubt, the terms and provisions of this Section 5 shall apply to any cash exercise of this
Warrant effected pursuant to Section 6 below.
 
6.     Replacement of Warrant. If this Warrant is mutilated, lost, stolen or destroyed, the Company shall issue or cause to be issued
in exchange and substitution for and upon cancellation hereof, or in lieu of and substitution for this Warrant, a New Warrant, but
only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction (in such case) and, in each
case, a customary and reasonable indemnity and surety bond, if requested by the Company. Applicants for a New Warrant under
such circumstances shall also comply with such other reasonable regulations and procedures and pay such other reasonable third-
party costs as the Company may prescribe. If a New Warrant is requested as a result of a mutilation of this Warrant, then the
Holder shall deliver such mutilated Warrant to the Company as a condition precedent to the Company’s obligation to issue the
New Warrant.
 
7.     Reservation of Warrant Shares. Subject to the Company’s receipt of the Requisite Approvals, the Company covenants that it
will at all times reserve and keep available out of the aggregate of its authorized but unissued and otherwise unreserved Common
Stock, solely for the purpose of enabling it to issue Warrant Shares upon exercise of this Warrant as herein provided, the number
of Warrant Shares that are initially issuable and deliverable upon the exercise of this entire Warrant, free from preemptive rights
or any other contingent purchase rights of persons
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other than the Holder (taking into account the adjustments and restrictions of Section 8). Subject to the Company’s receipt of the
Requisite Approvals, the Company covenants that all Warrant Shares so issuable and deliverable shall, upon issuance and the
payment of the applicable Exercise Price in accordance with the terms hereof, be duly and validly authorized, issued and fully
paid and nonassessable. The Company will take all commercially reasonable actions as may be necessary to assure that such
shares of Common Stock may be issued as provided herein without violation of any applicable law or regulation, or of any
requirements of any securities exchange or automated quotation system upon which the Common Stock may be listed.
 
8.     Certain Adjustments. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject to
adjustment from time to time as set forth in this Section 8.
 

(a)    Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding, (i) pays a stock dividend
on its Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock,
(ii) subdivides its outstanding shares of Common Stock into a larger number of shares, or (iii) combines its outstanding shares of
Common Stock into a smaller number of shares, then in each such case, the Exercise Price shall be multiplied by a fraction, the
numerator of which shall be the number of shares of Common Stock outstanding immediately before such event and the
denominator of which shall be the number of shares of Common Stock outstanding immediately after such event. Any adjustment
made pursuant to clause (i) of this paragraph shall become effective immediately after the record date for the determination of
stockholders entitled to receive such dividend or distribution, and any adjustment pursuant to clause (ii) or (iii) of this paragraph
shall become effective immediately after the effective date of such subdivision or combination.
 

(b)         Fundamental Transactions. If a Fundamental Transaction (as defined below) occurs at any time while this
Warrant is outstanding, then following such Fundamental Transaction the Holder shall have the right to receive, upon exercise of
this Warrant, the same amount and kind of securities, cash or property as it would have been entitled to receive upon the
occurrence of such Fundamental Transaction if it had been, immediately prior to such Fundamental Transaction, the holder of the
number of Warrant Shares then issuable upon exercise in full of this Warrant without regard to any limitations on exercise
contained herein. For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood and acknowledged
that the Warrant Shares issued in such transaction shall be deemed to have been acquired by the initial Holder, and the holding
period for the Warrant Shares shall be deemed to have commenced, on the date this Warrant was originally issued pursuant to the
Purchase Agreement (provided that the Commission continues to take the position that such treatment is proper at the time of
such exercise).

(c)    Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to paragraph (a) of
this Section 8, the number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased
proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the increased or decreased
number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment.

(d)     Calculations. All calculations under this Section 8 shall be rounded down to the nearest whole cent or the nearest
whole share, as applicable.
 

(e)     Notice of Adjustments. Upon the occurrence of each adjustment pursuant to this Section 8, the Company at its
expense will, at the written request of the Holder, promptly compute such adjustment, in good faith, in accordance with the terms
of this Warrant and prepare



a certificate setting forth such adjustment, including a statement of the adjusted Exercise Price and adjusted number or type of
Warrant Shares or other securities issuable upon exercise of this Warrant (as applicable), describing the transactions giving rise to
such adjustments and showing in detail the facts upon which such adjustment is based. Upon written request, the Company will
promptly deliver a copy of each such certificate to the Holder and to the Company’s transfer agent.
 

(f)     Notice of Corporate Events. If, while this Warrant is outstanding, the Company (i) declares a dividend or any other
distribution of cash, securities or other property in respect of its Common Stock, including, without limitation, any granting of
rights or warrants to subscribe for or purchase any capital stock of the Company, (ii) enters into any agreement contemplating or
solicits stockholder approval for any “Fundamental Transaction” (which is defined as (1) any merger or consolidation of the
Company with or into another Person, in which the Company is not the surviving entity and in which the stockholders of the
Company immediately prior to such merger or consolidation do not own, directly or indirectly, at least 50% of the voting power
of the surviving entity immediately after such merger or consolidation, (2) pursuant to any tender offer or exchange offer
(whether by the Company or another Person), holders of capital stock tender shares representing more than 50% of the voting
power of the capital stock of the Company and the Company or such other Person, as applicable, accepts such tender for
payment, (3) the Company consummates a stock sale or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person acquires
more than the 50% of the voting power of the capital stock of the Company (except for any bonafide financing transaction or any
such transaction in which the stockholders of the Company immediately prior to such transaction maintain, in substantially the
same proportions, the voting power of such Person immediately after the transaction), (4) any sale of all or substantially all of the
Company’s and its subsidiaries’ assets, taken as a whole, (5) any reclassification of the Common Stock (other than a change to
par value, or from par value to no par value or changes resulting from a combination or subdivision), or (6) any statutory
exchange of the outstanding shares of Common Stock, as a result of which, the holders of the Common Stock would be entitled
to receive, or their Common Stock would be converted into, or exchanged for, shares, stock, other securities, or other property or
assets (including cash or any combination thereof), then, to the extent then permitted under applicable laws, rules and regulations
(including the rules of the Nasdaq Stock Market or any exchange on which the Common Stock is then listed) or (iii) authorizes
the voluntary dissolution, liquidation or winding up of the affairs of the Company, then, except if such notice and the contents
thereof shall be deemed to constitute material non-public information, the Company shall deliver to the Holder a notice of such
transaction prior to the applicable record or effective date on which a Person would need to hold Common Stock in order to
participate in or vote with respect to such transaction; provided, however, that the failure to deliver such notice or any defect
therein shall not affect the validity of the corporate action required to be described in such notice. To the extent that any notice
provided hereunder constitutes, or contains, material, non-public information regarding the Company or any of its subsidiaries,
the Company shall simultaneously file such notice with the Commission (as defined in the Purchase Agreement) pursuant to a
Current Report on Form 8-K.
 
9.      Definitions. For purposes of this Warrant:

“Approved Market” shall have the meaning ascribed to such term in the Registration Rights Agreement.

“Closing Sale Price” means, for any security as of any date, the last trade price for such security on the Approved Market
for such security, as reported by Bloomberg Financial Markets,



or, if such Approved Market begins to operate on an extended hours basis and does not designate the last trade price, then the last
trade price of such security prior to 4:00 P.M., New York City time, as reported by Bloomberg Financial Markets, or if the
foregoing do not apply, the last trade price of such security in the over-the-counter market on the electronic bulletin board for
such security as reported by Bloomberg Financial Markets, or, if no last trade price is reported for such security by Bloomberg
Financial Markets, 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 Pink Sheets LLC. If the Closing Sale Price cannot be calculated for a security on a particular date
on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as determined by
the Board of Directors using its good faith judgment. The Board of Directors’ determination shall be binding upon all parties
absent demonstrable error. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock
combination or other similar transaction during the applicable calculation period.

“Person” means “an individual, corporation, partnership, limited liability company, trust, business trust, association, joint
stock company, joint venture, sole proprietorship, unincorporated organization, governmental authority or any other form of
entity not specifically listed herein.

“Registration Rights Agreement” shall mean that certain Registration Rights Agreement dated as of March __, 2023.

“Trading Day” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
10.     Notice of Restricted Legend Event. The Company shall provide to the Holder prompt written notice if after the Initial
Exercise Date the Company is unable to issue the Warrant Shares without restrictive legend, because the Commission has issued
a stop order with respect to, or the Commission or Company has otherwise suspended or withdrawn, a Registration Statement
covering the resale of the Warrant Shares, either temporarily or permanently, or otherwise (each a “Restrictive Legend Event”).
To the extent that (A) a Restrictive Legend Event occurs, (B) at such time the Warrant Shares would be saleable under Rule 144
without compliance with the manner of sale or volume restrictions, (C) the Company has delivered the notice described in the
immediately preceding sentence, and (D) the Holder attempts to exercise the Warrant after receipt of such notice by paying cash,
the Holder shall be entitled to rescind the previously submitted Exercise Notice and the Company shall return all consideration
paid by Holder for such Warrant Shares upon such rescission.

11.    [Reserved] [Limitations on Exercise . Notwithstanding anything to the contrary contained herein, the number of Warrant
Shares that may be acquired by the Holder upon any exercise of this Warrant (or otherwise in respect hereof) shall be limited to
the extent necessary to ensure that, immediately prior to or following such exercise (or other issuance), the total number of shares
of Common Stock then beneficially owned by the Holder and its Affiliates and any other Persons whose beneficial ownership of
Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) of the Exchange Act, does not exceed
9.99% (the “Maximum Percentage”) of the total number of then issued and outstanding shares of Common Stock (including for
such purpose the shares of Common Stock issuable upon such exercise). For purposes of the foregoing sentence, the aggregate
number of shares of Common Stock beneficially owned by the Holder and its Affiliates shall include the number of shares of
Common Stock issuable upon exercise of this Warrant with respect to which the determination of such sent
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ence is being made, but shall exclude shares of Common Stock which would be issuable upon (i) exercise of the remaining,
unexercised portion of this Warrant beneficially owned by such Person and its Affiliates and (ii) exercise or conversion of the
unexercised or unconverted portion of any other securities of the Company beneficially owned by the Holder and its Affiliates
(including, without limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on
conversion or exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence (other than the
proviso thereto), for purposes of this paragraph (including the proviso in the immediately preceding sentence), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act; it being acknowledged by the Holder that
the Company is not representing to such Holder that such calculation is in compliance with Section 13(d) of the Exchange Act
and such Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the
limitation contained in this Section 11 applies, the determination of whether this Warrant is exercisable (in relation to other
securities owned by such Holder) and of which a portion of this Warrant is exercisable shall be in the sole discretion of a Holder,
and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is
exercisable (in relation to other securities owned by such Holder) and of which portion of this Warrant is exercisable, in each case
subject to such aggregate percentage limitation, and the Company shall have no obligation to verify or confirm the accuracy of
such determination. In addition, a determination as to any group status as contemplated above shall be determined in accordance
with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 11, in
determining the number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding shares of
Common Stock as reflected in (x) the Company’s most recent Form 10-Q or Form 10-K, as the case may be, (y) a more recent
public announcement by the Company or (z) any other notice by the Company or the Transfer Agent setting forth the number of
shares of Common Stock outstanding. Upon the written request of the Holder, the Company shall within three (3) Trading Days
confirm in writing to such Holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the
Company, including the Warrants, by the Holder and its Affiliates since the date as of which such number of outstanding shares
of Common Stock was reported. By written notice to the Company, the Holder may from time to time increase or decrease the
Maximum Percentage to any other percentage not in excess of 19.99% specified in such notice; provided that (i) any such
increase will not be effective until the sixty-first (61 ) day after such notice is delivered to the Company, and (ii) any such
increase or decrease will apply only to the Holder and not to any other holder of Warrants. The provisions of this paragraph shall
not apply to the Holder if the aggregate number of shares beneficially owned by the Holder and its Affiliates, calculated in
accordance with Section 13(d) of the Exchange Act, exceed 19.99% immediately prior to the Closing. The provisions of this
paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 11 to
correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended beneficial ownership
limitation herein contained or to make changes or supplements necessary or desirable to properly give effect to such limitation.]

12.     No Fractional Shares. No fractional Warrant Shares will be issued in connection with any exercise of this Warrant. In lieu
of any fractional shares that would otherwise be issuable, the number of Warrant Shares to be issued shall be rounded down to the
next whole number and the Company shall pay the Holder in cash the fair market value (based on the Closing Sale Price) for any
such fractional shares.
 
13.     Notices. Any and all notices or other communications or deliveries hereunder (including, without limitation, any Exercise
Notice) shall be in writing and shall be deemed given and

st



effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile at the facsimile
number specified in the Purchase Agreement prior to 5:30 P.M., New York City time, on a Trading Day, (ii) the next Trading Day
after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number specified in the
Purchase Agreement on a day that is not a Trading Day or later than 5:30 P.M., New York City time, on any Trading Day, (iii) the
Trading Day following the date of mailing, if sent by nationally recognized overnight courier service specifying next business
day delivery, and (iv) upon actual receipt by the Person to whom such notice is required to be given, if by hand delivery. The
address and facsimile number of a Person for such notices or communications shall be as set forth in the Purchase Agreement
unless changed by such Person by two (2) Trading Days’ prior written notice to the other Persons in accordance with this Section
13.
 
14.     Warrant Agent. The Company shall serve as warrant agent under this Warrant. Upon fifteen (15) days’ notice to the Holder,
the Company may appoint a new warrant agent. Any corporation into which the Company or any new warrant agent may be
merged or any corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party or
any corporation to which the Company or any new warrant agent transfers substantially all of its corporate trust or stockholders
services business shall be a successor warrant agent under this Warrant without any further act. Any such successor warrant agent
shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at
the Holder’s last address as shown on the Warrant Register.

15.     Miscellaneous.
 

(a)     Charges, Taxes and Expenses. Issuance and delivery of certificates for shares of Common Stock, if any, upon
exercise of this Warrant shall be made without charge to the Holder for any issue or transfer tax, transfer agent fee or other
incidental tax or expense (excluding any applicable stamp duties) in respect of the issuance of such certificates, all of which taxes
and expenses shall be paid by the Company; provided, however, that the Company shall not be required to pay any tax that may
be payable in respect of any transfer involved in the registration of any certificates for Warrant Shares or the Warrants in a name
other than that of the Holder or an Affiliate thereof. The Holder shall be responsible for all other tax liability that may arise as a
result of holding or transferring this Warrant or receiving Warrant Shares upon exercise hereof.

(b)    No Rights as a Stockholder. The Holder, solely in such Person's capacity as a holder of this Warrant, shall not be
entitled to vote or receive dividends or be deemed the holder of share capital of the Company for any purpose, nor shall anything
contained in this Warrant be construed to confer upon the Holder, solely in such Person's capacity as the Holder of this Warrant,
any of the rights of a stockholder of the Company or any right to vote, give or withhold consent to any corporate action (whether
any reorganization, issue of stock, reclassification of stock, consolidation, merger, amalgamation, conveyance or otherwise),
receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the
Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In addition, nothing contained
in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (except upon exercise of
this Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by
creditors of the Company.

(c)    No Avoidance. Except and to the extent as waived or consented to by the Holder, the Company shall not by any
action, including, without limitation, amending its certificate or articles of incorporation or through any reorganization, transfer
of assets, consolidation, merger, 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 Warrant, but will at all times in good faith assist in the carrying out of all
such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in
this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (a) not increase the par value
of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (b)
take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and
nonassessable Warrant Shares upon the exercise of this Warrant, and (c) use commercially reasonable efforts to obtain all such
authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof as may be necessary to enable
the Company to perform its obligations under this Warrant.

(d)    Successors and Assigns.     Subject to the restrictions on transfer set forth in this Warrant and in Section 7 of the
Purchase Agreement, and compliance with applicable securities laws, this Warrant may be assigned by the Holder. This Warrant
may not be assigned by the Company without the written consent of the Holder except to a successor in the event of a
Fundamental Transaction. This Warrant shall be binding on and inure to the benefit of the Company and the Holder and their
respective successors and permitted assigns. Subject to the preceding sentence, nothing in this Warrant shall be construed to give
to any Person other than the Company and the Holder any legal or equitable right, remedy or cause of action under this Warrant.
This Warrant may be amended only in writing signed by the Company and the Holder, or their successors and assigns.

(e)    Amendment and Waiver. Except as otherwise provided herein, the provisions of the Warrants may be amended and
the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the
Company has obtained the written consent of the Holders of Warrants representing no less than a majority of the Warrant Shares
obtainable upon exercise of the Warrants then outstanding.

(f)    Acceptance. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms
and conditions contained herein.

(g)    Governing Law; Jurisdiction.    THIS WARRANT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO ITS CONFLICT OF LAW
PRINCIPLES. ANY SUIT, ACTION OR PROCEEDING SEEKING TO ENFORCE ANY PROVISION OF, OR BASED ON
ANY MATTER ARISING OUT OF OR IN CONNECTION WITH, THIS WARRANT OR THE TRANSACTIONS
CONTEMPLATED HEREBY MAY BE BROUGHT IN THE STATE COURTS OF DELAWARE AND THE UNITED STATES
DISTRICT COURT LOCATED IN THE STATE OF DELAWARE, AND EACH OF THE PARTIES HEREBY CONSENTS TO
THE JURISDICTION OF SUCH COURTS (AND OF THE APPROPRIATE APPELLATE COURTS THEREFROM) IN ANY
SUCH SUIT, ACTION OR PROCEEDING AND IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY
SUCH SUIT, ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT ANY SUCH SUIT, ACTION OR
PROCEEDING WHICH IS BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING MAY BE SERVED ON ANY PARTY ANYWHERE IN THE
WORLD, WHETHER WITHIN OR WITHOUT THE JURISDICTION OF ANY SUCH COURT. 



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

(i)     Severability. In case any one or more of the provisions of this Warrant shall be invalid or unenforceable in any
respect, the validity and enforceability of the remaining terms and provisions of this Warrant shall not in any way be affected or
impaired thereby, and the Company and the Holder will attempt in good faith to agree upon a valid and enforceable provision
which shall be a commercially reasonable substitute therefor, and upon so agreeing, shall incorporate such substitute provision in
this Warrant.
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its authorized officer as of the
date first indicated above.
 

   
MEDAVAIL HOLDINGS, INC.
  
By:  
Name:   Mark Doerr
Title:   Chief Executive Officer

 

    
 



SCHEDULE 1

FORM OF EXERCISE NOTICE

[To be executed by the Holder to purchase shares of Common Stock under the Warrant]
 
Ladies and Gentlemen:

(1)    The undersigned is the Holder of Warrant No. __________ (the “Warrant”) issued by MedAvail Holdings, Inc., a Delaware
corporation (the “Company”). Capitalized terms used herein and not otherwise defined herein have the respective meanings set
forth in the Warrant.

(2)    The undersigned hereby exercises its right to purchase __________ Warrant Shares pursuant to the Warrant.
  
(3)    The Holder shall:

(x) pay the sum of $___________ in immediately available funds to the Company in accordance with the terms of the
Warrant; or

(y) if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in subsection 4(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to
the cashless exercise procedure set forth in subsection 4(c).

(5)    Pursuant to this Exercise Notice, the Company shall deliver to the Holder Warrant Shares determined in accordance with the
terms of the Warrant. The Warrant Shares shall be delivered to the following DWAC Account Number:                           
                                      
 
(6)   [Reserved][ By its delivery of this Exercise Notice, the undersigned represents and warrants to the Company that in giving
effect to the exercise evidenced hereby the Holder will not beneficially own in excess of the number of shares of Common Stock
(as determined in accordance with Section 13(d) of the Securities Exchange Act of 1934) permitted to be owned under Section 11
of the Warrant to which this notice relates] .

(7)    By its delivery of this Exercise Notice and pursuant to Section 4(b) of the Warrant, the undersigned certifies to the Company
that its representations contained in Section 3 of the Purchase Agreement are true and correct as of the date hereof as if remade in
their entirety (or, in the case of any transferee Holder that is not a party to the Purchase Agreement, such transferee Holder’s
certification to the Company that such representations are true and correct as to such transferee Holder as of the date hereof).

Dated:____________________
Name of Holder: ___________________________
By:__________________________________ 
Name: _______________________________     
Title: _______________________________
(Signature must conform in all respects to name of Holder as specified on the face of the Warrant)
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SCHEDULE 2

FORM OF ASSIGNMENT
 

[To be completed and executed by the Holder only upon transfer of the Warrant]
 
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto                             (the “Transferee”) the right
represented by the within Warrant to purchase                 shares of Common Stock of MedAvail Holdings, Inc. (the “Company”)
to which the within Warrant relates and appoints                              attorney to transfer said right on the books of the Company
with full power of substitution in the premises. In connection therewith, the undersigned represents, warrants, covenants and
agrees to and with the Company that:

(a) the offer and sale of the Warrant contemplated hereby is being made in compliance with Section 4(a)(1) of the United
States Securities Act of 1933, as amended (the “Securities Act”) or another valid exemption from the registration
requirements of Section 5 of the Securities Act and in compliance with all applicable securities laws of the states of the
United States;

(b) the undersigned has not offered to sell the Warrant by any form of general solicitation or general advertising, including,
but not limited to, any advertisement, article, notice or other communication published in any newspaper, magazine or
similar media or broadcast over television or radio, and any seminar or meeting whose attendees have been invited by
any general solicitation or general advertising;

(c) the undersigned has read the Transferee’s investment letter included herewith, and to its actual knowledge, the
statements made therein are true and correct; and

(d) the undersigned understands that the Company may condition the transfer of the Warrant contemplated hereby upon
the delivery to the Company by the undersigned or the Transferee, as the case may be, of a written opinion of counsel
(which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions) to
the effect that such transfer may be made without registration under the Securities Act and under applicable securities
laws of the states of the United States.

Dated:               

  
(Signature must conform in all respects to name of holder as
specified on the face of the Warrant)

   
  Address of Transferee
   





Exhibit 99.1

MedAvail Announces Closing of $16 Million Private Placement
 

PHOENIX, March 14, 2023 (GLOBE NEWSWIRE) -- MedAvail Holdings, Inc. (Nasdaq: MDVL) (“MedAvail”), an
innovative pharmacy technology company, today announced that on March 13, 2023, it closed a private placement
(the “Offering”) of securities with certain institutional investors pursuant to the terms of a definitive securities purchase
agreement dated March 9, 2023. The Offering consists of pre-funded warrants to purchase common stock (the “Pre-
Funded Warrants”) that were issued upon the closing at a price of $0.3212 per underlying share and are exercisable
into shares of common stock at an exercise price of $0.001 per share, as well as Series A warrants to purchase
common stock an exercise price of $0.385440 per share (the “Series A Warrants”) that will be issued following
stockholder approval of the Offering. The Pre-Funded Warrant shares are exercisable for an aggregate of up to
49,813,198 shares of common stock, and the Series A Warrants would be exercisable for an aggregate of up to
49,813,198 shares of common stock. MedAvail received gross proceeds from the Offering of approximately $16
million, before deducting offering expenses.

The Company intends to use the net proceeds from this offering to fund one-time costs associated with the previously
announced restructuring, repay outstanding debt, and finance MedAvail’s growth initiatives within its MedCenter
technology business.

The issuance of the Series A Warrants (including the underlying shares of common stock) and the portion of the Pre-
Funded Warrants in excess of 19.99% of the shares of Common Stock outstanding prior to the Offering are subject to
approval by the stockholders of MedAvail.

The securities to be sold in the Offering, including the shares of Common Stock underlying the Pre-Funded Warrants
and the Series A Warrants, have not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), or any state or other applicable jurisdiction’s securities laws and may not be offered or sold in the United States
absent registration or an applicable exemption from the registration requirements of the Securities Act and applicable
state or other jurisdictions’ securities laws. Pursuant to a registration rights agreement entered into on March 9, 2023
with the investors, MedAvail has agreed to file registration statements with the U.S. Securities and Exchange
Commission registering the resale of the shares of Common Stock issuable upon exercise of the Pre-Funded
Warrants and the Series A Warrants. Any offering of the securities under the resale registration statements will only
be made by means of a prospectus.

This press release shall not constitute an offer to sell or a solicitation of an offer to buy any of the securities described
herein, nor shall there be any sale of these securities in any state or other jurisdiction in which such offer, solicitation
or sale would be unlawful prior to the registration or qualification under the securities laws of any such state or other
jurisdiction.

H.C. Wainwright & Co. acted as financial advisor for the private placement.



Exhibit 99.1

About MedAvail

MedAvail Holdings, Inc. (NASDAQ: MDVL) is a pharmacy technology company, providing turnkey in-clinic pharmacy
services through its proprietary robotic dispensing platform, the MedAvail MedCenter. MedAvail helps patients to
optimize drug adherence, resulting in better health outcomes. Learn more at www.medavail.com.

Forward Looking Statements

Certain statements included in this press release that are not historical facts are forward-looking statements for
purposes of the safe harbor provisions under the Private Securities Litigation Reform Act of 1995. Forward-looking
statements generally are accompanied by words such as "believe," "may," "will," "estimate," "continue," "anticipate,"
"intend," "expect," "should," "would," "plan," "predict," "potential," "seem," "seek," "future," "outlook," "project," and
similar expressions that predict or indicate future events or trends or that are not statements of historical matters.
These forward-looking statements include, but are not limited to, statements regarding MedAvail's business strategy,
future operations, future financial position, future revenue, projected expenses, sufficiency of cash, prospects, plans
and objectives of management. Examples of such statements include, but are not limited to, statements relating to
MedAvail’s expected cash runway. MedAvail may not actually achieve the plans, carry out the intentions or meet the
expectations or projections disclosed in the forward-looking statements and you should not place undue reliance on
these forward-looking statements. Forward-looking statements are subject to a number of risks and uncertainties that
could cause actual results to differ materially from the forward-looking statements, including but not limited to our
ability to successfully achieve the benefits of a pharmacy technology only business and the efficiencies related to a
restructuring and reorganization, and risks relating to our ability to successfully consummate potential strategic,
financing and restructuring transactions, as well as other risks discussed under the heading "Risk Factors" in
MedAvail’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the Securities and
Exchange Commission (“SEC”) on March 29, 2022, MedAvail’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2022, filed with the SEC on November 10, 2022, and other filings MedAvail makes with the SEC in the
future. Additional information is also set forth in MedAvail’s Annual Report on Form 10-K for the year ended
December 31, 2021, MedAvail’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2022, and
other filings MedAvail makes with the SEC in the future. Any preliminary estimates regarding selected 2022 financial
results are further subject to the completion of management’s and the audit committee’s final reviews and MedAvail’s
other financial closing procedures and are therefore subject to change. You should not place undue reliance on such
preliminary information and estimates because they may prove to be materially inaccurate. While we believe that
such preliminary information and estimates are based on reasonable assumptions, actual results may vary, and such
variations may be material. If any of these risks materialize or our
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assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking
statements. These forward-looking statements speak only as of the date hereof and MedAvail specifically disclaims
any obligation to update these forward-looking statements.

Contacts:
Investor Relations
Steven Halper/Caroline Paul
Managing Directors, LifeSci Advisors
ir@medavail.com

SOURCE MedAvail Holdings, Inc.


