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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Appointment of Interim Chief Financial Officer
 
Effective December 6, 2021, QSAM Biosciences, Inc. (the “Company”) appointed Adam King as interim Chief Financial Officer. Mr. King has joined the Company as an
independent contractor on part-time basis and will be providing the Company accounting and financial advisory services including preparation and signing of the Company’s
periodic and annual reports.
 
Mr. King, age 36, is the founder and CEO of King Consulting Group, where he provides a range of financial and reporting services for clients that include Vice President of
Finance for large private equity-backed international companies to CFO of small start-ups. Before founding King Consulting Group in January 2021, Mr. King was the CFO for
Netsertive, a venture-backed digital marketing company in Research Triangle Park, North Carolina. From 2016 to 2018, he was the Office Managing Audit Director for BDO’s
Greenville, SC office, in addition to Audit Director in Raleigh, NC, and Boston. While at BDO, Mr. King worked with various clients, from Tech and Life Science start-ups to
large billion-dollar publicly traded companies. Before his time at BDO, he served as the Director of Revenue Assurance and Internal Controls at Bandwidth.com and an Audit
Manager at Ernst & Young. Mr. King holds a Bachelor of Science in Accounting from Elon University and is a CPA in Raleigh, NC.
 
Mr. King is not related to any of the existing officers or directors of the Company.
 
Item 3.02 Unregistered Sales of Equity Securities
 
On December 5, 2021, the Company closed a convertible note offering to eight accredited investors, pursuant to which the Company raised an aggregate of $605,000 (the
“Notes”). The Notes mature on December 31, 2023 and are convertible into shares of common stock of the Company in the event of future equity financing of $5 million or



greater, NASDAQ uplisting, or at the discretion of the noteholders, at a conversion price of $0.20 per share. The obligations under the Notes are unsecured. The Company has
agreed to pay simple interest at the rate of 6% per annum on the outstanding amount of the Notes until fully repaid or converted. In connection with the Notes offering, the
Company issued 1,008,334 warrants to the noteholders, with each warrant convertible into one share of common stock at an exercise price of $0.60 per share beginning from
the date of the warrant until October 31, 2022. The outstanding principal balance of the Notes as of December 6, 2021 was $605,000.
 
The Notes were not registered under the Securities Act of 1933, as amended, but were issued in reliance on an exemption from registration set forth in Section 4(a)(2) of the
Securities Act and/or Regulation D thereunder.
 
The terms of the Notes, Purchase Agreement and Warrants are a summary and are fully qualified by the forms of Convertible Note, Note Purchase Agreement, and Warrant
issued in connection with this offering and attached hereto as Exhibit 10.1, 10.2 and 10.3 respectively.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit Number  Description
   
10.1  Form of Convertible Promissory Note
   
10.2  Form of Convertible Promissory Note Purchase Agreement
   
10.3  Form of Warrant
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

 
 

Signatures
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
 QSAM Biosciences, Inc.
   
 By: /s/ Christopher Nelson
  Christopher Nelson
  General Counsel
 
Date: December 8, 2021
 
 

 
 

 



 
Exhibit 10.1

 
THIS CONVERTIBLE PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. NO SALE OR
DISPOSITION MAY BE EFFECTED EXCEPT IN COMPLIANCE WITH RULE 144 UNDER SAID ACT OR AN EFFECTIVE REGISTRATION STATEMENT
RELATED THERETO OR AN OPINION OF COUNSEL FOR THE HOLDER SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE ACT OR RECEIPT OF A NO-ACTION LETTER FROM THE SECURITIES AND EXCHANGE COMMISSION.
 

CONVERTIBLE PROMISSORY NOTE
 

$_________________ __________ __, 2021
 
For value received, QSAM Biosciences, Inc., a Delaware corporation (the “Company”), promises to pay to __________________ or its assigns (“Holder”) the

principal sum of $________________ together with accrued and unpaid interest thereon, each due and payable on the date and in the manner set forth below.
 
This convertible promissory note (the “Note”) is issued as part of a series of similar convertible promissory notes (collectively, the “Notes”) pursuant to the terms of

that certain Convertible Promissory Note Purchase Agreement (as amended, the “Agreement”) dated as of ________ __, 2021. Capitalized terms used herein without definition
shall have the meanings given to such terms in the Agreement.

 
1. Repayment. All payments of interest and principal shall be in lawful money of the United States of America and shall be made pro rata among all Holders. All

payments shall be applied first to accrued interest, and thereafter to principal. The outstanding principal amount of the Loan shall be due and payable on December 31, 2023
(the “Maturity Date”).

 
2. Interest Rate. The Company promises to pay simple interest on the outstanding principal amount hereof from the date hereof until payment in full, which interest

shall be payable at the rate of six percent (6%) per annum or the maximum rate permissible by law, whichever is less. Interest shall be due and payable on the Maturity Date
and shall be calculated on the basis of a 365-day year for the actual number of days elapsed.

 
3. Conversion into Common Stock.
 

(a) Automatic Conversion. In the event that the Company issues and sells shares of its equity securities to investors (the “Investors”) on or before the date of
the repayment in full of this Note in an equity financing resulting in gross proceeds to the Company of at least $5,000,000 (a “Qualified Financing” ) or lists its equity
securities on NASDAQ or the NYSE (an “Uplisting”), then the outstanding principal balance of this Note plus all accrued and unpaid interest shall automatically convert in
whole without any further action by the Holder into Common Stock of the Company at a conversion price equal to $0.20 per share (the “Conversion Price”), adjusted for stock
splits, stock dividends and other recapitalizations.
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(b) Voluntary Conversion . At anytime prior to the Maturity Date, at the election of the Holder, the outstanding principal balance and any unpaid accrued

interest under this Note may be converted into shares of Common Stock of the Company at the Conversion Price.
 
(c) Fractional Shares. If, after aggregation, the conversion of this Note would result in the issuance of a fractional share, the Company shall, in lieu of

issuance of any fractional share, round such number up to the closest whole share of Common Stock
 
(d) Stock Dividend; Reclassifications; Recapitalizations; Etc. While this Note is outstanding, in the event the Company: (i) pays a dividend in Common Stock

or makes a distribution in Common Stock, (ii) subdivides its outstanding Common Stock into a greater number of shares, (iii) combines its outstanding Common Stock into a
smaller number of shares or (iv) increases or decreases the number of shares of Common Stock outstanding by reclassification of its Common Stock, then the Conversion Price
on the record date of such division or distribution or the effective date of such action shall be proportionally adjusted

 
(e) Combination; Liquidation. While this Note is outstanding, in the event of a Combination (as defined below), each Holder shall have the right to receive

upon conversion of the Note the kind and amount of shares of capital stock or other securities or property which such Holder would have been entitled to receive upon or as a
result of such Combination had such Note been converted immediately prior to such event (subject to further adjustment in accordance with the terms hereof). The Company
shall provide that the surviving or acquiring Person (the “Successor Company”) in such Combination will assume by written instrument the obligations under this Section 3 and
the obligations to deliver to the Holder such shares of stock, securities or assets as, in accordance with the foregoing provisions, the Holder may be entitled to acquire.
“Combination” means an event in which the Company consolidates with, mergers with or into, or sells all or substantially all of its assets to another Person, where “Person”
means any individual, corporation, partnership, joint venture, limited liability company, association, joint-stock company, trust, unincorporated organization, government or any
agency or political subdivision thereof or any other entity. In the event of (x) a Combination where consideration to the holders of Common Stock in exchange for their shares is
payable solely in cash or (y) the dissolution, liquidation or winding-up of the Company, the Holders shall be entitled to receive, at their election upon surrender of their Note,
distributions on an equal basis with the holders of Common Stock or other securities issuable upon conversion of the Note, as if the Note had been converted immediately prior
to such event.

 
(f) Notice of Adjustment. While this Note is outstanding, should the Company propose to take any action set forth in Section 3 (d) or (e), the Company shall

send to each Holder a notice of such proposed action or offer. Such notice shall be mailed to the Holders at their addresses as they appear in the Note Register, and shall specify
the record date for the proposed event, shall briefly indicate the effect of the proposed event on the securities or property issuable upon the conversion of the Note, and shall
indicate the effect of the proposed event, if any, on the Conversion Price (after giving effect to any adjustment pursuant to this Section 3.
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4. Maturity. Unless this Note has been previously converted in accordance with the terms of Sections 3(a) through (c) above the entire outstanding principal balance

and all unpaid accrued interest shall become fully due and payable on the Maturity Date.
 
5. Expenses. In the event of any default hereunder, the Company shall pay all reasonable attorneys’ fees and court costs incurred by Holder in enforcing and collecting

this Note.
 
6. Prepayment. The Company may not prepay this Note prior to the Maturity Date without the consent of the Holder.
 
7. Default. If there shall be any Event of Default hereunder, at the option and upon the declaration of the Holder and upon written notice to the Company (which

election and notice shall not be required in the case of an Event of Default under Section 7(c) or 7(d)), this Note shall accelerate and all principal and unpaid accrued interest
shall become due and payable. The occurrence of any one or more of the following shall constitute an Event of Default:

 
(a) The Company fails to pay timely any of the principal amount due under this Note on the date the same becomes due and payable or any accrued interest or

other amounts due under this Note on the date the same becomes due and payable;



 
(b) The Company shall default in its performance of any covenant under the Agreement or any Note;
 
(c) The Company files any petition or action for relief under any bankruptcy, reorganization, insolvency or moratorium law or any other law for the relief of,

or relating to, debtors, now or hereafter in effect, or makes any assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing; or
 
(d) An involuntary petition is filed against the Company (unless such petition is dismissed or discharged within 60 days under any bankruptcy statute now or

hereafter in effect, or a custodian, receiver, trustee, assignee for the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any
property of the Company.

 
8. Waiver. The Company hereby waives demand, notice, presentment, protest and notice of dishonor.
 
9. Governing Law. This Note shall be governed by and construed under the laws of the State of Florida, without giving effect to conflicts of laws principles.
 
10. Parity with Other Notes. The Company’s repayment obligation to the Holder under this Note shall be on parity with the Company’s obligation to repay all Notes

issued pursuant to the Agreement. In the event that the Company is obligated to repay the Notes and does not have sufficient funds to repay all the Notes in full, payment shall
be made to the Holders of the Notes on a pro rata basis. The preceding sentence shall not, however, relieve the Company of its obligations to the Holder hereunder.

 
11. Modification; Waiver. Any term of this Note may be amended or waived with the written consent of the Company and the Holder.
 
12. Assignment. This Note may be transferred only upon its surrender to the Company for registration of transfer, duly endorsed, or accompanied by a duly executed

written instrument of transfer in form satisfactory to the Company. Thereupon, this Note shall be reissued to, and registered in the name of, the transferee, or a new Note for like
principal amount and interest shall be issued to, and registered in the name of, the transferee. Interest and principal shall be paid solely to the registered holder of this Note. Such
payment shall constitute full discharge of the Company’s obligation to pay such interest and principal.

 
[signature page follows]
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  QSAM Biosciences, Inc.
   
  By:____________________________________________
  Name:__________________________________________
  Title:___________________________________________
   
Holder: ________________________________________   
   
Principal Amount of Note: __________________________   
   
Date of Note: ____________________________________   

 
 

 



 
Exhibit 10.2

 
QSAM BIOSCIENCES INC.

 
CONVERTIBLE PROMISSORY NOTE PURCHASE AGREEMENT

 
This Convertible Promissory Note Purchase Agreement (the “Agreement”) is made as of _______ __, 2021 (the “Effective Date”) by and among QSAM

Biosciences, Inc., a Delaware corporation (the “Company”), and the person or entity set forth in the signature page hereof (the “Purchaser”).
 
In consideration of the foregoing, and the representations, warranties, covenants and conditions set forth below, the Company and the Purchaser, intending to be

legally bound, hereby agree as follows:
 

1. Amount and Terms of the Loan
 

1.1 The Loan. Subject to the terms of this Agreement, the Purchaser agrees to lend to the Company the amount set forth opposite such Purchaser’s name on the
signature page attached to this Agreement (the “Loan Amount”) against the issuance and delivery by the Company of a convertible promissory note for such amount, in
substantially the form attached hereto as Exhibit A (the “Note”).

 
2. Closing. The closing of the sale and purchase of the Note (the “Closing”) shall be held as soon as practical following the signing of this Agreement and the Note (such date is
hereinafter referred to as the “Closing Date”).
 
3. Representations, Warranties the Company
 

The Company hereby represents and warrants to the Purchaser as of the Closing as follows:
 
3.1 Organization, Good Standing 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 to own and operate its properties and assets and to carry on its business as now conducted and as proposed to be
conducted. The Company is duly qualified and is authorized to do business and is in good standing as a foreign corporation in all jurisdictions in which the nature of its activities
and of its properties (both owned and leased) makes such qualification necessary, except for those jurisdictions in which failure to do so would not have a material adverse
effect on the Company or its business.

 
3.2 Corporate Power. The Company has all requisite corporate power to execute and deliver this Agreement, to issue the Note (collectively, the “Loan Documents”)

and to carry out and perform its obligations under the terms of the Loan Documents.
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3.3 Authorization. All corporate action on the part of the Company, its directors and its stockholders necessary for the authorization of the Loan Documents and the

execution, delivery and performance of all obligations of the Company under the Loan Documents, including the issuance and delivery of the Note and the reservation of the
equity securities issuable upon conversion of the Note (collectively, the “Conversion Securities”) has been taken or will be taken prior to the issuance of such Conversion
Securities. The Loan Documents, when executed and delivered by the Company, shall constitute valid and binding obligations of the Company enforceable in accordance with
their terms, subject to laws of general application relating to bankruptcy, insolvency, the relief of debtors and, with respect to rights to indemnity, subject to federal and state
securities laws. The Conversion Securities, when issued in compliance with the provisions of the Loan Documents will be validly issued, fully paid and nonassessable and free
of any liens or encumbrances and issued in compliance with all applicable federal and securities laws.

 
3.4 Governmental Consents. All consents, approvals, orders, or authorizations of, or registrations, qualifications, designations, declarations, or filings with, any

governmental authority, required on the part of the Company in connection with the valid execution and delivery of this Agreement, the offer, sale or issuance of the Note and
the Conversion Securities issuable upon conversion of the Note or the consummation of any other transaction contemplated hereby shall have been obtained and will be
effective at such time as required by such governmental authority.

 
3.5 Compliance with Laws. To its knowledge, the Company is not in violation of any applicable statute, rule, regulation, order or restriction of any domestic or

foreign government or any instrumentality or agency thereof in respect of the conduct of its business or the ownership of its properties, which violation would materially and
adversely affect the business, assets, liabilities, financial condition or operations of the Company.

 
3.6 Compliance with Other Instruments. The Company is not in violation or default of any term of its certificate of incorporation or bylaws, or of any provision of

any mortgage, indenture or contract to which it is a party and by which it is bound or of any judgment, decree, order or writ, other than such violations that would not
individually or in the aggregate have a material adverse effect on the Company. The execution, delivery and performance of the Loan Documents, and the consummation of the
transactions contemplated by the Loan Documents will not result in any such violation or be in conflict with, or constitute, with or without the passage of time and giving of
notice, either a default under any such provision, instrument, judgment, decree, order or writ or an event that results in the creation of any lien, charge or encumbrance upon any
assets of the Company or the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, license, authorization or approval applicable to the
Company, its business or operations or any of its assets or properties. The sale of the Note and the subsequent issuance of the Conversion Securities are not and will not be
subject to any preemptive rights or rights of first refusal that have not been properly waived or complied with.
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3.7 Offering. Assuming the accuracy of the representations and warranties of the Purchaser contained in Section 4 hereof, the offer, issue, and sale of the Note and the

Conversion Securities (collectively, the “Securities”) are and will be exempt from the registration and prospectus delivery requirements of the Securities Act of 1933, as
amended (the “Act”), and have been registered or qualified (or are exempt from registration and qualification) under the registration, permit, or qualification requirements of all
applicable state securities laws.

 
3.8 Use of Proceeds. The Company shall use the proceeds of sale and issuance of the Notes for the operations of its business, and not for any personal, family or

household purpose.
 

4. Representations and Warranties of the Purchasers
 

4.1 Purchase for Own Account. The Purchaser represents that it is acquiring the Securities solely for its own account and beneficial interest for investment and not for
sale or with a view to distribution of the Securities or any part thereof, has no present intention of selling (in connection with a distribution or otherwise), granting any
participation in, or otherwise distributing the same, and does not presently have reason to anticipate a change in such intention.

 
4.2 Information and Sophistication. Without lessening or obviating the representations and warranties of the Company set forth in Section 3, the Purchaser hereby:

(i) acknowledges that it has received all the information it has requested from the Company and it considers necessary or appropriate for deciding whether to acquire the



Securities, (ii) represents that it has had an opportunity to ask questions and receive answers from the Company regarding the terms and conditions of the offering of the
Securities and to obtain any additional information necessary to verify the accuracy of the information given the Purchaser and (iii) further represents that it has such knowledge
and experience in financial and business matters that it is capable of evaluating the merits and risk of this investment.

 
4.3 Ability to Bear Economic Risk. The Purchaser acknowledges that investment in the Securities involves a high degree of risk, and represents that it is able, without

materially impairing its financial condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of its investment.
 
4.4 Further Limitations on Disposition. Without in any way limiting the representations set forth above, the Purchaser further agrees not to make any disposition of

all or any portion of the Securities unless and until:
 

(a) There is then in effect a Registration Statement under the Act covering such proposed disposition and such disposition is made in accordance with such
Registration Statement; or

 
(b) The Purchaser shall have notified the Company of the proposed disposition and shall have furnished the Company with a detailed statement of the

circumstances surrounding the proposed disposition, and if reasonably requested by the Company, such Purchaser shall have furnished the Company with an opinion of counsel,
reasonably satisfactory to the Company, that such disposition will not require registration under the Act or any applicable state securities laws, provided that no such opinion
shall be required for dispositions in compliance with Rule 144, except in unusual circumstances.
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(c) Notwithstanding the provisions of paragraphs (a) and (b) above, no such registration statement or opinion of counsel shall be necessary for a transfer by

such Purchaser to a partner (or retired partner) or member (or retired member) of such Purchaser in accordance with partnership or limited liability company interests, or
transfers by gift, will or intestate succession to any spouse or lineal descendants or ancestors, if all transferees agree in writing to be subject to the terms hereof to the same
extent as if they were Purchasers hereunder.

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

5. Further Agreements
 

5.1 “Market Stand-Off” Agreement. The Purchaser agrees that such Purchaser shall not sell, transfer, make any short sale of, grant any option for the purchase of, or
enter into any hedging or similar transaction with the same economic effect as a sale, any Common Stock (or other securities) of the Company held by such Purchaser (other
than those included in the registration) during the 90-day period following the effective date of the Company’s first firm commitment underwritten public offering of its
Common Stock registered under the Securities Act, or such longer period as the underwriters or the Company shall request, not to exceed 180 days from the effective of the
public offering, provided that all officers and directors of the Company are bound by and have entered into similar agreements. The Purchaser agrees to execute and deliver such
other agreements as may be reasonably requested by the Company or the underwriters that are consistent with the Purchaser’s obligations under Section 5.1 or that are
necessary to give further effect to this Section 5.1. In addition, if requested by the Company or the representative of the underwriters of Common Stock (or other securities) of
the Company, the Purchaser shall provide, within 10 days of such request, such information as may be required by the Company or such representative in connection with the
completion of any public offering of the Company’s securities pursuant to a registration statement filed under the Act. The obligations described in this Section 5.1 shall not
apply to a registration relating solely to employee benefit plans on Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
transaction on Form S-4 or similar forms that may be promulgated in the future.

 
5.2 Further Assurances. The Purchaser agrees and covenants that at any time and from time to time it will promptly execute and deliver to the Company such further

instruments and documents and take such further action as the Company may reasonably require in order to carry out the full intent and purpose of this Agreement and to
comply with state or federal securities laws or other regulatory approvals.

 
6. Miscellaneous
 

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

 
6.2 Governing Law. This Agreement shall be governed by and construed under the laws of the State of Delaware, without giving effect to conflicts of laws principles.
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6.3 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute

one and the same instrument.
 
6.4 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this

Agreement.
 
6.5 Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the party to be

notified, (b) when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient, if not, then on the next business day, (c) five days after
having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one day after deposit with a nationally recognized overnight courier, specifying
next day delivery, with written verification of receipt. All communications shall be sent to the Company at the address on the signature page below, and to Purchaser at the
addresses set forth on the signature page attached hereto or at such other addresses as the Company or Purchaser may designate by 10 days advance written notice to the other
parties hereto.

 
6.6 Modification; Waiver. No modification or waiver of any provision of this Agreement or consent to departure therefrom shall be effective only upon the written

consent of the Company and the holder of the Note.
 
6.7 Expenses. The Company and the Purchaser shall each bear its respective expenses and legal fees incurred with respect to this Agreement and the transactions

contemplated herein.
 
6.8 Delays or Omissions. It is agreed that no delay or omission to exercise any right, power or remedy accruing to the Purchaser, upon any breach or default of the

Company under the Loan Documents shall impair any such right, power or remedy, nor shall it be construed to be a waiver of any such breach or default, or any acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default
theretofore or thereafter occurring. It is further agreed that any waiver, permit, consent or approval of any kind or character by Purchaser of any breach or default under this
Agreement, or any waiver by the Purchaser of any provisions or conditions of this Agreement must be in writing and shall be effective only to the extent specifically set forth in
writing and that all remedies, either under this Agreement, or by law or otherwise afforded to the Purchaser, shall be cumulative and not alternative.

 



6.9 Entire Agreement. This Agreement constitutes the full and entire understanding and agreement between the parties with regard to the subjects hereof and no party
shall be liable or bound to any other party in any manner by any representations, warranties, covenants and agreements except as specifically set forth herein.

 
[signature page follows]
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In Witness Whereof, the parties have executed this Convertible Promissory Note Purchase Agreement as of the date first written above.
 

COMPANY:  
  
QSAM Biosciences, inc.  
  
By:_____________________________________________  
Name:___________________________________________  
Title:____________________________________________  
  
PURCHASER:  
  
________________________________________________  
(Entity name, if applicable)  
  
By:_____________________________________________  
  
Name:___________________________________________  
  
Title:____________________________________________  
  
Address:  
________________________________________________  
  
________________________________________________  
  
SSN/Tax ID_______________________________________  
  
Amount of Note: $_________________________________  
 
 

 
 

 
 
 



 
Exhibit 10.3

 
THIS WARRANT AND THE UNDERLYING SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY OTHER SECURITIES LAWS, HAVE BEEN TAKEN FOR INVESTMENT, AND MAY NOT BE SOLD OR TRANSFERRED OR
OFFERED FOR SALE OR TRANSFER UNLESS A REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND OTHER APPLICABLE
SECURITIES LAWS WITH RESPECT TO SUCH SECURITIES IS THEN IN EFFECT, OR IN THE OPINION OF COUNSEL (WHICH OPINION IS
REASONABLY SATISFACTORY TO THE ISSUER OF THESE SECURITIES), SUCH REGISTRATION UNDER THE SECURITIES ACT AND OTHER
APPLICABLE SECURITIES LAWS IS NOT REQUIRED.
 
Date: _________  Warrant to Purchase

 
***________***

 
Shares

 
QSAM BIOSCIECNES, INC. 

WARRANT FOR THE PURCHASE OF SHARES OF
COMMON STOCK

 
Warrant Price: $0.60 per share, subject to adjustment as provided below.

 
THIS IS TO CERTIFY that, for value received, ____________________, who has invested in the Company’s Convertible Note offering (the “Holder”), is entitled to

purchase, subject to the terms and conditions hereinafter set forth, up to _______ shares [equal to 100% of dollar amount invested in the Convertible Note – shares X Warrant
Price] of the common stock (“Common Stock”), of QSAM Biosciences, Inc. (the “Company”), and to receive certificate(s) for the Common Stock so purchased.

 
1. Exercise Period and Vesting. The exercise period is the period beginning on the date of this Warrant (the “Issuance Date”) and ending at 5:00 p.m., New York

time, on October 31, 2022 (the “Exercise Period”). This Warrant is vested in full as of the Issuance Date and is immediately exercisable by Holder. This Warrant will terminate
automatically and immediately upon the expiration of the Exercise Period.

 
2. Exercise of Warrant. This Warrant may be exercised, in whole or in part, at any time and from time to time during the Exercise Period. Such exercise shall be

accomplished by tender to the Company of the purchase price set forth above as the warrant price (the “Warrant Price”), in cash by wire transfer or by certified check or bank
cashier’s check, payable to the order of the Company, together with presentation and surrender to the Company of this Warrant with an executed subscription in substantially
the form attached hereto as Exhibit A (the “Subscription”). Upon receipt of the foregoing, the Company will deliver to the Holder, as promptly as possible, a certificate or
certificates representing the shares of Common Stock so purchased, registered in the name of the Holder or its transferee (as permitted under Section 3 below). With respect to
any exercise of this Warrant, the Holder will for all purposes be deemed to have become the holder of record of the number of shares of Common Stock purchased hereunder on
the date this Warrant, a properly executed Subscription and payment of the Warrant Price is received by the Company (the “Exercise Date”), irrespective of the date of delivery
of the certificate evidencing such shares, except that, if the date of such receipt is a date on which the stock transfer books of the Company are closed, such person will be
deemed to have become the holder of such shares at the close of business on the next succeeding date on which the stock transfer books are open. Fractional shares of Common
Stock will not be issued upon the exercise of this Warrant. In lieu of any fractional shares that would have been issued but for the immediately preceding sentence, the Holder
will be entitled to receive cash equal to the current market price of such fraction of a share of Common Stock on the trading day immediately preceding the Exercise Date. In the
event this Warrant is exercised in part, the Company shall issue a new Warrant to the Holder covering the aggregate number of shares of Common Stock as to which this
Warrant remains exercisable for.
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3. Transferability and Exchange.
 

(a) This Warrant, and the Common Stock issuable upon the exercise hereof, may not be sold, transferred, pledged or hypothecated unless the Company shall
have been provided with an opinion of counsel, or other evidence reasonably satisfactory to it, that such transfer is not in violation of the Securities Act, and any applicable state
securities laws. Subject to the satisfaction of the aforesaid condition, this Warrant and the underlying shares of Common Stock shall be transferable from time to time by the
Holder upon written notice to the Company. If this Warrant is transferred, in whole or in part, the Company shall, upon surrender of this Warrant to the Company, deliver to
each transferee a Warrant evidencing the rights of such transferee to purchase the number of shares of Common Stock that such transferee is entitled to purchase pursuant to
such transfer. The Company may place a legend similar to the legend at the top of this Warrant on any replacement Warrant and on each certificate representing shares issuable
upon exercise of this Warrant or any replacement Warrants. Only a registered Holder may enforce the provisions of this Warrant against the Company. A transferee of the
original registered Holder becomes a registered Holder only upon delivery to the Company of the original Warrant and an original Assignment, substantially in the form set
forth in Exhibit B attached hereto.

 
(b) This Warrant is exchangeable upon its surrender by the Holder to the Company for new Warrants of like tenor and date representing in the aggregate the

right to purchase the number of shares purchasable hereunder, each of such new Warrants to represent the right to purchase such number of shares as may be designated by the
Holder at the time of such surrender.

 
4. Adjustments to Warrant Price and Number of Shares Subject to Warrant. The Warrant Price and the number of shares of Common Stock purchasable upon the

exercise of this Warrant are subject to adjustment from time to time upon the occurrence of any of the events specified in this Section 4. For the purpose of this Section 4,
“Common Stock” means shares now or hereafter authorized of any class of common stock of the Company and any other stock of the Company, however designated, that has
the right to participate in any distribution of the assets or earnings of the Company without limit as to per share amount (excluding, and subject to any prior rights of, any class
or series of preferred stock).
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(a) In case the Company shall (i) pay a dividend or make a distribution in shares of Common Stock or other securities, (ii) subdivide its outstanding shares of

Common Stock into a greater number of shares, (iii) combine its outstanding shares of Common Stock into a smaller number of shares, or (iv) issue by reclassification of its
shares of Common Stock other securities of the Company, then the Warrant Price in effect at the time of the record date for such dividend or on the effective date of such
subdivision, combination or reclassification, and/or the number and kind of securities issuable on such date, shall be proportionately adjusted so that the Holder of any Warrant
thereafter exercised shall be entitled to receive the aggregate number and kind of shares of Common Stock (or such other securities other than Common Stock) of the Company,
at the same aggregate Warrant Price, that, if such Warrant had been exercised immediately prior to such date, the Holder would have owned upon such exercise and been
entitled to receive by virtue of such dividend, distribution, subdivision, combination or reclassification. Such adjustment shall be made successively whenever any event listed
above shall occur.

 
(b) In case the Company shall fix a record date for the making of a distribution to all holders of Common Stock (including any such distribution made in



connection with a consolidation or merger in which the Company is the surviving corporation) of cash, evidences of indebtedness or assets, or subscription rights or warrants,
the Warrant Price to be in effect after such record date shall be determined by multiplying the Warrant Price in effect immediately prior to such record date by a fraction, the
numerator of which shall be the current market price per share of Common Stock on such record date, less the amount of cash so to be distributed (or the fair market value (as
determined in good faith by, and reflected in a formal resolution of, the Board of Directors of the Company) of the portion of the assets or evidences of indebtedness so to be
distributed, or of such subscription rights or warrants, applicable to one share of Common Stock, and the denominator of which shall be such current market price per share of
Common Stock. Such adjustment shall be made successively whenever such a record date is fixed; and in the event that such distribution is not so made, the Warrant Price shall
again be adjusted to be the Warrant Price which would then be in effect if such record date had not been fixed.

 
(c) For the purpose of any computation under any subsection of this Section 4, the “current market price” per share of Common Stock on any date shall be the

per share price of the Common Stock on the trading day immediately prior to the event requiring an adjustment hereunder and shall be: (i) if the principal trading market for
such securities is a national or regional securities exchange, the closing price on such exchange on such day; or (ii) if sales prices for shares of Common Stock are reported by
the Nasdaq National Market System or Small Cap Market System (or a similar system then in use), the last reported sales price so reported on such day; or (iii) if neither (i) nor
(ii) above are applicable, and if bid and ask prices for shares of Common Stock are reported in the over-the-counter market by Nasdaq (or, if not so reported, by the National
Quotation Bureau), the average of the high bid and low ask prices so reported on such day. Notwithstanding the foregoing, if there is no reported closing price, last reported
sales price, or bid and ask prices, as the case may be, for the day in question, then the current market price shall be determined as of the latest date prior to such day for which
such closing price, last reported sales price, or bid and ask prices, as the case may be, are available, unless such securities have not been traded on an exchange or in the over-
the-counter market for 30 or more days immediately prior to the day in question, in which case the current market price shall be determined in good faith by, and reflected in a
formal resolution of, the Board of Directors of the Company.
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(d) Notwithstanding any provision herein to the contrary, no adjustment in the Warrant Price shall be required unless such adjustment would require an

increase or decrease of at least 1% in the Warrant Price; provided, however, that any adjustments which by reason of this subsection (d) are not required to be made shall be
carried forward and taken into account in any subsequent adjustment. All calculations under this Section 4 shall be made to the nearest cent or the nearest one-hundredth of a
share, as the case may be.

 
(e) In the event that at any time, as a result of an adjustment made pursuant to subsection (a) above, the Holder of any Warrant thereafter exercised shall

become entitled to receive any shares of capital stock of the Company other than shares of Common Stock, thereafter the number of such other shares so receivable upon
exercise of any Warrant shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with respect to the shares
of Common Stock contained in this Section 4, and the other provisions of this Warrant shall apply on like terms to any such other shares.

 
(f) If the Company merges or consolidates into or with another corporation or entity, or if another corporation or entity merges into or with the Company

(excluding such a merger in which the Company is the surviving or continuing corporation and which does not result in any reclassification, conversion, exchange, or
cancellation of the outstanding shares of Common Stock), or if all or substantially all of the assets or business of the Company are sold or transferred to another corporation,
entity, or person, then, as a condition to such consolidation, merger, or sale (a “Transaction”), lawful and adequate provision shall be made whereby the Holder shall have the
right from and after the Transaction to receive, upon exercise of this Warrant and upon the terms and conditions specified herein and in lieu of the shares of the Common Stock
that would have been issuable if this Warrant had been exercised immediately before the Transaction, such shares of stock, securities, or assets as the Holder would have owned
immediately after the Transaction if the Holder had exercised this Warrant immediately before the effective date of the Transaction.

 
5. Reservation of Shares. The Company agrees at all times to reserve and hold available out of its authorized but unissued shares of Common Stock the number of

shares of Common Stock issuable upon the full exercise of this Warrant. The Company further covenants and agrees that all shares of Common Stock that may be delivered
upon the exercise of this Warrant will, upon delivery, be fully paid and nonassessable and free from all taxes, liens and charges with respect to the purchase thereof hereunder.

 
6. Notices to Holder. Upon any adjustment of the Warrant Price (or number of shares of Common Stock purchasable upon the exercise of this Warrant) pursuant to

Section 4, the Company shall promptly thereafter cause to be given to the Holder written notice of such adjustment. Such notice shall include the Warrant Price (and/or the
number of shares of Common Stock purchasable upon the exercise of this Warrant) after such adjustment, and shall set forth in reasonable detail the Company’s method of
calculation and the facts upon which such calculations were based. Where appropriate, such notice shall be given in advance and included as a part of any notice required to be
given under the other provisions of this Section 7.
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In the event of (a) any fixing by the Company of a record date with respect to the holders of any class of securities of the Company for the purpose of determining

which of such holders are entitled to dividends or other distributions, or any rights to subscribe for, purchase or otherwise acquire any shares of capital stock of any class or any
other securities or property, or to receive any other right, (b) any capital reorganization of the Company, or reclassification or recapitalization of the capital stock of the
Company or any transfer of all or substantially all of the assets or business of the Company to, or consolidation or merger of the Company with or into, any other entity or
person, or (c) any voluntary or involuntary dissolution or winding up of the Company, then and in each such event the Company will give the Holder a written notice specifying,
as the case may be (i) the record date for the purpose of such dividend, distribution, or right, and stating the amount and character of such dividend, distribution, or right; or (ii)
the date on which any such reorganization, reclassification, recapitalization, transfer, consolidation, merger, conveyance, dissolution, liquidation, or winding up is to take place
and the time, if any is to be fixed, as of which the holders of record of Common Stock (or such capital stock or securities receivable upon the exercise of this Warrant) shall be
entitled to exchange their shares of Common Stock (or such other stock securities) for securities or other property deliverable upon such event. Any such notice shall be given at
least 10 days prior to the earliest date therein specified.

 
7. No Rights as a Stockholder. This Warrant does not entitle the Holder to any voting rights or other rights as a stockholder of the Company, nor to any other rights

whatsoever except the rights herein set forth.
 
8. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Company, the Holder and their respective successors and permitted

assigns.
 
9. Notices. The Company agrees to maintain a ledger of the ownership of this Warrant (the “Ledger”). Any notice hereunder shall be given by registered or certified

mail if to the Company, at its principal executive office and, if to the Holder, to its address shown in the Ledger of the Company; provided, however, that the Holder may at any
time on three (3) days written notice to the Company designate or substitute another address where notice is to be given. Notice shall be deemed given and received after a
certified or registered letter, properly addressed with postage prepaid, is deposited in the U.S. mail.

 
10. Severability. Every provision of this Warrant is intended to be severable. If any term or provision hereof is illegal or invalid for any reason whatsoever, such

illegality or invalidity shall not affect the remainder of this Warrant.
 
11. Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of Florida without giving effect to the principles of

choice of laws thereof.
 
12. Attorneys’ Fees . In any action or proceeding brought to enforce any provision of this Warrant, the prevailing party shall be entitled to recover reasonable

attorneys’ fees in addition to its costs and expenses and any other available remedy.



 
13. Entire Agreement. This Warrant (including the Exhibits attached hereto) constitutes the entire understanding between the Company and the Holder with respect to

the subject matter hereof, and supersedes all prior negotiations, discussions, agreements and understandings relating to such subject matter.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its duly authorized officer as of the date first set forth above.
 

 QSAM BIOSCIENCES, INC.
                           
 By:  
 Title:  
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Exhibit A
SUBSCRIPTION FORM

 
(To be Executed by the Holder to Exercise the Rights To Purchase Common Stock Evidenced by the Within Warrant)
 

The undersigned hereby irrevocably subscribes for _______ shares (the “Stock”) of the Common Stock of ___________________________(the “Company”) pursuant
to and in accordance with the terms and conditions of the attached Warrant (the “Warrant”), and hereby makes payment of $_______ therefor by tendering cash, wire
transferring or delivering a certified check or bank cashier’s check, payable to the order of the Company. The undersigned requests that a certificate for the Stock be issued in
the name of the undersigned and be delivered to the undersigned at the address stated below. If the Stock is not all of the shares purchasable pursuant to the Warrant, the
undersigned requests that a new Warrant of like tenor for the balance of the remaining shares purchasable thereunder be delivered to the undersigned at the address stated
below.

 
In connection with the issuance of the Stock, I hereby represent to the Company that I am acquiring the Stock for my own account for investment and not with a view

to, or for resale in connection with, a distribution of the shares within the meaning of the Securities Act of 1933, as amended (the “Securities Act”).
 
I understand that because the Stock has not been registered under the Securities Act, I must hold such Stock indefinitely unless the Stock is subsequently registered and

qualified under the Securities Act or is exempt from such registration and qualification. I shall make no transfer or disposition of the Stock unless (a) such transfer or disposition
can be made without registration under the Securities Act by reason of a specific exemption from such registration and such qualification, or (b) a registration statement has
been filed pursuant to the Securities Act and has been declared effective with respect to such disposition. I agree that each certificate representing the Stock delivered to me
shall bear substantially the same as set forth on the front page of the Warrant.

 
I agree that each certificate representing the Stock delivered to me shall bear substantially the same legend as set forth on the front page of the Warrant.
 
I further agree that the Company may place stop orders on the certificates evidencing the Stock with the transfer agent, if any, to the same effect as the above legend.

The legend and stop transfer notice referred to above shall be removed only upon my furnishing to the Company of an opinion of counsel (reasonably satisfactory to the
Company) to the effect that such legend may be removed.

 
Date:__________________________ Signed:__________________________________________
  
 Address:_________________________________________
 ________________________________________________
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Exhibit B

ASSIGNMENT

(To be Executed by the Holder to Effect Transfer of the Attached Warrant)
 

For Value Received __________________________ hereby sells, assigns and transfers to _________________________ the Warrant attached hereto and the rights
represented thereby to purchase _________ shares of Common Stock in accordance with the terms and conditions hereof, and does hereby irrevocably constitute and appoint
_________________________ as attorney to transfer such Warrant on the books of the Company with full power of substitution.
 

Dated:________________________ Signed:_____________________________________
 

Please print or typewrite
name and address of assignee:
____________________________

____________________________

____________________________

 Please insert Social Security
or other Tax Identification
Number of Assignee:

_________________________________________
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