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The information in this prospectus is not complete and may be changed. The selling shareholders may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell, nor
does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
Subject to Completion Dated December 21, 2018
ShiftPixy, Inc.
711,111 Shares of Common Stock Issuable upon the Repayment and/or Conversion of 8% Senior Secured Convertible Notes
This prospectus relates to the resale, from time to time, by the selling shareholders identified in this prospectus under the
caption “Selling Shareholders,” of up to 711,111 shares of our common stock, par value $0.0001 per share (the “Common Stock”),
issuable upon the repayment and/or conversion of 8% Senior Secured Convertible Notes under the terms of a Limited Settlement
Agreement and Mutual Release, dated December 20, 2018, between the Company and Investors owning collectively an aggregate
principal amount of $888,888 of 8% Senior Secured Convertible Notes, due December 31, 2019 (the “Notes”), all issued by us to the
selling shareholders on December 20, 2018.
We are not selling any shares of Common Stock under this prospectus and will not receive any proceeds from the sale of shares
of Common Stock by the selling shareholders.
The selling shareholders may sell the shares of our Common Stock offered by this prospectus from time to time on terms to be
determined at the time of sale through ordinary brokerage transactions or through any other means described in this prospectus under

the caption “Plan of Distribution.” The shares of Common Stock may be sold at fixed prices, at market prices prevailing at the time of
sale, at prices related to prevailing market price or at negotiated prices.
Our Common Stock is listed on the NASDAQ Capital Market, LLC under the symbol “PIXY.” On December 20, 2018, the last
sale price for our Common Stock as reported on the NASDAQ Capital Market was $2.02 per share. There is no established public
trading market for the Notes, and we do not expect a market to develop. In addition, we do not intend to apply for a listing of the Notes
on any national securities exchange.
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and, as such, have
elected to comply with certain reduced public company reporting requirements for this prospectus and future filings. See “Prospectus
summary—Implications of Being an Emerging Growth Company.”
Investing in our securities involves a high degree of risk. See the section entitled “Risk Factors” appearing on page 15 of
this prospectus for a discussion of information that should be considered in connection with an investment in our securities.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is December 21, 2018
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ShiftPixy, Inc., and its consolidated subsidiary, Shift Human Capital Management Inc., are referred to herein as “ShiftPixy,”
“the Company,” “we,” “us” and “our,” unless the context indicates otherwise.
You may rely only on the information contained in this prospectus or that we have referred you to. We have not authorized
anyone to provide you with different information. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy
any securities other than the securities offered by this prospectus. This prospectus and any future prospectus supplement do not
constitute an offer to sell or a solicitation of an offer to buy any securities in any circumstances in which such offer or solicitation is
unlawful. Neither the delivery of this prospectus or any prospectus supplement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in our affairs since the date of this prospectus or such prospectus
supplement or that the information contained by reference to this prospectus or any prospectus supplement is correct as of any time
after its date.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act, and Section 21E
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that involve substantial risks and uncertainties. You can
identify these statements by the fact that they do not relate strictly to historic or current facts. They use words, such as “anticipate,”
“could,” “continue,” “contemplate,” “estimate,” “expect,” “will,” “may,” “potential,” “intend,” “plan,” “believe,” and other words and
terms of similar meaning. These include statements, among others, relating to the sufficiency of our financial resources, our planned
future actions, and expected outcomes, our products under development, our intellectual property position, our plans with respect to
funding operations, projected expense levels, and the outcome of contingencies.
Any or all of our forward-looking statements in this report may turn out to be wrong. They can be affected by inaccurate
assumptions we might make or by known or unknown risks and uncertainties. Consequently, no forward-looking statement can be
guaranteed. Actual results may vary materially from those set forth in forward-looking statements. The uncertainties that may cause
differences include, but are not limited to: our need for additional funds to finance our operations; our history of losses; anticipated
continuing losses and uncertainty of future financing; market acceptance of our services; the sufficiency of our existing capital
resources; competition from other companies; the risk of technological obsolescence; uncertainties related to our ability to obtain
intellectual property protection for our technology; and dependence on officers, directors and other individuals.
We will not update forward-looking statements, whether as a result of new information, future events or otherwise, unless
required by law. You are advised to consult any further disclosures we make in our reports to the U.S. Securities and Exchange
Commission (the “SEC”), including our reports on Forms 10-K, 10-Q and 8-K. Our filings list various important factors that could cause
actual results to differ materially from expected results. We note these factors for investors as permitted by the Private Securities
Litigation Reform Act of 1995. You should understand that it is not possible to predict or identify all such factors. Consequently, you
should not consider any such list to be a complete set of all potential risks or uncertainties.
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ABOUT THIS PROSPECTUS
This prospectus relates to the resale by the selling shareholders identified in this prospectus under the caption “Selling
Shareholders,” from time to time, of up to an aggregate of 711,111 shares of our Common Stock, par value $0.0001 per share (the
“Common Stock”), issuable under the terms of a Limited Settlement Agreement and Mutual Release dated December 20, 2018, between
the Company and Investors owning collectively an aggregate principal amount of $888,888 of 8% Senior Secured Convertible Notes,
due December 31, 2019 (the “Notes”), all issued by us to the selling shareholders on December 20, 2018.
We are not selling any shares of Common Stock under this prospectus and will not receive any proceeds from the sale of shares
of Common Stock by the selling shareholders.
You should read this prospectus, any documents that we incorporate by reference in this prospectus and the information below
under the caption “Where You Can Find More Information” and “Incorporation By Reference” before making an investment decision.
You should rely only on the information contained in or incorporated by reference into this prospectus. We have not authorized anyone
to provide you with information different from that contained in this prospectus or incorporated by reference herein. No dealer,
salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus. You must
not rely on any unauthorized information or representation.
You should assume that the information in this prospectus is accurate only as of the date on the front of the document and that
any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless
of the time of delivery of this prospectus or any sale of a security.
The distribution of this prospectus and the issuance of the securities in certain jurisdictions may be restricted by law. Persons
outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions
relating to, the issuance of the securities and the distribution of this prospectus outside the United States. This prospectus does not
constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, the securities offered by this
prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
PROSPECTUS SUMMARY
This summary provides information that may be further detailed elsewhere in this prospectus. This summary does not contain
all of the information that you should consider before deciding to invest in our securities. You should read this entire prospectus
carefully, including the “Risk Factors” section in this prospectus and under similar captions in the documents incorporated by
reference into this prospectus. The terms “ShiftPixy”, the “Company”, “our”, or “we” refer to ShiftPixy, Inc., and its subsidiary, Shift
Human Capital Management Inc., and, unless the context otherwise requires, their predecessors.
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Overview
The Company is primarily a staffing enterprise, providing employment services solutions for businesses and workers in an
environment in which shift or other part-time/temporary positions, commonly called “gigs,” are performed.
The trend toward a “Gig Economy” has begun. A study by Ardent Partners confirms that the trend is significant, noting that
“nearly 38% of the world’s total workforce is now considered ‘non-employee,’ which includes contingent/contract workers, temporary
staff, gig workers, freelancers, professional services, and independent contractors.” Ardent Partners Ltd. “The State of Contingent
Workforce Management 2016-2017: Adapting to a New World of Work.” October 2016. In the Gig Economy, businesses such as those
in our current target market in the restaurant and hospitality industries often contract with independent contractor workers to perform
less than full-time gig engagements, primarily in the form of shift work.
We provide our disruptive solution in the developing nextGEN economy primarily by absorbing our clients’ workers, who we
may refer to herein as “shift workers,” “shifters,” “gig workers,” “worksite employees” and “assigned employees,” as ShiftPixy
employees and making those employees available to our clients to work the same jobs, as employees of ShiftPixy, thereby shouldering
a substantial portion of the employment-related compliance responsibilities. This arrangement also benefits the gig workers who have
now become ShiftPixy employees. We plan to allow shifters placed with one of ShiftPixy’s clients to access other shift work with other
ShiftPixy clients. In addition to the benefits of working not as independent contractors but as employees, enjoying the protections of
workers’ compensation coverage and employment laws as well as the calculation and remittance of applicable employment taxes
among other benefits, shifters are also enabled to participate in ShiftPixy’s benefit plan offerings, including minimum essential health
insurance coverage plans and a 401(k) plan.
The heart of ShiftPixy’s employment service solutions is a technology platform, including a mobile app, through which,
initially, ShiftPixy employees (and ultimately all shifters) will be enabled to find available shift work at ShiftPixy client locations,
solving a problem of finding available shift work for both the shifters looking for additional shift work and business clients looking to
fill open shifts.
The mobile app is one of the software components of what we call the mobile platform, and together with the ShiftPixy
“Command Hub” and the client portal, is being developed, tested and released in stages. We have released and are using the
onboarding feature of our software, which enables us to capture all application process related data regarding our assigned employees
and to introduce employees to and integrate them into the ShiftPixy Ecosystem. The mobile platform features a Pixy chatbot that
leverages artificial intelligence to aid in gathering the data from workers via a series of questions. Following completion of the
questions, applicable onboarding paperwork is prepopulated with the data and prepared for signature. We even use the app to gather I-9
required documentation.
Our next phase of development, planned to be offered to our clients during the first calendar quarter of 2019, is the
implementation of the scheduling component of our software, which is being designed in order to enable each client worksite to

schedule workers and to identify shift gaps that need to be filled. We plan to leverage artificial intelligence to maintain schedules and
fulfillment, using an active methodology to engage and move people to action. We currently plan to engage certain of our clients to
begin using this functionality before the end of the first calendar quarter of 2019.
The next phase of development, also planned to be completed in the first calendar quarter of 2019, includes the
implementation of our shift intermediation functionality, which is designed to enable our shift workers to receive information regarding
and to accept available shift work opportunities. We currently plan to have the onboarding, scheduling and shift intermediation
functionalities operable and integrated across our platform by the end of the first calendar quarter of 2019; however, the intermediation
functionality becomes useful only to the extent that we have meaningful numbers of available workers and client shift opportunities in
the same geographic region, which we expect to begin to occur at the end of the first calendar quarter of 2019. Our goal is to have the
mobile platform serve not only to enable our shift workers to secure additional shift work and our job provider clients to fill open shifts,
but also to attract new clients who see the value associated with being able to fill open shifts with a ready-to-hire workforce. This
software is an important component of our overall ecosystem, and we are excited about our continued development.
Our technology and approach to human capital management allows the company a unique window into the daily demands of
“Quick Service Restaurants” (“QSR”) operators and the ability to extend our technology and engagement to enable this unique selfdelivery proposition. ShiftPixy’s new driver management layer for operators in the ShiftPixy ecosystem will now allow clients to use
their own team members to deliver a brand intended customer experience. ShiftPixy has taken the compliance, management and
insurance issues related to the support of a delivery option and created a turnkey self-delivery opportunity. This would allow our
clients to enjoy the income growth from delivery and preserve their customer experience, their brand and the customer data. The first
phase of this component of our platform is the driver onboarding, which was completed by the end of our third calendar quarter of
2018. Following completion of this phase, we plan to add features that enhance the capability of our mobile application to track and
manage the delivery process. The enhanced features will “micro meter” essential commercial insurance coverages required by our
operator clients-namely workers’ compensation and auto coverages on a delivery-by-delivery basis. We also plan to begin using the
“delivery features” of our mobile platform during the first calendar quarter of 2019.
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The ShiftPixy solution provides compliance-oriented benefits for our business clients. A significant problem for businesses in
the Gig Economy involves compliance with employment related regulations imposed by federal, state and local governments,
including requirements associated with workers’ compensation insurance, and other traditional employment compliance issues,
including the employer mandate provisions of the Patient Protection and Affordable Care Act (the “ACA”). The compliance challenges
are often complicated by the actions of many employers in reducing workers’ hours as a means to avoid characterizing employees as
“full-time.” Congress is considering amendments to or replacement of the ACA. As of the date of this offering, the ACA has not been
formally amended or repealed; however, the Tax Cuts and Jobs Act of 2017 effectively eliminates the individual mandate provisions of
the ACA, beginning in 2019. Employers still face regulatory issues and overhead costs, including those associated with the employer
mandate provision of the ACA, for which we believe our services are a cost-effective solution. We believe that a possible benefit to the
repeal of the ACA employer mandate provisions may be to reduce our costs associated with the provision of health insurance coverage
or payment of applicable penalties and enable us to pass a portion of the savings on to our clients, because we would no longer be
subject to the employer mandate costs applicable to the ShiftPixy employees secured from our clients.
As part of our development strategy, in addition to our efforts to onboard clients as a staffing company, we are also onboarding
clients via a professional employer organization (“PEO”) solution as well as administrative services only (“ASO” and also described by
us as “human capital management”) solutions through our wholly-owned subsidiary Shift Human Capital Management Inc.
(“ShiftableHR”). Ultimately, we intend to migrate these clients to the new nextGEN ShiftPixy solution described above.
We believe that our ShiftPixy business model avoids some of the employment-related issues faced by companies such as Uber
and others who have been targeted by plaintiff’s attorneys and government agencies for allegedly mischaracterizing employees as
independent contractors because we acquire employer status with regard to the workers, and do not classify them as independent
contractors. Accordingly, we embrace the compliance obligations associated with being an employer.

ShiftPixy’s headquarters is currently located in Irvine, California, from which we can reach the Southern California market.
ShiftPixy recently opened offices in Austin, Texas, Orlando and Chicago from which its local sales/service representatives will secure
and service clients in those areas, and it plans to open additional physical offices in the following locales: San Francisco and Miami.
These markets collectively account for or allow us to cover approximately 53% of our target market in the
restaurant/hospitality sectors. (U.S. Department of Labor. Bureau of Labor Statistics. May 2015. Occupational Employment and Wages.)
ShiftPixy and its subsidiary collectively serve, as of August 31, 2018, an aggregate of approximately 193 clients, with an
aggregate of approximately 8,540 employees, including 6,370 employees of ShiftPixy and ShiftableHR that we provide to our clients
and 2,170 employees of our clients for whom we provide only payroll administration services. None of these clients represents more
than 10% of our revenues for fiscal year 2018.
We define a client as any business paying us to provide employees or employee related services. We are currently focused on
clients in the restaurant and hospitality industries; however, we have clients in a variety of other industries as well. All have entered
into written client service agreements with us. The basic client agreement is substantially similar for all clients, with minor
modifications to fit each client’s specific situation, and some differences to account for whether the engagement is with ShiftPixy or its
wholly-owned subsidiary, Shift Human Capital Management Inc.
8

Table of Contents
We believe ShiftPixy’s anticipated business and revenue growth in the nextGEN Gig Economy will result from the following
factors:
·

Large Potential Market. There is a large potential market for ShiftPixy’s services. Current statistics show that there are over
13 million employees working in our current target market – the restaurant and hospitality industries. (U.S. Department of
Labor. Bureau of Labor Statistics. September 2016. Table B-1: Employees on nonfarm payrolls by industry sector and
selected industry detail: Accommodation and Food Services Industry Subsector). Compared to the total workforce in all
industries, workers in the restaurant industry have a notably higher percentage of part-time workers. (National Restaurant
Association. “News & Research: Restaurant middle class job growth 4x stronger than overall economy.” 13 January 2016).
ShiftPixy plans, subject to workers’ compensation insurance coverage scope limitations, to expand its service offering into
other industries as well, particularly where part-time work is a significant component of the applicable labor force, including
the retail and health care, especially home health care, sectors.

·

Rapid Rise of Independent Workers. The number of independent workers, totaling approximately 40 million in 2016, is
expected to increase to 40% of the private, non-farm U.S. workforce by 2021. (MBO Partners. “America’s Independents / A
Rising Economic Force / 2016 State of Independence in America Report / Sixth Annual.” 2016.)

·

Technology Affecting and Attitudes towards Employment Related Engagements . Gig-economy platforms have changed
the way part-time workers can identify and connect to work opportunities, and Millennials and others have embraced such
technologies as a means to secure short-term employment related engagements. (Monahan, Kelly, and Jeff Schwartz and
Tiffany Schleeter. “Decoding millennials in the gig economy / Six trends to watch in alternative work.” Deloitte Insights.
Deloitte.com. Deloitte LLP. 1 May 2018.)

·

New ShiftPixy Mobile App is Designed to Provide Additional Benefits to Employers and NextGen Shift Workers.
Millennials represent approximately 40% of the independent workforce who are over the age of 21 and who work 15 hours
or more each week. (MBO Partners. “America’s Independents / A Rising Economic Force / 2016 State of Independence in
America Report / Sixth Annual.” 2016.) Mindful that most of its shifters will be Millennials who connect with the outside
world primarily through a mobile device, ShiftPixy is poised to significantly expand its business through the ShiftPixy
mobile app. The ShiftPixy mobile app is a proprietary application downloaded to mobile devices, allowing ShiftPixy’s
shifters to access shift work opportunities at all of ShiftPixy’s clients, not just their current restaurant or hospitality provider.
An added feature to the ShiftPixy mobile app, anticipated to be available in calendar year 2019, will also allow shift
employees, who are not currently employees of ShiftPixy’s clients to access shift work opportunities at all of its clients.

·

Marketing Advantages from Strategic Insurance Provider Relationships. ShiftPixy receives marketing assistance from
insurance brokerage and consulting firms, who introduce ShiftPixy to their insurance clients who are not aware of and who
could benefit from ShiftPixy’s service offering.

·

Ultimate Development of a ShiftPixy Ecosystem. ShiftPixy’s ultimate goal is to establish the first ecosystem for employers
with a large number of part-time workers, such as restaurants and hospitality businesses, and the ever-growing number of
shift workers in the new Gig Economy. In a Gig Economy, part-time/temporary positions are common, and organizations
contract with independent workers for short-term engagements. The goal of the ShiftPixy Ecosystem is to allow the job
provider to be flexible but compliant and the shift worker to manage and scale opportunity and income.

·

ACA’s Current Impact on Existing and Potential New Clients. ShiftPixy’s existing and potential new clients are being
significantly impacted by new requirements to provide employees health care coverage under the ACA, the relevant portions
of which, with respect to impacting our existing and potential future clients, became effective January 1, 2015, and are likely
to be in effect for the near future. As of the date of this offering, the ACA has not been formally amended or repealed;
however, the Tax Cuts and Jobs Act of 2017 effectively eliminates the individual mandate provisions of the ACA, beginning
in 2019. If a potential client in our target market of the restaurant, hospitality and maintenance service business has 50 or
more full-time equivalent employees, under the ACA, as currently applicable, it must offer benefits to full-time employees, a
very expensive proposition.
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The Challenges of Staffing: Employers have difficulty filling open positions for shift work, and shifters have difficulty in securing shift
work at times and dates they are available for such shift work.
The Challenges of Compliance: Employment law compliance requirements, including those related to the ACA, present a multiobstacle ridden employment related compliance landscape, including the need to secure applicable workers’ compensation insurance
coverage, to effect employment related tax withholdings and filings, and to navigate laws related to hiring and release of employees,
including discrimination (race, color, national origin, sex, age, religion, disability, pregnancy and sexual orientation), sexual
harassment, sick pay and time off, hours of work, minimum wage and overtime, gender pay differentials, immigration, safety, child
labor, military leave, garnishment and other wage imposition processing, family and medical leave, COBRA, and unemployment
claims.
A business can secure assistance in mitigating and even eliminating these challenges by contracting with ShiftPixy.
The ShiftPixy Solution: ShiftPixy is developing an ecosystem comprised of a closed proprietary operating and processing system that
helps restaurant or hospitality businesses (and in the future, businesses in additional industries wherein we plan to market our services)
as well as shift workers by matching available shifts with available shift workers. The ShiftPixy Ecosystem will provide the following
benefits:

1.

Compliance: ShiftPixy assumes a substantial portion of a business’s employment regulatory compliance issues by having all
of its client’s shifter employees become employees of ShiftPixy. As the employer of the shifters, ShiftPixy can assist its
clients with the staffing of their shift employee requirements. As ShiftPixy contracts to acquire employer status in relation to
the workers, the employment regulatory compliance reporting, tracking and compliance responsibility becomes the
responsibility of ShiftPixy and not the ShiftPixy client. Similarly, employee vs. independent contractor classification issues,
workers’ compensation and other such employee law and regulation compliance issues become the responsibility of
ShiftPixy rather than of the ShiftPixy client. Thus, using the ShiftPixy solution, ShiftPixy clients benefit not only from
having the time previously spent on these employment compliance issues now available to grow their business, but they also
enjoy the confidence of knowing that a staff of shifters, familiar with the client’s operations, will work at the client’s facility,
albeit as employees of ShiftPixy. ShiftPixy clients can now focus more of their energy on the success of their business with
assurance that their employment regulatory compliance issues are being addressed by ShiftPixy. The costs associated with
the shifters are consolidated and charged, in effect, in conjunction with the shifters’ applicable rates of pay, allowing the
clients to fund the employment related costs as the services are used – thereby avoiding various lump sum employmentrelated cost impositions.

2.

Cost Containment: By having access to ShiftPixy’s entire part-time workforce, a client business may be scaled up or down
more rapidly, making it easier to contain and manage operational costs. The two largest costs for a restaurant are food and
labor. (National Restaurant Association “Restaurant Operations Report 2013-2014.) ShiftPixy charges a fixed percentage on
wages that allows the client business to budget and plan more effectively without the full weight associated with the threats
of penalties or missteps in dealing with employment law compliance related issues.

3.

Cost Savings: ShiftPixy is able to use economies of scale in purchasing employer related solutions such as workers’
compensation and other benefits and we believe that we can provide a shift worker to a business at a lower cost than the
business can otherwise typically staff a particular position.

Shift Human Capital Management Inc.: We formed Shift Human Capital Management Inc. (“ShiftableHR”), a wholly-owned
subsidiary, in December 2015. We formed this subsidiary in response to the need to have workers’ compensation policies written in the
names of the clients (as may be required by some states) and otherwise in response to client needs for only administrative and
processing services rather than the full-service, staffing program offered by ShiftPixy. As of August 31, 2018, ShiftableHR had 116
clients with 5,132 worksite employees, including 2,170 employees for whom we provide only payroll administration services, and
ShiftPixy had 77 clients with 3,408 worksite employees.
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Significant Developments in 2018
New Sales Offices
ShiftPixy recently opened offices in Austin, Texas, Orlando and Chicago from which its local sales/service representatives will
secure and service clients in those areas, and it plans to open additional physical offices in the following locales: San Francisco and
Miami.
Software Development
The heart of ShiftPixy’s employment service solutions is a technology platform, including a mobile app, through which,
initially, ShiftPixy employees (and ultimately all shifters) will be enabled to find available shift work at ShiftPixy client locations,
solving a problem of finding available shift work for both the shifters looking for additional shift work and business clients looking to

fill open shifts.
The mobile app is one of the software components of what we call the mobile platform, and together with the ShiftPixy
“Command Hub” and the client portal, is being developed, tested and released in stages. We have released and are using the
onboarding feature of our software, which enables us to capture all application process related data regarding our assigned employees
and to introduce employees to and integrate them into the ShiftPixy Ecosystem. The mobile platform features a Pixy chatbot that
leverages artificial intelligence to aid in gathering the data from workers via a series of questions. Following completion of the
questions, applicable onboarding paperwork is prepopulated with the data and prepared for signature. We even use the app to gather I-9
required documentation.
Our next phase of development, planned to be offered to our clients during the first calendar quarter of 2019, is the
implementation of the scheduling component of our software, which is being designed in order to enable each client worksite to
schedule workers and to identify shift gaps that need to be filled. We plan to leverage artificial intelligence to maintain schedules and
fulfillment, using an active methodology to engage and move people to action. We currently plan to engage certain of our clients to
begin using this functionality before the end of the first calendar quarter of 2019.
The next phase of development, also planned to be completed in the first calendar quarter of 2019, includes the
implementation of our shift intermediation functionality, which is designed to enable our shift workers to receive information regarding
and to accept available shift work opportunities. We currently plan to have the onboarding, scheduling and shift intermediation
functionalities operable and integrated across our platform by the end of the first calendar quarter of 2019; however, the intermediation
functionality becomes useful only to the extent that we have meaningful numbers of available workers and client shift opportunities in
the same geographic region, which we expect to begin to occur at the end of the first calendar quarter of 2019. Our goal is to have the
mobile platform serve not only to enable our shift workers to secure additional shift work and our job provider clients to fill open shifts,
but also to attract new clients who see the value associated with being able to fill open shifts with a ready-to-hire workforce. This
software is an important component of our overall ecosystem, and we are excited about our continued development.
Our technology and approach to human capital management allows the company a unique window into the daily demands of
“Quick Service Restaurants” (“QSR”) operators and the ability to extend our technology and engagement to enable this unique selfdelivery proposition. ShiftPixy’s new driver management layer for operators in the ShiftPixy ecosystem will now allow clients to use
their own team members to deliver a brand intended customer experience. ShiftPixy has taken the compliance, management and
insurance issues related to the support of a delivery option and created a turnkey self-delivery opportunity. This would allow our
clients to enjoy the income growth from delivery and preserve their customer experience, their brand and the customer data. The first
phase of this component of our platform is the driver onboarding, which was completed by the end of our third calendar quarter of
2018. Following completion of this phase, we plan to add features that enhance the capability of our mobile application to track and
manage the delivery process. The enhanced features will “micro meter” essential commercial insurance coverages required by our
operator clients-namely workers’ compensation and auto coverages on a delivery-by-delivery basis. We also plan to begin using the
“delivery features” of our mobile platform during the first calendar quarter of 2019.
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Another key element of our software development involves using ShiftPixy’s blockchain ledger to process and record our
critical P2P (“Peer-to-Peer”) connections. While not necessarily a new development, we use blockchain technology in an effort to keep
our data secure. Any data considered to be a human capital validation point or part of the hiring and onboarding process is being
utilized and recorded in ShiftPixy’s blockchain ledger. The employee I-9 verification process, for example–a stringent, rigorous, and
penalty-laden compliance procedure, is positively impacted by blockchain utilization of biometric authentication and automatic
verification of I-9 data, removing human error in the process of screening for fraudulent information. Verification of that data on the
blockchain allows both employers and auditing agencies to confidently validate additional criteria, such as employment dates and a
candidate’s background (i.e., education, references, certifications, etc.), and share the verification status directly on multiple distributed
sources within the blockchain, further underscoring the trust and accuracy of a candidate’s information and corporate compliance.
Future implementation of blockchain technology within ShiftPixy’s technological ecosystem is anticipated to include the
extended applications for payroll and real-time payments, and utilizing smart contracts for employment contracts, which facilitate the
performance of credible, trackable, and irreversible transactions without third parties. For purposes of clarification, we note that
ShiftPixy has never, does not now and will never use its blockchain technology in any form of cryptocurrency or cryptocurrency related
application
Implications of Being an Emerging Growth Company
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, and,
for as long as we continue to be an “emerging growth company,” we may choose to take advantage of exemptions from various
reporting requirements applicable to other public companies but not to “emerging growth companies,” including, but not limited to,
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the

requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved. We could be an “emerging growth company” until the earlier of (a) the last day of the fiscal year (i)
following the fifth anniversary of the completion of our initial public offering, which was in June 2017, (ii) in which we have total
annual gross revenue of at least $1.07 billion, or (iii) in which we are deemed to be a large accelerated filer, which means the market
value of our common stock that is held by non-affiliates exceeds $700 million as of the prior August 31th, and (b) the date on which we
have issued more than $1.0 billion in non-convertible debt during the prior three-year period. We cannot predict if investors will find
our common stock less attractive because we will rely on some or all of these exemptions. If some investors find our common stock less
attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.
In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the “Securities Act”) for
complying with new or revised accounting standards. In other words, an “emerging growth company” can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. We will take advantage of the extended
transition period for complying with new or revised accounting standards, which may make it more difficult for investors and securities
analysts to evaluate us since our financial statements may not be comparable to companies that comply with public company effective
dates and may result in less investor confidence
Company Information
We were incorporated under the laws of the State of Wyoming on June 3, 2015. We formed Shift Human Capital Management
Inc. (d/b/a ShiftableHR), a wholly-owned subsidiary, in December 2015. Our principal executive office is located at 1 Venture, Suite
150, Irvine, CA 92618, and our telephone number is (888) 798-9100. Our website address is www.shiftpixy.com. References in this
prospectus to our website address and information contained in our website does not form a part of this prospectus and is for
informational purposes only.
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Equity Offerings
On June 4, 2018, we completed an offer and sale to certain accredited investors, in a private placement, of the following
unregistered securities:
$10,000,000 of 8% Senior Secured Convertible Notes. A total of 9,000,000 shares of Common Stock for the repayment and/or
conversion of the Notes. The Notes may be converted at a conversion price of $2.49 per share. The Notes are amortized as follows:
commencing on the first (1st) day of the month after the date that is the earlier of the date that this Registration Statement has been
declared effective or one-hundred and eighty (180) days after the Original Issue Date of the Note, and continuing on the first (1st) day
of each of the following successive months thereafter until the maturity date of the Note, provided that such date is a Business Day (as
defined in the Note (each an “Amortization Payment Date”), the Company shall redeem the Note, plus interest and the Make Whole (as
defined in the Note) according to an amortization schedule attached to each Note (each, an “Amortization Payment”). Each
Amortization Payment shall, at the option of the Company, be made in whole or in part, in cash equal to the sum of the Amortization
Payment provided for in the schedule attached the Note, or, subject to the Company complying with the Equity Conditions (as defined
in the Note), in Common Stock at a 15% discount to the lowest VWAP (as defined in the Note) during the ten (10) Trading Days (as
defined in the Note) prior to the Amortization Payment Date (the “Amortization Conversion Rate”); provided, however, that in the
event that a Holder elects to defer an Amortization Payment as provided for in Section 2(e) of the Note, the Amortization Conversion
Rate shall be calculated based on the date that the Holder provides the Company with notice of its intent to receive an Amortization
Payment. Any Amortization Payment or portion thereof made in cash will be subject to a ten percent (10%) premium on such payment.
No Amortization Payment may be made in Common Stock if the price of the such Common Stock is trading below a price of $1.25 per
share on the Amortization Payment Date. Notwithstanding anything to the contrary contained in Section 2(e) of the Note, any holder of
a Note, at its option and without regard to the actions of any other Note holder, shall be entitled to accelerate each Amortization
Payment in up to three (3) separate Amortization Payments each month and demand such payments in Common Stock pursuant to the
then-current Amortization Conversion Rate. In the event that such a holder elects to accelerate an Amortization Payment, such
accelerated Amortization Payment shall be effected from the last Amortization Payment due. Notwithstanding anything to the contrary
contained in Section 2(e) of the Note, any holder of a Note, at its option and without regard to the actions of any other Holder, shall be
entitled to defer each and any Amortization Payment in its sole discretion and for as long as it wishes to defer such Amortization
Payment and receive such payments in Common Stock pursuant to the Amortization Conversion Rate, to be calculated when requested
and received. Such deferring holder shall be entitled to receive such deferred Amortization Payment upon three hours’ written notice,
which Amortization Payment shall be settled no later than two Trading Days after notice has been provided. Each Note contains certain
ownership limitations that may restrict its conversion, as described under the caption “Selling Shareholders” in the Registration
Statement on Form S-3 for the described securities.
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Warrants to purchase up to an aggregate of 1,220,883 shares of Common Stock. In connection with the issuance of the Notes
in the June 4, 2018, transaction, a total of 1,004,016 of Warrants were issued to the selling shareholders that (a) have an initial exercise
price of $2.49 per share (subject to adjustment as set forth therein), (b) become exercisable at any time on or after December 4, 2018,
and on or prior to December 4, 2023, (c) contain certain ownership limitations that may restrict their exercise, as described under the
caption “Selling Shareholders” in this prospectus, and (d) are exercisable on a cashless basis commencing December 4, 2018, if at the
time of exercise there is no effective registration statement registering, or the prospectus contained therein is not available for, the resale
of shares of Common Stock for which the Warrants are exercisable. Warrants to purchase a total of 216,867 of Common Stock are
exercisable on a cashless basis without any conditions. The registration statement of which this prospectus is a part is not registering
the offer or sale of any of the Warrants.
Registration Statement on Form S-3 for the above securities. A Registration Statement on Form S-3 for the resale, from time to
time, by the selling shareholders identified in the related prospectus under the caption “Selling Shareholders,” of up to 10,220,883
shares of our common stock, par value $0.0001 per share (the “Common Stock”), 9,000,000 shares of which are issuable upon the
repayment and/or conversion of 8% Senior Secured Convertible Notes (the “Notes”) and 1,220,883 shares of which are issuable upon
exercise of certain outstanding common stock purchase warrants (the “Warrants”), all issued by us to the selling shareholders on June 4,
2018. The Registration Statement was declared effective on October 29, 2018, and as of the date of this Registration Statement,
808,302 shares have been issued and sold following conversion and/or amortization under the June 4, 2018, effective Registration
Statement.
Limited Settlement Agreement and Mutual Release dated December 20, 2018. Under the terms of the Limited Settlement
Agreement and Mutual Release, new 8% Senior Secured Convertible Notes were issued in the principal amount of $888,888, increasing
the total amount due under Notes to the investors to $10,888,888. The remainder of the terms of the Notes remain unchanged.
The Offering
Shares of Common Stock offered
by the selling shareholders

711,111 shares of Common Stock issuable upon
exercise of certain outstanding Notes.

Shares of Common Stock
Outstanding before this offering

29,966,202 shares of Common Stock

Use of proceeds

All proceeds from the sale of shares of Common Stock offered hereby will be for the account of the
selling shareholders. We will not receive any proceeds from the sale of Common Stock offered
pursuant to this prospectus.

Terms of this offering

The selling shareholders, including their transferees, donees, pledgees, assignees and successors-ininterest, may sell, transfer or otherwise dispose of any or all of the shares of Common Stock offered
by this prospectus from time to time on The NASDAQ Capital Market LLC or any other stock
exchange, market or trading facility on which the shares are traded or in private transactions. The
shares of Common Stock may be sold at fixed prices, at market prices prevailing at the time of sale,
at prices related to prevailing market price or at negotiated prices.

NASDAQ symbol

Our Common Stock is listed on the NASDAQ Capital Market LLC under the symbol “PIXY”. There
is no established public trading market for the Notes or Warrants, and a market will likely never
develop. The Notes and Warrants are not and will not be listed for trading on the NASDAQ Capital
Market LLC, any other national securities exchange or other nationally recognized trading system.

Risk Factors

Investing in our Common Stock involves a high degree of risk and purchasers of our Common
Stock may lose their entire investment. See “Risk Factors” and other information incorporated by
reference into this prospectus for a discussion of factors you should carefully consider before
deciding whether to invest in our Common Stock.
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RISK FACTORS
An investment in shares of our Common Stock is highly speculative and involves a high degree of risk. We face a variety of
risks that may affect our operations or financial results and many of those risks are driven by factors that we cannot control or predict.
Before investing in our Common Stock, you should carefully consider the following risks, together with the financial and other
information contained in this prospectus. If any of the following risks actually occurs, our business, prospects, financial condition and
results of operations could be materially adversely affected. In that case, the trading price of our Common Stock would likely decline
and you may lose all or a part of your investment. Only those investors who can bear the risk of loss of their entire investment should
invest in our Common Stock.
Prospective investors should consider carefully whether an investment in the Company is suitable for them in light of the
information contained in this prospectus and the financial resources available to them. The risks described below do not purport to be
all the risks to which the Company or investors in our Common Stock could be exposed. This section is a summary of the risks that we
presently believe are material to the operations of the Company. Additional risks of which we are not presently aware or which we
presently deem immaterial may also impair the Company’s business, financial condition or results of operations.
Risks Relating to Our Business
We have limited operating history, which makes it difficult for us to evaluate our future business prospects and make decisions based
on those estimates of our future performance.
We are an emerging business and are in the process of developing our products and services. We have been in business for 38

months as of August 31, 2018. Although we have now processed gross billings of $222.4 million for the fiscal year ended August 31,
2018, it is still difficult, if not impossible, to forecast our future results based upon our limited but now improving historical operating
data. Because of the related uncertainties, we may be hindered in our ability to anticipate and timely adapt to increases or decreases in
sales, revenues or expenses. If we make poor budgetary decisions as a result of unreliable data, our gross billings in the future may
decline, which may result in a decline in our stock price.
There is uncertainty regarding our ability to implement our business plan and to grow our business to a greater extent than we
can with our existing financial resources without additional financing. Except from the proceeds of our initial public offering (“IPO”)
and our recent private placement of 8% senior secured convertible notes to institutional investors raising $9 million of gross proceeds
($8.4 million net of costs), we have no binding agreements, commitments or understandings to secure additional financing at this time.
We have no binding agreements, commitments or understandings to acquire any other businesses or assets. Our long-term future growth
and success is dependent upon our ability to generate cash from operating activities. There is no assurance that we will be able to
generate sufficient cash from operations, to borrow additional funds or to raise additional equity capital. Our inability to obtain
additional cash could have a material adverse effect on our ability to fully implement our business plan as described herein and grow
our business to a greater extent than we can with our existing financial resources.
We may be subject to penalties and interest payable on taxes as a result of software or manual error.
Our input of data in our software must be effected properly in order to process the data and payments correctly with regard to
clients, employees and applicable tax agencies. If we input incorrect data or input accurate data incorrectly, we could inadvertently
overbill or underbill our clients or overpay or underpay applicable taxes, resulting in the loss of net income and/or clients and/or the
incurrence of tax penalties and interest. Despite our efforts to reconcile taxes on a monthly basis, we may incur additional taxes,
penalties and interest for which we may or may not bill the clients.
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Our targeted customer base is diverse, and we face a challenge in adequately meeting each group’s needs.
Because we will serve both employers and employees, we must work constantly to understand the needs, standards and
requirements of each group and must devote significant resources to developing products and services for their interests. If we do not
accurately predict our customers’ needs and expectations, we may expend valuable resources in developing products and services that
do not achieve broad acceptance across the markets, and we may fail to grow our business.
Our success depends on adoption of our products and services by our various types of customers, and if these potential customers do
not accept and acquire our products and services then our revenue will be severely limited.
The major customer groups to whom we believe our products and services will appeal, both employers and employees,
particularly related to shift work, may not embrace our products and services. Acceptance of our products and services will depend on
several factors, including: cost, ease of use, familiarity of use, convenience, timeliness, strategic partnerships, and reliability. If we fail
to adequately meet our customers’ needs and expectations, our product offerings may not be competitive and our ability to commence
or continue generating revenues could be reduced. We also cannot be sure that our business model will gain wide acceptance among all
targeted customer groups. If the market fails to continue to develop, or develops more slowly than we expect, our ability to continue

generating revenues could be reduced.
Competing forms of Gig Economy oriented staffing management products and services may be more desirable to consumers or may
make our products and services obsolete.
There are currently several different competing Gig Economy oriented staffing management product and service technologies
that are being marketed to our potential customers. Further development of any of these technologies may lead to advancements in
technology that will make our products and services obsolete. Consumers may prefer alternative technologies and products and
services. We cannot guarantee that users of Gig Economy oriented staffing management products and services who will be using our
products and services will continue to grow within the industry as a whole. Any developments that contribute to the obsolescence of
our products and services may substantially impact our business, reducing our ability to sustain generating revenues.
Damage claims against us as a result of actions of our employees could reduce our sales and revenues.
If any one of our employees is found to cause injury or damage through one or more negligent or wrongful acts, including
sexual harassment and other employment related offenses, the Company could suffer financial damages as a result of claims by the
injured party. We have not had significant claims for damages or losses from actions of our employee workers to date. The Company
carries a staffing liability program commercial insurance policy, but the policy provides coverage only with respect to: (i) “wrongful
employment acts” committed against our “employees” pursuant to our agreement with that client; and (ii) a “staffing services worker’s”
acts committed while in the service of our client that result in a “wrongful business environment.” The insurer may seek to disclaim
liability as not covered or for other reasons or the amount of judgment against us may exceed the policy limits. Any claims for damages
against us as a result of actions of our work employees could damage our reputation, increase our expenses and reduce our profitability
(or increase net losses) and revenues.
Lapses in our employee screening process may result in potential litigation, which may be costly and/or damage our reputation.
If we experience lapses in our employee screening process, we may face potential litigation from our clients or government
regulators, which may be costly and/or damage our reputation.
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If we are unable to secure or pay for the insurance coverage required for our business operations, or if we lose any existing coverage,
we may not be able to offer some of our services and our revenues could be reduced.
We are required to obtain and maintain various types of insurance coverage for our business, in particular health and workers’
compensation insurance related to our employees. Although we have contracts with all types of providers currently necessary for our
business, if in the future we are unable to secure the insurance coverage required for our business operations, or if we lose any existing
coverage, we may not be able to offer some of our services and our revenues could be reduced. In addition, any increases in the cost of
insurance coverage we are required to maintain could reduce profitability (or increase net losses).
The Company assumes the obligation to make wage, tax, and regulatory payments for our shifter employees, and, as a result, is
exposed to client credit risks.
Under the Contract Service Agreement (“CSA), we become a co-employer of worksite employees and assume the obligations to
pay the salaries, wages and related benefits costs and payroll taxes of such worksite employees. We assume such obligations as an
agent, not as a principal of the client. Our obligations include responsibility for:
·

payment of the salaries and wages for work performed by worksite employees, regardless of whether the client timely pays us
the associated service fee

·

withholding and payment of federal and state payroll taxes with respect to wages and salaries reported by us

If a client does not pay us, our ultimate liability for worksite employee payroll and benefits costs could have a material adverse
effect on our financial condition or results of operations.
Workers’ compensation costs for shifter employees may rise and reduce our margins and require more liquidity.
The Company is responsible for and pays workers’ compensation costs for its shift workers. At times, these costs have risen
substantially as a result of increased claims and claim trends, general economic conditions, changes in business mix, increases in

healthcare costs, and government regulations. Although the Company carries insurance, unexpected changes in claim trends, including
the severity and frequency of claims, actuarial estimates, and medical cost inflation could result in costs that are significantly different
than initially reported. If future claims-related liabilities increase due to unforeseen circumstances, or if new laws, rules, or regulations
are passed, costs could increase significantly. There can be no assurance that the Company will be able to increase the fees charged to
clients in a timely manner and in a sufficient amount to cover increased costs as a result of any changes in claims-related liabilities.
Failure to comply with, or changes in, laws and regulations applicable to our business, particularly potential changes to the ACA,
could have a materially adverse effect on our marketing plan as well as our reputation, results of operations or financial condition,
or have other adverse consequences.
Our business is subject to a wide range of complex laws and regulations. For example, many states regulate entities offering the
employment related services such as those offered by us directly or through our subsidiary and require licenses as a prerequisite to
operation of such enterprises in their respective jurisdictions. There can be no assurance that either ShiftPixy or its subsidiary,
ShiftableHR, will be successful in either securing or maintaining a license or licenses in compliance with a particular state’s laws and
regulations. Further, many states require variously that workers’ compensation policies offered by employment related firms such as
ours to be managed according to strict rules and/or that unemployment insurance filings be administered according to strict rules.
Failure to comply with such laws and regulations could result in the suspension or revocation of licenses or registrations, the
limitation, suspension or termination of services, and the imposition of consent orders or civil and criminal penalties, including fines,
that could damage our reputation and have a materially adverse effect on our results of operation or financial condition.
In addition, changes in laws or regulations, or changes in the interpretation of laws or regulations by a regulatory authority,
may decrease our revenues and earnings and may require us to change the manner in which we conduct some aspects of our business.
For example, a change in regulations either decreasing the amount of taxes to be withheld or allowing less time to remit taxes to
government authorities would adversely impact interest income from investing client funds before such funds are remitted to the
applicable taxing authorities. Changes in taxation regulations could adversely affect our effective tax rate and our net income. Changes
in laws that govern the co-employment arrangement between a professional employer organization and its worksite employees may
require us to change the manner in which we conduct some aspects of our business. Healthcare reform under the ACA related state laws,
and the regulations adopted or to be adopted thereunder, have the potential to impact substantially the way that employers provide
health insurance to employees and the health insurance market for the small and mid-sized businesses that constitute our business’s
clients and prospects. If the ACA is repealed or replaced, the elimination of employer mandates and similar employer requirements
currently imposed by the ACA, and other regulatory changes could in the future reduce our revenues. Amendments to money
transmitter statutes have required us to obtain licenses in some jurisdictions. The adoption of new money transmitter statutes in other
jurisdictions, changes in regulators’ interpretation of existing state and federal money transmitter or money services business statutes or
regulations, or disagreement by a regulatory authority with our interpretation of such existing statutes or regulations, could require
additional registration or licensing, limit certain of our business activities until they are appropriately licensed, and expose us to
financial penalties. These occurrences could also require changes to our compliance programs and to the manner in which we conduct
some aspects of our money movement business or client funds investment strategy, which could adversely impact interest income from
investing client funds before such funds are remitted.
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We collect, use, transmit and store with data services vendors personal and business information, and a security or privacy breach
may damage or disrupt our businesses, result in the disclosure of confidential information, damage our reputation, increase our costs
and cause losses.
In connection with our business, we collect, use, transmit and store with data services vendors large amounts of personal and
business information about our clients and shift employees, including payroll information, healthcare information, personal and limited
business financial data, social security numbers, bank account numbers, tax information and other sensitive personal and business
information. In addition, as we continue to grow the scale of our offering, we will process and store with data services vendors an
increasing volume of personally identifiable information of our users. Our data services vendors include PrismHR, Amazon Web
Services, Microsoft OneDrive, ShareFile, Dropbox, Smartsheet, MasterTax, Microsoft Outlook, Microsoft Office 365, and
RightSignature; we believe these vendors implement industry standard or greater data security measures to protect the data that we
transmit through and/or store with them. Despite our efforts to protect customer data, perceptions that the collection, use, and storage of
personal information is not satisfactorily protected could inhibit sales of our services and could limit adoption of our services. In
addition, the continued occurrence of high-profile data breaches provides evidence of an external environment increasingly hostile to
information security.
We are focused on ensuring that our operating environments safeguard and protect personal and business information, and we
will be required devote significant resources to maintain and regularly update our systems and processes. Despite our efforts to maintain
security controls across our business, it is possible our security controls over personal data, our training of employees and vendors on
data security, and other practices we follow may not prevent the improper disclosure of customer data we or our vendors store and
manage. In addition, attacks on information technology systems continue to grow in frequency, complexity and sophistication, and the
Company may be targeted by unauthorized parties using malicious tactics, code and viruses.

We engage third party contractors who monitor our activities in a manner designed to prevent, detect and respond to data
security incidents. However, because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems
change frequently and may be difficult to detect for long periods of time, we may be unable to anticipate these techniques or implement
adequate preventive measures. In addition, hardware, software, or applications we develop or procure from third-parties may contain
defects in design or manufacture or other problems that could unexpectedly compromise the confidentiality, integrity or availability of
data or our systems. Unauthorized parties may also attempt to gain access to our systems or facilities, or those of third-parties with
whom we do business, through fraud, trickery, or other methods of deceiving our employees, contractors, and temporary staff. As these
threats continue to evolve, we may be required to invest significant additional resources to modify and enhance our information
security and controls or to investigate and remediate any security vulnerabilities. In addition, while our operating environment is
designed to safeguard and protect personal and business information, we do not have the ability to monitor the implementation of
similar safeguards by our clients, vendors or their respective employees, and, in any event, third-parties may be able to circumvent
those security measures.
Any cyber-attack, unauthorized intrusion, malicious software infiltration, network disruption, denial of service, corruption of
data, or theft of non-public or other sensitive information, similar act by a malevolent party, or inadvertent acts by our own employees,
could result in the disclosure or misuse of confidential or proprietary information, harm our reputation, and could have a materially
adverse effect on our business operations, or that of our clients, create financial liability, regulatory sanction, or a loss of confidence in
our ability to serve clients or cause current or potential clients to choose another service provider, and subject us to liability under laws
that protect personal data, resulting in increased costs or loss of revenue. Although we believe that through our third-party contractors
we maintain a program of information security and controls and any threats that we might have encountered to date have not materially
impacted us, the impact of a data security incident could have a materially adverse effect on our business, results of operations and
financial condition. We have insurance coverage for risks for exchanging and maintaining data electronically that is designed to
address certain aspects of cyber-risks, such insurance coverage may be denied or be insufficient to cover all losses or all types of claims
that may arise in the continually evolving area of cyber-risk. In addition, any further security measures we may undertake to address
further protections, may cause higher operating expenses.
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We are also subject to various federal and state laws, rules and regulations relating to the collection, use, transmission and
security of personal and business information. In addition, the possession and use of personal information and data in conducting our
business subjects us to laws that may require notification to regulators, clients or employees in the event of a privacy breach and may
impose liability on us for privacy deficiencies, including but not limited to liability under laws that protect the privacy of personal
information, such as the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and regulatory penalties. These laws
continue to develop, the number of jurisdictions adopting such laws continues to increase, and these laws may be inconsistent from
jurisdiction to jurisdiction. The future enactment of more restrictive laws, rules or regulations could have a materially adverse impact
on us through increased costs or restrictions on our businesses and noncompliance could result in regulatory penalties and significant
legal liability. In addition, enforcement actions and investigations by regulatory authorities related to data security incidents and
privacy violations continue to increase.
Some of the activities in which our shift workers could become involved could include health care information related
responsibilities and could thereby invoke the need for compliance with HIPAA, as amended by the Health Information Technology for
Economic and Clinical Health Act (“HITECH”). The United States Department of Health and Human Services issued regulations that
establish uniform standards governing the conduct of certain electronic health care transactions and protecting the privacy and security
of protected health information used or disclosed by health care providers and other covered entities. Three principal regulations with
which we are required to comply have been issued in final form under HIPAA: privacy regulations, security regulations, and standards
for electronic transactions, which establish standards for common health care transactions. The privacy regulations cover the use and
disclosure of protected health information by health care providers. They also set forth certain rights that an individual has with respect
to his or her protected health information maintained by a health care provider, including the right to access or amend certain records
containing protected health information or to request restrictions on the use or disclosure of protected health information. The security
regulations establish requirements for safeguarding the confidentiality, integrity, and availability of protected health information that
is electronically transmitted or electronically stored. HITECH, among other things, establishes certain health information security
breach notification requirements. A covered entity must notify any individual whose protected health information is breached. The
HIPAA privacy and security regulations establish a uniform federal “floor” and do not supersede state laws that are more stringent or
provide individuals with greater rights with respect to the privacy or security of, and access to, their records containing protected health
information. These laws contain significant fines and other penalties for wrongful use or disclosure of protected health information.
Additionally, to the extent that we submit electronic health care claims and payment transactions that do not comply with the
electronic data transmission standards established under HIPAA and HITECH, payments to us may be delayed or denied.
If we are unable to effectively manage growth and maintain low operating costs, our results of operations and financial condition
may be adversely affected.
We have experienced rapid growth since our inception, and our plans contemplate significant expansion of our business. If we
are unable to manage our growth effectively, including having geographically dispersed offices and employees or to anticipate and
manage our future growth accurately, our business may be adversely affected. If we are unable to manage our expansion and growth
effectively, we may be unable to keep our operating costs low or effectively meet the requirements of an ever-growing, geographically
dispersed client base. Our business relies on data systems, billing systems and financial reporting and control systems, procedures and
controls. Our success in managing our expansion and growth in a cost-effective manner will require us to upgrade and improve these
systems, procedures and controls. If we are unable to adapt our systems and put adequate controls in place in a timely manner, our
business may be adversely affected. In addition, our growth may place significant demands on our management, and our overall
operational and financial resources. A failure on our part to meet any of the foregoing challenges inherent in our growth strategy may
have an adverse effect on our results of operations and financial condition.

We are an “emerging growth company” under the JOBS Act, and we cannot be certain if the reduced disclosure requirements
applicable to emerging growth companies will make our common stock less attractive to investors.
We are and we will remain an “emerging growth company” as defined in the JOBS Act until the earlier of (a) the last day of the
fiscal year (i) following the fifth anniversary of the completion of our initial public offering, which was in June 2017, (ii) in which we
have total annual gross revenue of at least $1.07 billion, or (iii) in which we are deemed to be a large accelerated filer, which means the
market value of our common stock that is held by non-affiliates exceeds $700 million as of the prior August 31th, and (b) the date on
which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period. For so long as we remain an
“emerging growth company” we may take advantage of certain exemptions from various reporting requirements that are applicable to
other public companies that are not “emerging growth companies” including, but not limited to, not being required to comply with the
auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. We cannot predict if investors will find our common stock
less attractive because we will rely on some or all of these exemptions. If some investors find our common stock less attractive as a
result, there may be a less active trading market for our common stock and our stock price may be more volatile.
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In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended (the “Securities Act”), for
complying with new or revised accounting standards. In other words, an “emerging growth company” can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. We will take advantage of the extended
transition period for complying with new or revised accounting standards, which may make it more difficult for investors and securities
analysts to evaluate us since our financial statements may not be comparable to companies that comply with public company effective
dates and may result in less investor confidence.
We face intense competition across all markets for our services, which may lead to lower revenue or operating margins.
Our competitors range in size from diversified global companies with significant research and development resources to small,

specialized firms whose narrower service lines may let them be more effective in deploying technical, marketing, and financial
resources. Barriers to entry in many of our businesses are low and many of the areas in which we compete evolve rapidly with changing
and disruptive technologies, shifting user needs, and frequent introductions of new products and services. Our ability to remain
competitive depends on our success in making innovative products, devices, and services that appeal to customers.
Companies compete with us based on a growing variety of business models. The competitive pressures described above may
cause decreased sales volumes, price reductions, and/or increased operating costs, such as for research and development, marketing, and
sales incentives. This may lead to lower revenue, gross margins, and operating income.
We may be vulnerable to security breaches that could disrupt our operations and adversely affect our business.
Despite security measures and business continuity plans, our information technology networks and infrastructure may be
vulnerable to damage, disruptions, or shutdowns due to unauthorized access, computer viruses, cyber-attacks, distributed denial of
service, and other security breaches. An attack on or security breach of our network could result in interruption or cessation of access
and services, our inability to meet our access and service level commitments, and potentially compromise customer data transmitted
over our network. We cannot guarantee that our security measures will not be circumvented, resulting in network failures or
interruptions that could impact our network availability and have a material adverse effect on our business, financial condition, and
results. We may be required to expend significant resources to protect against such threats. If an actual or perceived breach of our
security occurs, the market perception of the effectiveness of our security measures could be harmed, and we could lose customers. Any
such events could result in legal claims or penalties, disruption in operations, misappropriation of sensitive data, damage to our
reputation, and/or costly response measures, which could adversely affect our business. Although we maintain insurance coverage that
may, subject to policy terms and conditions (including self-insured deductibles, coverage restrictions and monetary coverage caps),
cover certain aspects of our cyber risks, such insurance coverage may be unavailable or insufficient to cover our losses.
We have incurred net losses in recent periods and may require additional financing. If financing is not available, we may be required
to further downsize or discontinue operations.
As of August 31, 2018, the Company had cash of $1.6 million and a working capital deficiency of $13.2 million. During the
year ended August 31, 2018, the Company used approximately $9.5 million of cash in operation, of which $6.6 million was attributed
to the mobile development costs and $1.4 million was attributed to the workers’ compensation initial deposit. The Company has
incurred recurring losses resulted in an accumulated deficit of $26 million as of August 31, 2018. These conditions raise substantial
doubt as to the Company’s ability to continue as going concern within one year from issuance date of the financial statements, and our
independent registered public accounting firm has included an explanatory paragraph regarding going concern qualification in its
audit report. However, our management believes that our revenue growth and the financing from potential institutional investors as
further described in elsewhere in this annual report should provide sufficient liquidity to meet our obligations as they become due for a
reasonable period of time. While we believe that these liquidity plan measures will be adequate to satisfy our liquidity requirements for
the twelve months ending November 28, 2019, there is no assurance that the liquidity plan will be successfully implemented. Failure to
successfully implement the liquidity plan may have a material adverse effect on our business, results of operations and financial
position, and may adversely affect our ability to continue as a going concern. If we do not become consistently profitable, our
accumulated deficit will grow larger and our cash balances will decline further, and we will require additional financing to continue
operations. Any such financing may not be accessible on acceptable terms, if at all. If we cannot generate sufficient cash or obtain
additional financing, we may be required to downsize our business further or discontinue our operations altogether.
We have warrants and convertible debt that may be converted into shares issued in the future, which would dilute your ownership in
the Company.
On June 4, 2018, the Company issued 8% senior secured convertible note agreements with certain institutional investors in
which, at any time while there is an outstanding balance, the notes may be converted, at the option of the holders at a conversion price
for the principal and interest set at $2.49, subject to adjustment from down round price protection. However, from and after the maturity
date, the conversion price should be the lesser of (a) the initial conversion price of $2.49, subject to adjustment from down round price
protection and (b) 15% discount to the lowest volume weighted average price. In conjunction with the above transaction, the Company
also granted warrants of up to 1,220,883 shares of common stock, which may be exercised any time after December 4, 2018 (initial
exercise date), until December 4, 2023 (termination date). If the price per share of our common stock at the time of exercise of any
warrants or conversion of any convertible notes is in excess of the various exercise or conversion prices of such convertible securities,
exercise or conversion of such convertible securities would have a dilutive effect on our common stock. Further, any additional
financing that we secure may require the granting of rights, preferences or privileges senior to those of our common stock and which
result in additional dilution of the existing ownership of our common shareholders.
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Our ability to adjust and collect service fees for increases in unemployment tax rates may be limited.
We record our State Unemployment Tax (“SUI”) expense based on taxable wages and tax rates assigned by each state. SUI tax
rates vary by state and are determined, in part, based on prior years’ compensation experience in each state. Prior to the receipt of final
tax rate notices, we estimate our expected SUI tax rate in those states for which tax rate notices have not yet been received for purposes
of pricing. In a period of adverse economic conditions state unemployment funds may experience a significant increase in the number
of unemployment claims. Accordingly, SUI tax rates would likely increase substantially. Some states have the ability under law to
increase SUI tax rates retroactively to cover deficiencies in the unemployment fund.
In addition, FUTA may be retroactively increased in certain states in the event the state fails to timely repay federal
unemployment loans. Employers in such states are experiencing higher FUTA tax rates as a result of not repaying their unemployment
loans from the federal government in a timely manner. The credit reduction is an additional tax on the FUTA wage base for employers
in states that continue to have outstanding federal unemployment insurance loans beginning with the fifth year in which there is a
balance due on the loan. States have the option to apply for a waiver before July 1st of the year in which the credit reduction is
applicable.
Generally, our contractual agreements allow us to incorporate such statutory tax increases into our service fees upon the
effective date of the rate change. However, our ability to fully adjust service fees in our billing systems and collect such increases over
the remaining term of the clients’ contracts could be limited, resulting in a potential tax increase not being fully recovered. As a result,
such increases could have a material adverse effect on our financial condition or results of operations.

We have claims and lawsuits against us that may result in adverse outcomes.
We are subject to a variety of claims and lawsuits. These claims may arise from a wide variety of business practices, significant
business transactions, operational claims, and employment practices. Adverse outcomes in some or all of these claims may result in
significant monetary damages or injunctive relief that could adversely affect our ability to conduct our business. The litigation and
other claims are subject to inherent uncertainties and management’s view of these matters may change in the future. A material adverse
impact on our consolidated financial statements could occur for the period in which the effect of an unfavorable outcome becomes
probable and reasonably estimable.
Technology Oriented Risks
If we are unable to protect our proprietary and technology rights our operations will be adversely affected.
Our success will depend in part on our ability to protect our proprietary rights and technologies, including those related to our
products and services. Protecting our intellectual property rights and combating unlicensed copying and use of our software and other
intellectual property is difficult. Except as otherwise noted herein, we have not applied for any formal patent, trademark or similar
protection. Our failure to adequately protect our proprietary rights may adversely affect our operations. Despite our efforts to protect our
proprietary rights, unauthorized parties may attempt to copy aspects of our services or to obtain and use trade secrets or other
information that we regard as proprietary. Based on the nature of our business, we may or may not be able to adequately protect our
rights through patent, copyright and trademark laws. Our means of protecting our proprietary rights in the United States or abroad may
not be adequate, and competitors may independently develop similar technologies. In addition, litigation may be necessary in the
future to:
·

enforce intellectual property rights;

·

protect our trade secrets;

·

determine the validity and scope of the rights of others; or

·

defend against claims of infringement or invalidity.

Any such litigation could result in substantial costs if we are held to have willfully infringed or to expend significant resources
to develop non-infringing technology and would divert the attention of management from the implementation of our business strategy.
Furthermore, the outcome of litigation is inherently difficult to predict and we may not prevail in any litigation in which we become
involved.
21

Table of Contents
Software products we use in our business may contain defects which will make it more difficult for us to establish and maintain
customers.
We are currently using PrismHR software for our payroll processing. We also use MasterTax to process our tax reports and
filings. We also use a host of other software products in the course of conducting our business. The mobile app component of our
mobile platform, along with the client portal and the ShiftPixy Command Hub, constitute our proprietary software and contain
components that are licensed from third parties and that are public domain software. Our payroll processing software and other software
products we use in our business may contain undetected design faults and software errors, or “bugs” that are discovered only after they
has been installed and used by a greater number of customers. Any such defect or error in new or existing software or applications could
cause delays in delivering our technology or require design modifications. These could adversely affect our competitive position and
cause us to lose potential customers or opportunities. Since our technologies are intended to be utilized to supply human resources
related services, the effect of any such bugs or delays will likely have a detrimental impact on us. In addition, given that our specialized
human resources software and services has yet to gain widespread acceptance in the market, any delays or other problems caused by
software bugs would likely have a more detrimental impact on our business than if we were a more established company.
If a contract relating to our mission critical software that we use in our business is terminated or not renewed, our business could be
seriously disrupted and our revenues significantly reduced.
If a contract relating to our mission-critical software services, such as that applicable to payroll and payroll tax processing, is
terminated or non-renewed, and we do not have an effective replacement software, our business and revenues would suffer. Although
there are other software vendors we can use, it may take time to negotiate an agreement and make operational this replacement software.
Accordingly, if the software agreements that we use in our business are terminated or not renewed, our business could be seriously
disrupted and our revenues significantly reduced until we locate and make operational replacement software.

Our systems may be subject to disruptions that could have a materially adverse effect on our business and reputation.
Our business is and will continue to be highly dependent on our ability to process, on a daily basis, a large number of
complicated transactions. We rely heavily on our payroll, financial, accounting, and other data processing systems. We may not be
successful in preventing the loss of client data, service interruptions or disruptions to our operations from system failures. If any of these
systems fails to operate properly or becomes disabled even for a brief period of time, we could suffer financial loss, a disruption of our
businesses, liability to clients, regulatory intervention, or damage to our reputation, any of which could have a materially adverse effect
on our results of operation or financial condition.
Because we store data in the cloud with providers such as Microsoft and Amazon, any disruptions in our ability to access this data or
any breach of security concerning this data in the cloud could have a materially adverse effect on our business and reputation.
Our business is and will continue to be highly dependent on data storage in the cloud with providers such as Microsoft and
Amazon. These cloud storage systems may fail to operate properly or become disabled even for a brief period of time. There could also
be security breaches of our data stored in the cloud. If there is loss of client data, service interruptions or disruptions to our operations
related to our cloud data storage, we could suffer financial loss, a disruption of our businesses, liability to clients, regulatory
intervention, or damage to our reputation, any of which could have a materially adverse effect on our results of operation or financial
condition.
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We make significant investments in our software that may not achieve our expectations.
Developing new technologies is complex. It can require long development and testing periods. Significant delays in new
releases or significant problems in creating new products or services could adversely affect our revenue.
Third parties may claim we infringe their intellectual property rights.
From time to time, others claim we infringe their intellectual property rights. The number of these claims may grow because of
constant technological change in the markets in which we compete, the extensive patent coverage of existing technologies and the
rapid rate of issuance of new patents. To resolve these claims, we may enter into royalty and licensing agreements on terms that are less
favorable than currently available, stop selling or redesign affected products or services, or pay damages to satisfy indemnification
commitments with our customers. These outcomes may cause operating margins to decline. Besides money damages, in some
jurisdictions plaintiffs can seek injunctive relief that may limit or prevent importing, marketing, and selling our products or services
that have infringing technologies.
We may not be able to protect our source code from copying if there is an unauthorized disclosure of source code.
Source code, the detailed program commands for our operating systems and other software programs, is critical to our business.
We take significant measures to protect the secrecy of large portions of our source code. If a significant portion of our source code leaks,
we might lose future trade secret protection for that source code. It may become easier for third parties to compete with our products by
copying functionality, which could adversely affect our revenue and operating margins. Unauthorized disclosure of source code also
could increase the security risks described in the next paragraph.
We may have outages, data losses, and disruptions of our online services if we fail to maintain an adequate operations infrastructure.
Our increasing user traffic, growth in services, and the complexity of our services demand more computing power. We spend
substantial amounts to build, purchase, or lease datacenters and equipment and to upgrade our technology and network infrastructure to
handle more data. These demands continue to increase as we grow our workforce. Maintaining, securing, and expanding this
infrastructure is expensive and complex. It requires that we maintain an Internet connectivity infrastructure that is robust and reliable
within competitive and regulatory constraints that continue to evolve. Inefficiencies or operational failures, including temporary or
permanent loss of customer data or insufficient Internet connectivity, could diminish the quality of our products, services, and user
experience resulting in contractual liability, claims by users and other third parties, regulatory actions, damage to our reputation, and
loss of current and potential users, subscribers, and advertisers, each of which may harm our operating results and financial condition.
Our software may experience quality or supply problems.
Our software may experience quality or reliability problems. The highly-sophisticated software we have been developing may
contain bugs and other defects that interfere with their intended operation. Any defects we do not detect and fix in pre-release testing
could cause reduced sales and revenue, damage to our reputation, repair or remediation costs, delays in the release of new products or
versions, or legal liability. Although our license agreements typically contain provisions that eliminate or limit our exposure to
liability, there is no assurance these provisions will withstand legal challenge.
The Company intends to use open source blockchain technology in its technology platform. This technology has been scrutinized by
regulatory agencies and therefore we may be impacted by unfavorable regulatory action in one or more jurisdictions.
The Company intends to use open source blockchain technology as a secure repository for “device reputation” information
acquired by its technology platform. Blockchain technologies have been the subject of scrutiny by various regulatory bodies around

the world. The Company could be impacted by one or more regulatory inquiries or actions, including but not limited to restrictions on
the use of blockchain technology, which could impede or limit the use of this technology within our product offerings.
We intend to use and leverage open source technology in our technology platform which may create risks of security weaknesses.
Some parts of our technology may be based on open-source technology, including the blockchain technology that we intend
to use in our technology platform. There is a risk that the development team, or other third parties may intentionally or unintentionally
introduce weaknesses or bugs into the core infrastructure elements of our technology solutions interfering with the use of such
technology or causing loss to the Company.
The use of new and untested technologies, including blockchain technology, may result in risks that we may not be able to currently
anticipate.
Blockchain technology is a relatively new and untested technology. In addition to the risks set forth here, there are risks with
the use of this technology that the Company cannot anticipate. Risks may further materialize as unanticipated combinations or
variations from the risks set forth here.
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Risks Related to Management and Personnel

We depend heavily on Scott W. Absher, our Chief Executive Officer and a director. The loss of his services could harm our business.
Our future business and results of operations depend in significant part upon the continued contributions Scott W. Absher, our
Chief Executive Officer and a director. If we lose his services or if he fails to perform in his current position, or if we are not able to
attract and retain skilled employees in addition to Mr. Absher, this could adversely affect the development of our business plan and
harm our business.
Mr. Absher has limited experience managing a public company, which may inhibit our ability to implement successfully our business
plan.
Mr. Absher is the beneficial owner of approximately 43.5% of our Common Stock as of August 31, 2018, has limited
experience managing a public company, which is required to establish and maintain disclosure controls and procedures and internal
control over financial reporting. We are endeavoring to comply with all of the various rules and regulations, which are required for a
public company that is reporting company with the SEC. However, if we cannot operate successfully as a public company, your
investment may be materially adversely affected.
Our business depends on our ability to attract and retain talented employees.
Our business is based on successfully attracting and retaining talented employees. The market for highly skilled workers and
leaders in our industry is extremely competitive. If we are less successful in our recruiting efforts, or if we cannot retain key employees,
our ability to develop and deliver services successfully may be adversely affected. Effective succession planning is also important to
our long-term success. Failure to ensure effective transfer of knowledge and smooth transitions involving key employees could hinder
our strategic planning and execution. How employment-related laws are interpreted and applied to our workforce practices may result
in increased operating costs and less flexibility in how we meet our workforce needs.
Industry Risks
Providing specialized Gig Economy oriented staffing management products and services is an emerging yet competitive business, and
many of our competitors have greater resources that may enable them to compete more effectively.
We will compete in the same markets with many companies that offer not only staffing management products and services
focused on the Gig Economy but also more traditional staffing management products and services. There are limited barriers to entry.
Price competition in the industry, particularly from larger, more traditional industry model competitors, is intense, and pricing pressures
from competitors and clients are increasing. New competitors entering our markets may further increase pricing pressures.
Clients may competitively bid new contracts; a trend is expected to continue for the foreseeable future. Some of our
competitors have greater resources than we do, which may enable them to compete more effectively in this market. Our competitors may
devote their resources to developing and marketing products and services that will directly compete with our product lines, and new,
more efficient competitors may enter the market. If we are unable to successfully compete with existing companies and new entrants to
the market this will have a negative impact on our business and financial condition.
We operate in an immature and rapidly evolving industry and have a relatively new business model, which makes it difficult to
evaluate our business and prospects.
The industry in which we operate is characterized by rapidly changing regulatory requirements, evolving industry standards
and shifting user and client demands. Our business model is also evolving and is different from models used by other companies in our
industry. As a result of these factors, the success and future revenue and income potential of our business is uncertain. Any evaluation
of our business and our prospects must be considered in light of these risks and uncertainties, some of which relate to our ability to:
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·

Expand employer and employee client relationships;

·

Increase the number of our employer clients and grow a shifter employee base;

·

Develop relationships with third-party vendors such as insurance companies;

·

Expand operations and implement and improve our operational, financial and management controls;

·

Raise capital at attractive costs, or at all;

·

Attract and retain qualified management, employees and independent service providers;

·

Successfully introduce new processes, technologies products and services and upgrade our existing processes, technologies,
products and services;

·

Protect our proprietary processes and technologies and our intellectual property rights; and

·

Respond to government regulations relating to the Internet, personal data protection, email, software technologies, cyber
security and other regulated aspects of our business.

If we are unable to successfully address the challenges posed by operating in an immature and rapidly evolving industry and
having a relatively new business model, our business could suffer.
If ShiftPixy is not recognized as an employer of worksite employees under federal and state regulations, or we are deemed to be an
insurance agent or third-party administrator, we and our clients could be adversely impacted.
While in our professional employer organization client engagements through ShiftableHR, we typically arrange for clients to
act as sponsor of employee benefit plans, ShiftPixy sponsors the benefit plans applicable to its employees. In order for ShiftPixy to
sponsor employee benefit plan offerings for our worksite employees, we must qualify as an employer of our worksite employees for
certain purposes under the Code and ERISA. In addition, our status as an employer is important for purposes of ERISA’s preemption of
certain state laws. The definition of employer under various laws is not uniform, and under both the Code and ERISA, the term is
defined in part by complex multi-factor tests.
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Generally, these tests are designed to evaluate whether an individual is an independent contractor or employee and they
provide substantial weight to whether a purported employer has the right to direct and control the details of an individual’s work. Some
factors that the IRS has considered important in the past have included the employer’s degree of behavioral control (the extent of
instructions, training and the nature of the work), the financial control and the economic aspects of the relationship, and the intent of
the parties, as evidenced by the specific benefit, contract, termination and other similar arrangements between the parties and the ongoing versus project-oriented nature of the work to be performed. However, a definitive judicial interpretation of “employer” in the
context of joint employer relationships such as those in which ShiftPixy engages has not been established. For ERISA purposes, for
example, courts have held that test factors relating to ability to control and supervise an individual are less important, while the U.S.
Department of Labor has issued guidance that certain entities in the HR outsourcing industry do not qualify as common law employers
for ERISA purposes. Moreover, when ShiftPixy’s app is fully functional, the scope of ShiftPixy’s employer status will increase,
changing the legal analysis. Although we believe that ShiftPixy qualifies as an employer of its worksite employees under ERISA, and
the U.S. Department of Labor has not provided guidance otherwise, we are not able to predict the outcome of any future regulatory
challenge.
If we are not recognized as an employer under the Code or ERISA, we may be required to change the method by which we
report and remit payroll taxes to the tax authorities and the method by which we provide, or discontinue providing, certain employee
benefits to our worksite employees, which could have a material adverse effect on our business and results of operations.
We must also qualify as an employer of our worksite employees under state regulations, which govern licensing, certification
and registration requirements for PEOs. Nearly all states have enacted laws and regulations in this regard. While we believe that we
qualify as an employer of our worksite employees under these state regulations, these requirements vary from state to state and change
frequently and if we are not able to satisfy existing or future licensing requirements or other applicable regulations of any states, we
may be prohibited from doing business in that state.
Failure to secure any necessary registrations or licensure could affect our ability to operate certain segments of our business in
certain jurisdictions.
Some states require licensure or registration of businesses offering PEO services. One of the service offerings that we provide is
PEO services. If we need and are unable to secure registration or licensure of such service offering in a particular state, our ability to
grow that segment of our business in such state would be impaired and could affect our ability to increase our revenues and meet certain
customer requirements in such states.
Economic, Catastrophic and Geopolitical Risks

Catastrophic events or geopolitical conditions may disrupt our business.
Monetary and fiscal policies and political and economic conditions may substantially change. When there is a slowdown in
the economy, employment levels may decrease with a corresponding impact on our businesses. Clients may react to worsening
conditions by reducing their spending on payroll and other outsourcing services or renegotiating their contracts with us.
Worsening economic conditions, including inflation, recession, or other changes in economic conditions, may cause
businesses to rely less on vendors in our business, which could adversely affect our revenue. If demand for our services declines, or
business spending for such services declines, our revenue will be adversely affected.
Challenging economic conditions also may impair the ability of our customers to pay for products and services they have
purchased. As a result, allowances for doubtful accounts and write-offs of accounts receivable may increase.
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We are dependent upon various large banks to execute Automated Clearing House and wire transfers as part of our client
payroll and tax services. A systemic shutdown of the banking industry would impede our ability to process funds on behalf of our
payroll and tax services clients and could have an adverse impact on our financial results and liquidity.
A disruption or failure of our systems or operations because of a major earthquake, weather event, cyber-attack, terrorist attack,
or other catastrophic event could cause delays in completing sales, providing services, or performing other critical functions. Our
corporate headquarters, a significant portion of our research and development activities, and certain other essential business operations
are in the Irvine, California, area, which is a seismically active region. A catastrophic event that results in the destruction or disruption
of any of our critical business or IT systems could harm our ability to conduct normal business operations.
Abrupt political change and terrorist activity may pose threats to our business and increase our operating costs. These
conditions also may add uncertainty to the timing and budget for technology investment decisions by our customers and may cause
supply chain disruptions for hardware manufacturers. Geopolitical change may result in changing regulatory requirements that could
impact our operating strategies, hiring, and profitability.
Market Risks
Our Common Stock is thinly traded, which can cause volatility in its price.
Our Common Stock is listed for trading on the Nasdaq Capital Market, LLC, and is thinly traded. Thinly traded stock can be
more susceptible to market volatility and can be particularly targeted by short sellers. This market volatility could significantly affect
the market price of our common stock without regard to our operating performance. Securities markets worldwide experience
significant price and volume fluctuations. In addition, the price of our common stock could be subject to wide fluctuations in response
to the following factors, among others:
·

a deviation in our results from the expectations of public market analysts and investors;

·

statements by research analysts about our common stock, our company or our industry;

·

changes in market valuations of companies in industries to which our company is compared and market evaluations of our
industries in which our company is deemed to be operating generally;

·

actions taken by our competitors;

·

sales or other issuances of common stock by us, our senior officers, directors or other affiliates; or

·

other general economic, political or market conditions, many of which are beyond our control.

The market price of our Common Stock will also be impacted by our quarterly operating results which can fluctuate from
quarter to quarter.
Uncertainties in the interpretation and application of the 2017 Tax Cuts and Jobs Act could materially affect our tax obligations
and effective tax rate.
The 2017 Tax Cuts and Jobs Act (the Tax Act) was enacted on December 22, 2017, and significantly affected U.S. tax law by
changing how the U.S. imposes income tax on U.S. and multinational corporations. The U.S. Department of Treasury has broad
authority to issue regulations and interpretative guidance that may significantly impact how we will apply the law which could impact
our tax obligations in the period issued.
The Tax Act requires complex computations not previously required under U.S. tax law. As such, the application of accounting
guidance for such items is currently uncertain. Further, compliance with the Tax Act and the accounting for such provisions could

require accumulation of information not previously required or regularly produced. Additional regulatory guidance as issued by the
applicable taxing authorities, could materially affect our tax obligations and effective tax rate
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Risks Related to this Offering
The market price of our Common Stock may fluctuate, and you could lose all or part of your investment.
The offering price for our Common Stock will be agreed between us and the underwriters based on a number of factors and may
not be indicative of prices that will prevail on NASDAQ or elsewhere following this offering. The price of our Common Stock may

decline following this offering. The stock market in general, and the market price of our Common Stock will likely be subject to
fluctuation, whether due to, or irrespective of, our operating results, financial condition and prospects.
Our financial performance, our industry’s overall performance, changing consumer preferences, technologies and advertiser
requirements, government regulatory action, tax laws and market conditions in general could have a significant impact on the future
market price of our Common Stock. Some of the other factors that could negatively affect our share price or result in fluctuations in our
share price include:
·

actual or anticipated variations in our periodic operating results;

·

increases in market interest rates that lead purchasers of our Common Stock to demand a higher yield;

·

changes in earnings estimates;

·

changes in market valuations of similar companies;

·

actions or announcements by our competitors;

·

adverse market reaction to any increased indebtedness we may incur in the future;

·

additions or departures of key personnel;

·

actions by our shareholders;

·

a campaign by short sellers to attempt to influence a decline in our stock price;

·

speculation in the press or investment community; and

·

our intentions and ability to list our Common Stock on a national securities exchange and our subsequent ability to
maintain such listing.
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We may not be able to maintain compliance with the Nasdaq Capital Market’s continued listing requirements.
Our common stock is listed on the Nasdaq Capital Market. There are a number of continued listing requirements that we must
satisfy in order to maintain our listing on the Nasdaq Capital Market. Although we intend to comply with all of the continued listing
requirements, it is possible we may fail to do so. If we fail to maintain compliance with all applicable continued listing requirements for
the Nasdaq Capital Market and they determine to delist our common stock, the delisting could adversely affect the market liquidity of
our common stock, our ability to obtain financing, to repay any future debt we could incur and fund our operations.
We do not expect to declare or pay dividends in the foreseeable future.
We do not expect to declare or pay dividends in the foreseeable future, as we anticipate that we will invest future earnings in
the development and growth of our business. Therefore, holders of our Common Stock will not receive any return on their investment
unless they sell their securities, and holders may be unable to sell their securities on favorable terms or at all.
Sales of our Common Stock under Rule 144 could reduce the price of our stock.
There are as of August 31, 2018, 3,663,175 of our Common Stock held by non-affiliates and 25,188,612 shares of Common
Stock held by affiliates that Rule 144 of the Securities Act (“Rule 144”) defines as restricted securities that can only be resold if the

conditions of Rule 144 are met. In general, persons holding restricted securities, including affiliates, must hold their shares of Common
Stock for a period of at least six months, may not sell more than one percent of the total issued and outstanding shares of Common
Stock in any 90-day period, and must resell their shares in an unsolicited brokerage transaction at the market price. The availability for
sale of substantial amounts of Common Stock under Rule 144 could reduce prevailing market prices for our securities.
Because our audit committee is new and small, we are subject to increased risk related to financial statement disclosures.
Our audit committee currently consists of three independent directors. While we endeavor to keep our independent directors
informed regarding the state of the internal controls over financial reporting, our independent directors rely upon our financial
personnel to advise our audit committee with regard to such matters. Accordingly, we are subject to increased risk related to financial
statement disclosures.
Certain of our shareholders hold a significant percentage of our outstanding voting securities, which could reduce the ability of
minority shareholders to effect certain corporate actions.
As of August 31, 2018, excluding unvested shares of Common Stock that they may acquire through the exercise of options
issued pursuant to the 2017 Plan, our majority shareholders are the beneficial owners of approximately 87.3% of our outstanding
voting securities. As a result of this ownership, such shareholders possess and can continue to possess significant influence and can
elect and can continue to elect a majority of our board of directors and authorize or prevent proposed significant corporate transactions.
In addition, upon the exercise of the options to purchase shares of our preferred stock, the holders of the preferred stock would be
entitled to elect a majority of the board according to the terms of the preferred stock. Their ownership and control may also have the
effect of delaying or preventing a future change in control, impeding a merger, consolidation, takeover or other business combination
or discourage a potential acquirer from making a tender offer.
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Despite our election to become a public reporting company under the Exchange Act, we will publicly report on an ongoing basis as
an “emerging growth company” under the reporting rules set forth under the Exchange Act. If we terminate our election to operate
as a publicly reporting company under the Exchange Act, we will nevertheless be required to publicly report on an ongoing basis
under the reporting rules set forth in Regulation A for Tier 2 issuers. In either case, we will be subject to ongoing public reporting
requirements that are less rigorous than Exchange Act rules for companies that are not “emerging growth companies”, and our
shareholders could receive less information than they might expect to receive from more mature public companies.
Although we have elected to become a public reporting company under the Exchange Act, we will be required to publicly
report on an ongoing basis as an “emerging growth company” (as defined in the Jumpstart Our Business Startups Act of 2012) under the
reporting rules set forth under the Exchange Act. For so long as we remain an “emerging growth company”, we may take advantage of
certain exemptions from various reporting requirements that are applicable to other Exchange Act reporting companies that are not
“emerging growth companies”, including but not limited to:
·

not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act;

·

taking advantage of extensions of time to comply with certain new or revised financial accounting standards;

·

being permitted to comply with reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements; and

·

being exempt from the requirement to hold a non-binding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved.

We expect to take advantage of these reporting exemptions until we are no longer an emerging growth company. We would
remain an “emerging growth company” for up to five years, although we will cease to be an emerging growth company upon the
earliest of the:
·

last day of the fiscal year in which we have $1.07 billion or more in annual revenues;

·

date on which we become a “large accelerated filer” (the fiscal year-end on which the total market value of our common
equity securities held by non-affiliates is $700 million or more as of February 29 before that time);

·

date on which we issue more than $1.0 billion of non-convertible debt over a three-year period; or

·

last day of the fiscal year following the fifth anniversary of our initial public offering.

If we cease to become a public reporting company under the Exchange Act, we will be required to publicly report on an
ongoing basis under the reporting rules set forth in Regulation A for Tier 2 issuers. The ongoing reporting requirements under
Regulation A are more relaxed than for “emerging growth companies” under the Exchange Act. The differences include, but are not
limited to, being required to file only annual and semiannual reports, rather than annual and quarterly reports. Annual reports are due
within 120 calendar days after the end of the issuer’s fiscal year, and semiannual reports are due within 90 calendar days after the end of
the first six months of the issuer’s fiscal year.
In either case, we will be subject to ongoing public reporting requirements that are less rigorous than Exchange Act rules for
companies that are not “emerging growth companies,” and our shareholders could receive less information than they might expect to
receive from more mature public companies.
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The preparation of our consolidated financial statements involves the use of estimates, judgments and assumptions, and our
consolidated financial statements may be materially affected if such estimates, judgments or assumptions prove to be inaccurate.
Financial statements prepared in accordance with accounting principles generally accepted in the United States of America
(“GAAP”) typically require the use of estimates, judgments and assumptions that affect the reported amounts. Often, different estimates,
judgments and assumptions could reasonably be used that would have a material effect on such financial statements, and changes in
these estimates, judgments and assumptions may occur from period to period over time. Significant areas of accounting requiring the
application of management’s judgment include, but are not limited to, determining the fair value of assets and the timing and amount
of cash flows from assets. These estimates, judgments and assumptions are inherently uncertain and, if our estimates were to prove to be
wrong, we would face the risk that charges to income or other financial statement changes or adjustments would be required. Any such
charges or changes could harm our business, including our financial condition and results of operations and the price of our securities.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for a discussion of the accounting
estimates, judgments and assumptions that we believe are the most critical to an understanding of our consolidated financial statements
and our business.
If securities industry analysts do not publish research reports on us, or publish unfavorable reports on us, then the market price and
market trading volume of our Common Stock could be negatively affected.
Any trading market for our Common Stock will be influenced in part by any research reports that securities industry analysts
publish about us. We do not currently have and may never obtain research coverage by securities industry analysts. If no securities
industry analysts commence coverage of us, the market price and market trading volume of our Common Stock could be negatively
affected. In the event we are covered by analysts, and one or more of such analysts downgrade our securities, or otherwise reports on us
unfavorably, or discontinues coverage or us, the market price and market trading volume of our Common Stock could be negatively

affected.
Future issuances of our Common Stock or securities convertible into our Common Stock or the expiration of lock-up agreements that
restrict the issuance of new Common Stock or the trading of outstanding stock, could cause the market price of our Common Stock to
decline and would result in the dilution of your shareholding.
Future issuances of our Common Stock or securities convertible into our Common Stock or the expiration of lock-up
agreements that restrict the issuance of new Common Stock or the trading of outstanding stock, could cause the market price of our
Common Stock to decline. We cannot predict the effect, if any, of future issuances of our Common Stock or securities convertible into
our Common Stock, or the future expirations of lock-up agreements, on the price of our Common Stock. In all events, future issuances
of our Common Stock would result in the dilution of your shareholding. In addition, the perception that new issuances of our Common
Stock or other securities convertible into our Common Stock, could occur, or the perception that locked-up parties will sell their
securities when the lock-ups expire, could adversely affect the market price of our Common Stock.
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In connection with a prior offering, our two principal shareholders, Scott W. Absher and J. Stephen Holmes, and our corporate
Secretary, Mark A. Absher, have entered into Lock-Up Agreements that prevent them, subject to certain exceptions, from selling,
granting options in, pledging, hypothecating, or otherwise disposing of any of their respective shares of Common Stock for the period
beginning on December 20, 2018, and continuing through the close of trading on the date on which investors no longer hold the Notes
issued in our December 20, 2018, private placement offering.
Future issuances of debt securities, which would rank senior to our Common Stock upon our bankruptcy or liquidation, and future
issuances of preferred stock, which would rank senior to our Common Stock for the purposes of dividends and liquidating
distributions, may adversely affect the level of return you may be able to achieve from an investment in our Common Stock.
In the future, we may attempt to increase our capital resources by offering debt securities. Upon bankruptcy or liquidation,
holders of our debt securities, and lenders with respect to other borrowings we may make, would receive distributions of our available
assets prior to any distributions being made to holders of our Common Stock. Moreover, if we issue additional preferred stock, the
holders of such preferred stock could be entitled to preferences over holders of Common Stock in respect of the payment of dividends
and the payment of liquidating distributions. Because our decision to issue debt or preferred securities in any future offering, or borrow
money from lenders, will depend in part on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of any such future offerings or borrowings. Holders of our Common Stock must bear the risk that any future
offerings we conduct or borrowings we make may adversely affect the level of return they may be able to achieve from an investment in
our Common Stock.
INCORPORATION BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus the information in other documents that we file with it.
This means that we can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and information in documents that we file later with the SEC will automatically
update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus. We incorporate by
reference in this prospectus the documents listed below and any future filings that we may make with the SEC under Sections 13(a),
13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offering under this prospectus; provided, however, that we are not
incorporating, in each case, any documents or information deemed to have been furnished and not filed in accordance with SEC rules:
·

Our Annual Report on Form 10-K for the year ended August 31, 2018 (filed on November 29, 2018);

·

Our Current Report on Form 8-K filed on December 21, 2018.

·

The description of our Common Stock contained in our Offering Statement on Form 1-A, dated and filed with the SEC on
May 31, 2016, and any amendment or report filed with the SEC for the purpose of updating such description.
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Additionally, all documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after (i) the
date of this Registration Statement and prior to effectiveness of this Registration Statement, and (ii) the date of this prospectus and
before the termination or completion of any offering hereunder, shall be deemed to be incorporated by reference into this prospectus
from the respective dates of filing of such documents, except that we do not incorporate any document or portion of a document that is
“furnished” to the SEC, but not deemed “filed.”
We will provide, without charge, to each person to whom a copy of this prospectus is delivered, including any beneficial
owner, upon the written or oral request of such person, a copy of any or all of the documents incorporated by reference herein, including
exhibits. Requests should be directed to: ShiftPixy, Inc., Attention: Corporate Secretary, 1 Venture, Suite 150, Irvine, CA 92618. Tel
(888) 798-9100.
USE OF PROCEEDS
All shares of our Common Stock offered by this prospectus are being registered for the account of the selling shareholders
identified herein. We will not receive any of the proceeds from the sale of such shares.
DIVIDEND POLICY
We have never declared or paid any cash dividends on our capital stock, and we do not currently intend to pay any cash
dividends on our Common Stock for the foreseeable future. We expect to retain future earnings, if any, to fund the development and
growth of our business. Any future determination to pay dividends on our Common Stock will be at the discretion of our board of
directors and will depend upon, among other factors, our results of operations, financial condition, capital requirements and any
contractual restrictions.
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SELLING SHAREHOLDERS
This prospectus covers an aggregate of up to 711,111 shares of our Common Stock that may be sold or otherwise disposed of
by the selling shareholders identified herein. Such shares are issuable to the selling shareholders upon the exercise of certain
outstanding Warrants we issued and sold to the selling shareholders in a private placement transaction.
The following table sets forth certain information with respect to each selling shareholder, including (i) the shares of our
Common Stock beneficially owned by the selling shareholder prior to this offering, (ii) the number of shares being offered by the
selling shareholder pursuant to this prospectus and (iii) the selling shareholder’s beneficial ownership of our Common Stock after
completion of this offering, assuming that all of the shares of Common Stock covered hereby (but none of the other shares, if any, held

by the selling shareholders) are sold. The registration of the shares of Common Stock issuable to the selling shareholders upon the
exercise of the Warrants does not necessarily mean that the selling shareholders will sell all or any of such shares.
The table is based on information supplied to us by the selling shareholders, with beneficial ownership and percentage
ownership determined in accordance with the rules and regulations of the SEC and includes voting or investment power with respect to
shares of Common Stock. This information does not necessarily indicate beneficial ownership for any other purpose. In computing the
number of shares of Common Stock beneficially owned by a selling shareholder and the percentage ownership of that selling
shareholder, shares of Common Stock subject to Warrants held by that selling shareholder that are exercisable as of December 20, 2018,
are deemed outstanding. Such shares, however, are not deemed outstanding for the purposes of computing the percentage ownership of
any other person. The percentage of beneficial ownership after this offering is based on 29,966,202 shares of Common Stock
outstanding on December 20, 2018.
The registration of these shares of Common Stock does not mean that the selling shareholders will sell or otherwise dispose of
all or any of those securities. The selling shareholders may sell or otherwise dispose of all, a portion or none of such shares of Common
Stock from time to time. We do not know the number of shares of Common Stock, if any, that will be offered for sale or other
disposition by any of the selling shareholders under this prospectus. Furthermore, the selling shareholders may have sold, transferred or
disposed of the shares of Common Stock covered hereby in transactions exempt from the registration requirements of the Securities Act
since the date on which we filed this prospectus.
To our knowledge and except as noted in the table below, reflecting securities issued by the Company in the June 2018
offering and the additional securities issued under the December 2018 Limited Settlement Agreement and Mutual Release, none of the
selling shareholders has, or within the past three years has had, any position, office or other material relationship with us or any of our
predecessors or affiliates.
Number of
shares of
Common
Stock
beneficially
owned prior
to this
offering (1)
(2)

Selling Shareholder

Number of
Shares
1,785,904
1,819,004
1,891,004
1,884,337
145,100
7,525,349

Alpha Capital Anstalt (4)
CVI Investments, Inc. (5)
Dominion Capital, LLC (6)
MEF I, L.P. (7)
Osher Capital Partners LLC (8)
Total
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Number of
shares of
Common
Stock
offered

200,000
222,222
222,222
222,222
22,222
888,888

Shares of Common Stock
beneficially owned after
sale of all shares of
Common Stock offered
pursuant to this prospectus
(3)
Number of
Shares
1,985,904
2,041,226
2,113,226
2,106,559
167,322
8,414,237

Percent of
class*
6.44%
6.62%
6.85%
6.83%
0.54%
27.28%
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________
*
Assumes 30,855,090 total shares of Common Stock outstanding after this offering.
(1)

Represents shares of Common Stock owned by the Selling Shareholders upon full conversion of the remaining balance of the
Notes or exercise of Warrants offered in our June 4, 2018, offering and the additional securities issued under the December 2018
Limited Settlement Agreement and Mutual Release.

(2)

All such warrants contain certain beneficial ownership limitations, which provide that a holder of the warrants will not have the
right to exercise any portion of its warrants if the holder, together with its affiliates, would beneficially own in excess of 4.99% of
the number of shares of our Common Stock outstanding immediately after giving effect to such exercise, provided that upon at
least 61 days’ prior notice to us, a holder may increase or decrease such limitation up to a maximum of 9.99% of the number of
shares of Common Stock outstanding. In addition, the warrants will not be exercisable until at least six months after their date of
issuance.

(3)

Assumes that, after the date of this prospectus and prior to completion of this offering, none of the selling shareholders (i) acquires
additional shares of our Common Stock or other securities or (ii) sells or otherwise disposes of shares of our Common Stock or
other securities held by such selling shareholders as of the date hereof and not offered hereby.

(4)

Konrad Ackermann and Dr. Nicola Feuerstein have discretionary authority to vote and dispose of the shares of Common Stock
held by Alpha Capital Anstalt, and each may be deemed to be the beneficial owner of such shares. The address is Pradafaut 7,
Furstentums 1490, Vaduz Liechtenstein C4 99999.

(5)

Heights Capital Management, Inc. (“Heights”), the authorized agent of CVI Investments, Inc. (“CVI”), has discretionary authority
to vote and dispose of the shares of Common Stock held by CVI and may be deemed to be the beneficial owner of such shares.
Martin Kobinger, in his capacity as Investment Manager of Heights Capital Management, Inc., may also be deemed to have
investment discretion and voting power over the shares of Common Stock held by CVI. CVI and Heights Capital Management,
Inc. disclaim any such beneficial ownership of such shares, except for their pecuniary interest therein. Mr. Kobinger disclaims any
such beneficial ownership of such shares. The address of CVI is P.O. Box 309GT, Ugland House, South Church Street, George
Town, Grand Cayman, KY1-1104, Cayman Islands. The address of Heights is 101 California Street, Suite 3250, San Francisco, CA
94111.

(6)

Mikhail Gurevich is the Managing Member of Dominion Capital, LLC and exercises sole voting and investment power on behalf
thereof.

(7)

Magna Management LLC (“MMLLC”) is the investment manager of MEF and consequently has voting control and investment
discretion over securities held by MEF. Magna GP LLC (“Magna GP”) is the general partner of MEF and may be considered the
beneficial owner of any securities deemed to be beneficially owned by MEF. Joshua Sason is the Chief Executive Officer of
MMLLC. Joshua Sason is the sole managing members of Magna GP and as a result may be considered beneficial owners of any
securities deemed beneficially owned by MEF and Magna GP. Each of MMLLC, Magna GP and Messrs. Sason disclaim beneficial
ownership of these securities.

(8)

Ari Kluger has discretionary authority to vote and dispose of the shares of Common Stock held by Osher Capital Partners LLC and
may be deemed to be the beneficial owner of such shares.
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PLAN OF DISTRIBUTION
We are registering the shares of Common Stock issuable to the selling shareholders to permit the resale of such shares of
Common Stock by the holders of the shares of Common Stock from time to time after the date of this prospectus. We will not receive
any of the proceeds from the sale by the selling shareholders of the shares of Common Stock. We will bear all fees and expenses
incident to the registration of the shares of Common Stock.
The selling shareholders may sell all or a portion of the shares of Common Stock beneficially owned by them and offered
hereby from time to time directly or through one or more underwriters, broker-dealers or agents. If the shares of Common Stock k are
sold through underwriters or broker-dealers, the selling shareholders will be responsible for underwriting discounts or commissions or
agent’s commissions. The shares of Common Stock may be sold on any national securities exchange or quotation service on which the
securities may be listed or quoted at the time of sale, in the over-the-counter market or in transactions otherwise than on these
exchanges or systems or in the over-the-counter market and in one or more transactions at fixed prices, at prevailing market prices at the
time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may be effected in transactions,
which may involve crosses or block transactions. The selling shareholders may use any one or more of the following methods when
selling shares:
·

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

·

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

·

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

·

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

·

privately negotiated transactions;

·

settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

·

broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price per
share;

·

through the writing or settlement of options or other hedging transactions, whether such options are listed on an options
exchange or otherwise;

·

a combination of any such methods of sale; and

·

any other method permitted pursuant to applicable law.

The selling shareholders also may resell all or a portion of the shares of Common Stock in open market transactions in reliance
upon Rule 144, as permitted by that rule, or Section 4(a)(1) under the Securities Act, if available, rather than under this prospectus,
provided that they meet the criteria and conform to the requirements of those provisions.
Broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales. If the selling
shareholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, such
underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling
shareholders or commissions from purchasers of the shares of Common Stock for whom they may act as agent or to whom they may sell
as principal. Such commissions will be in amounts to be negotiated, but, except as set forth in a supplement to this Registration
Statement, in the case of an agency transaction will not be in excess of a customary brokerage commission in compliance with
applicable rules of the Financial Industry Regulatory Authority.
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In connection with sales of the shares of Common Stock or otherwise, and unless limited by any contractual arrangements with
us, the selling shareholders may enter into hedging transactions with broker-dealers or other financial institutions, which may in turn
engage in short sales of the shares of Common Stock in the course of hedging in positions they assume and the selling shareholders
may also sell shares of Common Stock short and if such short sale shall take place after the date that this registration statement is
declared effective by the SEC, the selling shareholders may deliver shares of Common Stock covered by this prospectus to close out
short positions and to return borrowed shares in connection with such short sales. The selling shareholders may also loan or pledge
shares of Common Stock to broker-dealers that in turn may sell such shares, to the extent permitted by applicable law. The selling

shareholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or
more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this
prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction). Notwithstanding the foregoing, the selling shareholders have been advised that they may not use
shares registered pursuant to this registration statement to cover short sales of our Common Stock made prior to the date the registration
statement is declared effective by the SEC.
The selling shareholders may, from time to time, pledge or grant a security interest in some or all of the shares of Common
Stock owned by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and
sell the shares of Common Stock from time to time pursuant to this registration statement or any amendment to this registration
statement under Rule 424(b)(3) or other applicable provision of the Securities Act, amending, if necessary, the list of selling
shareholders to include the pledgee, transferee or other successors in interest as selling shareholders under this registration statement.
The selling shareholders also may transfer and donate the shares of Common Stock in other circumstances in which case the transferees,
donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this registration statement.
The selling shareholders and any broker-dealer or agents participating in the distribution of the shares of Common Stock
offered hereby may be deemed to be “underwriters” within the meaning of Section 2(a)(11) of the Securities Act in connection with
such sales. In such event, any commissions paid, or any discounts or concessions allowed to, any such broker-dealer or agent and any
profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities
Act. Selling shareholders who are “underwriters” within the meaning of Section 2(a)(11) of the Securities Act will be subject to the
prospectus delivery requirements of the Securities Act and may be subject to certain statutory liabilities of, including without
limitation, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.
Except as noted under the caption “Selling Shareholders” above, each selling shareholder has informed us that it is not a
registered broker-dealer and does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the Common Stock. Upon being notified in writing by a selling shareholder that any material arrangement has been entered
into with a broker-dealer for the sale of Common Stock through a block trade, special offering, exchange distribution or secondary
distribution or a purchase by a broker or dealer, a supplement to this prospectus will be filed, if required, pursuant to Rule 424(b) under
the Securities Act, disclosing (i) the name of each such selling shareholder and of the participating broker-dealer(s), (ii) the number of
shares involved, (iii) the price at which such the shares of Common Stock were sold, (iv) the commissions paid or discounts or
concessions allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did not conduct any investigation to
verify the information set out or incorporated by reference in this prospectus, and (vi) other facts material to the transaction.
Under the securities laws of some states, the shares of Common Stock may be sold in such states only through registered or
licensed brokers or dealers. In addition, in some states the shares of Common Stock may not be sold unless such shares have been
registered or qualified for sale in such state or an exemption from registration or qualification is available and is complied with in all
respects.
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Each selling shareholder and any other person participating in such distribution will be subject to applicable provisions of the
Exchange Act, and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act, which may
limit the timing of purchases and sales of any of the shares of Common Stock by the selling shareholder and any other participating
person. Regulation M may also restrict the ability of any person engaged in the distribution of the shares of Common Stock to engage
in market-making activities with respect to the shares of Common Stock. All of the foregoing may affect the marketability of the shares
of Common Stock and the ability of any person or entity to engage in market-making activities with respect to the shares of Common
Stock.
We will pay all expenses of the registration of the shares of Common Stock, including, without limitation, SEC filing fees and
expenses of compliance with state securities or “blue sky” laws; provided, however, that each selling shareholder will pay all
underwriting discounts and selling commissions, if any, and any legal expenses incurred by it. We may indemnify the selling
shareholders against certain liabilities, including some liabilities under the Securities Act, in accordance with the agreements with the
selling shareholders, or the selling shareholders may be entitled to contribution.
LEGAL MATTERS
The validity of the securities offered hereby will be passed upon for us by Williams Securities Law Firm, P.A., Lakewood CO
80228. Mr. Michael T. Williams, principal of the firm, owns 150,000 shares of our common stock and an option to acquire an
additional 50,000 shares of our common stock.
EXPERTS
Marcum LLP, independent registered public accounting firm, has audited our financial statements as of and for the years ended
August 31, 2018 and 2017, included in our Annual Report on Form10-K for the year ended August 31, 2018, which is incorporated by
reference into this prospectus and the registration statement of which this prospectus is a part. Such report dated November 28, 2018,
included an explanatory paragraph as to our ability to continue as a going concern.
Our financial statements are incorporated by reference in reliance on Marcum LLP’s reports, given on their authority as experts
in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting and information requirements of the Exchange Act and, as a result, will file periodic and current
reports, proxy statements and other information with the SEC. We make our periodic reports and other information filed with or
furnished to the SEC, available, free of charge, through our website as soon as reasonably practicable after those reports and other
information are filed with or furnished to the SEC. Additionally, these periodic reports, proxy statements and other information will be
available for inspection and copying at the public reference room and SEC’s website at www.sec.gov. You may read and copy any
document that we file at the SEC’s public reference room located at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1800-SEC-0330 for further information on the public reference rooms. SEC filings are also available to the public at the SEC’s website
referred to above.
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ShiftPixy, Inc.
711,111 Shares of Common Stock
PROSPECTUS
December 21, 2018
We have not authorized any dealer, salesperson or other person to give any information or to make any representations not
contained in this prospectus. You must not rely on any unauthorized information. This prospectus is not an offer to sell these securities
in any jurisdiction where an offer or sale is not permitted.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the Company’s estimates (other than the SEC registration fee) of the expenses in connection with
the issuance and distribution of the securities being registered.
Item
SEC registration fee
Legal fees and expenses
Accounting fees and expenses
Miscellaneous fees and expenses
Total

$
$
$
$
$

Amount
174
10,000
15,000
1,000
26,174

Item 15. Indemnification of Directors and Officers
Sections 17-16-851 through -856 of the Wyoming Statutes (the “Applicable Statutes”) provide that directors and officers of
Wyoming corporations may, under certain circumstances, be indemnified against expenses (including attorneys’ fees) and other
liabilities actually and reasonably incurred by them as a result of any suit brought against them in their capacity as a director or officer,
if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. The
Applicable Statutes also provide that directors and officers may also be indemnified against expenses (including attorneys’ fees)
incurred by them in connection with a derivative suit if they acted in good faith and in a manner they reasonably believed to be in or
not opposed to the best interests of the corporation, except that no indemnification may be made without court approval if such person
was adjudged liable to the corporation.
Further, Article V of our articles of incorporation, as amended, also provides as follows regarding the Company’s
indemnification of directors, officers, employees and agents of the Company:
“[t]o the fullest extent permitted by the Wyoming Business Corporation Act or any other applicable law as now in effect or as it
may hereafter be amended, no person who is or was a director of the Corporation shall be personally liable to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director, except for liability for (A) the amount of
financial benefit received by a director to which he or she is not entitled; (B) an intentional infliction of harm on the
Corporation or the Shareholders; (C) a violation of Section 17-16-833 of the Wyoming Business Corporation Act; or (D) an
intentional violation of criminal law. If the Wyoming Business Corporation Act is amended after the effective date of this
Amendment to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of
a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Wyoming Business
Corporation Act, as so amended.
The Corporation shall indemnity to the fullest extent permitted by the Wyoming Business Corporation Act, as the same may be
amended and supplemented from time to time, any and all persons whom it shall have power to indemnify under the Wyoming
Business Corporation Act. The indemnification provided for herein shall not be exclusive of any other rights to which those
seeking indemnification may be entitled as a matter of law under any Bylaw, agreement, vote of shareholders or disinterested
directors of the Corporation, or otherwise, both as to action in such indemnified person’s official capacity and as to action in
another capacity while serving as a director, officer, employee, or agent of the Corporation, and shall continue as to a person
who has ceased to be a director, officer, employee, or agent of the Corporation, and shall inure to the benefit of the heirs,
executors and administrators of such person.
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Any repeal or modification of this Article V or amendment to the Wyoming Business Corporation Act shall not adversely affect
any right or protection of a director, officer, agent, or other person existing at the time of or increase the liability of any
director, officer, agent, or other person of the Corporation with respect to any acts or omissions of such director, officer, or agent
occurring prior to, such repeal, modification, or amendment.
The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent to another corporation, partnership, joint venture, trust or other enterprise, against any liability asserted
against such person and incurred by such person in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against liability under the provisions of this Article V.”

Further, Article XIV of our Bylaws also provides as follows regarding the Company’s indemnification of directors, officers,
employees and agents of the Company:
“The corporation shall indemnify any person acting on its behalf in accord with the law of Wyoming. The indemnification
provided hereby shall not be deemed exclusive of any other right to which anyone seeking indemnification thereunder may be
entitled under any bylaw, agreement, or otherwise, both as to action in his official capacity and as to action in another capacity
while holding such office. The corporation may purchase and maintain insurance on the behalf of any Director, officer, agent,
employee or former Director or officer or other person, against any liability asserted against them and incurred by him.”
Item 16. Exhibits
(a) Exhibits.
Exhibit
No.

Description

4.1*
Form of Secured Convertible Note
5.1*
Opinion of Williams Securities Law Firm, P.A. regarding legality of securities being registered*
10.1*
Limited Settlement Agreement and Mutual Release
23.1*
Consent of Marcum LLP
23.2*
Consent of Williams Securities Law Firm, P.A. (included in Exhibit 5.1)*
_________
* Filed herewith.
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Item 17. Undertakings
(a)

The undersigned registrant hereby undertakes:

(1)

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

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is
on Form S–3 (§239.13 of this chapter) or Form F–3 (§239.33 of this chapter) and the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to

section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) (§230.424(b) of this chapter) that is part of the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i)

If the registrant is relying on Rule 430B (§230.430B of this chapter):
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) (§230.424(b)(3) of this chapter) shall be
deemed to be part of the registration statement as of the date the filed prospectus was deemed part of and included
in the registration statement; and
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(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) (§230.424(b)(2), (b)(5), or (b)(7) of
this chapter) as part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to
Rule 415(a)(1)(i), (vii), or (x) (§230.415(a)(1)(i), (vii), or (x) of this chapter) for the purpose of providing the
information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B,
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to
be a new effective date of the registration statement relating to the securities in the registration statement to which
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date; or

(ii) If the registrant is subject to Rule 430C (§230.430C of this chapter), each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other
than prospectuses filed in reliance on Rule 430A (§230.430A of this chapter), shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify
any statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use.
(5)

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller
to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424 (§230.424 of this chapter);

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b)

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

(c)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that
in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on this Form S-3 and has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Irvine, CA on the 21 day of December 2018.
ShiftPixy, Inc.
By: /s/ Scott W. Absher
Name: Scott W. Absher

Title: Chief Executive Officer
(Principal Executive Officer)
KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors and officers of ShiftPixy, Inc. constitutes and
appoints Scott W. Absher his or her true and lawful attorney-in-fact and agent, with full powers of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments (including post-effective
amendments) to this registration statement and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, with full power to act alone, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to
all intents and purposes as he or she might or could do in person, and hereby ratifying and confirming all that the said attorney-in-fact
and agent, or his substitute or substitute, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.
Signature

Title

Date

/s/ Scott W. Absher
Scott W. Absher

Chief Executive Officer and Director
(Principal Executive Officer)

December 21, 2018

/s/ Patrice Launay
Patrice Launay

Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

December 21, 2018

/s/ Kenneth Weaver
Kenneth Weaver

Director

December 21, 2018

/s/ Whitney White
Whitney White

Director

December 21, 2018

/s/ Sean Higgins
Sean Higgins

Director

December 21, 2018

/s/ Mark Absher
Mark Absher

Director

December 21, 2018
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EXHIBIT 4.1
EXECUTION VERSION
NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS CONVERTIBLE HAVE BEEN REGISTERED
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS
SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY
SUCH SECURITIES.
Original Issue Date: December 20, 2018
Original Conversion Price (subject to adjustment herein): $2.49
Principal Amount: $222,222.22
Purchase Price: $200,000
8% SENIOR SECURED CONVERTIBLE NOTE
DUE DECEMBER 31, 2019
THIS 8% SENIOR SECURED CONVERTIBLE NOTE is one of a series of duly authorized and validly issued 8% SENIOR
SECURED CONVERTIBLE NOTES of ShiftPixy, Inc., a Wyoming corporation (the “ Company”), having its principal place of business
at 1 Venture, Suite 150, Irvine, California 92618, designated as its 8% Senior Secured Convertible Note due December 31, 2019 (this
Note, the “Note” and, collectively with the other Notes of such series, the “Notes”).
FOR VALUE RECEIVED, the Company promises to pay to _____________ or its registered assigns (the “ Holder”), or shall
have paid pursuant to the terms hereunder, the principal sum of $222,222.22 on December 31, 2019 (the “Maturity Date”) or such
earlier date as this Note is required or permitted to be repaid as provided hereunder, and to pay interest to the Holder on the aggregate
unconverted and then outstanding principal amount of this Note in accordance with the provisions hereof. This Note is subject to the
following additional provisions:
Section 1. Definitions. For the purposes hereof, in addition to the terms defined elsewhere in this Note, (a) capitalized terms not
otherwise defined herein shall have the meanings set forth in the Purchase Agreement and (b) the following terms shall have the
following meanings:
“Alternate Consideration” shall have the meaning set forth in Section 5(e).
1

“Bankruptcy Event” means any of the following events: (a) the Company or any Significant Subsidiary (as such term
is defined in Rule 1-02(w) of Regulation S-X) thereof commences a case or other proceeding under any bankruptcy,
reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law of any
jurisdiction relating to the Company or any Significant Subsidiary thereof, (b) there is commenced against the Company or
any Significant Subsidiary thereof any such case or proceeding that is not dismissed within 60 days after commencement, (c)
the Company or any Significant Subsidiary thereof is adjudicated insolvent or bankrupt or any order of relief or other order
approving any such case or proceeding is entered, (d) the Company or any Significant Subsidiary thereof suffers any
appointment of any custodian or the like for it or any substantial part of its property that is not discharged or stayed within 60
calendar days after such appointment, (e) the Company or any Significant Subsidiary thereof makes a general assignment for
the benefit of creditors, (f) the Company or any Significant Subsidiary thereof calls a meeting of its creditors with a view to

arranging a composition, adjustment or restructuring of its debts, (g) the Company or any Significant Subsidiary thereof admits
in writing that it is generally unable to pay its debts as they become due, (h) the Company or any Significant Subsidiary
thereof, by any act or failure to act, expressly indicates its consent to, approval of or acquiescence in any of the foregoing or
takes any corporate or other action for the purpose of effecting any of the foregoing.
“Beneficial Ownership Limitation” shall have the meaning set forth in Section 4(d).
“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the
United States or any day on which commercial banking institutions in the State of New York are authorized or required by law
or other governmental action to close.
“Buy-In” shall have the meaning set forth in Section 4(c)(v).
“Change of Control Transaction” means the occurrence after the date hereof of any of (a) an acquisition after the date
hereof by an individual or legal entity or “group” (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of
effective control (whether through legal or beneficial ownership of capital stock of the Company, by contract or otherwise) of
in excess of 33% of the voting securities of the Company (other than by means of conversion or exercise of the Notes and the
Securities issued together with the Notes), (b) the Company merges into or consolidates with any other Person, or any Person
merges into or consolidates with the Company and, after giving effect to such transaction, the stockholders of the Company
immediately prior to such transaction own less than 68% of the aggregate voting power of the Company or the successor entity
of such transaction, (c) the Company sells or transfers all or substantially all of its assets to another Person and the stockholders
of the Company immediately prior to such transaction own less than 68% of the aggregate voting power of the acquiring
entity immediately after the transaction, (d) a replacement at one time or within a three year period of more than one-half of the
members of the Board of Directors which is not approved by a majority of those individuals who are members of the Board of
Directors on the Original Issue Date (or by those individuals who are serving as members of the Board of Directors on any date
whose nomination to the Board of Directors was approved by a majority of the members of the Board of Directors who are
members on the date hereof), or (e) the execution by the Company of an agreement to which the Company is a party or by
which it is bound, providing for any of the events set forth in clauses (a) through (d) above.
2

“Conversion” shall have the meaning ascribed to such term in Section 4.
“Conversion Date” shall have the meaning set forth in Section 4(a).
“Conversion Price” shall have the meaning set forth in Section 4(b).
“Conversion Schedule” means the Conversion Schedule in the form of Schedule 1 attached hereto.
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of this Note in
accordance with the terms hereof.
“Effectiveness Period” shall have the meaning set forth in the Registration Rights Agreement.

“Equity Conditions” means, during the period in question, (a) the Company shall have duly honored all conversions
and redemptions scheduled to occur or occurring by virtue of one or more Notices of Conversion of the Holder, if any, (b) the
Company shall have paid all liquidated damages and other amounts owing to the Holder in respect of this Note, (c)(i) there is
an effective Registration Statement pursuant to which the Holder is permitted to utilize the prospectus thereunder to resell all
of the shares of Common Stock issuable pursuant to the Transaction Documents (and the Company believes, in good faith, that
such effectiveness will continue uninterrupted for the foreseeable future) or (ii) all of the Conversion Shares issuable pursuant
to the Transaction Documents may be resold pursuant to Rule 144 without volume or manner-of-sale restrictions or current
public information requirements as determined by the counsel to the Company as set forth in a written opinion letter to such
effect, addressed and acceptable to the Transfer Agent and the Holder, (d) the Common Stock is trading on a Trading Market
and all of the shares issuable pursuant to the Transaction Documents are listed or quoted for trading on such Trading Market
(and the Company believes, in good faith, that trading of the Common Stock on a Trading Market will continue uninterrupted
for the foreseeable future), (e) there is a sufficient number of authorized but unissued and otherwise unreserved shares of
Common Stock for the issuance of all of the shares then issuable pursuant to the Transaction Documents, (f) there is no
existing Event of Default and no existing event which, with the passage of time or the giving of notice, would constitute an
Event of Default, (g) the issuance of the shares in question (or, in the case of an Optional Redemption, the shares issuable upon
conversion in full of the Optional Redemption Amount) to the Holder would not violate the limitations set forth in Section
4(d) and Section 4(e) herein, (h) there has been no public announcement of a pending or proposed Fundamental Transaction or
Change of Control Transaction that has not been consummated, (i) the applicable Holder is not in possession of any
information provided by the Company, any of its Subsidiaries, or any of their officers, directors, employees, agents or
Affiliates, that constitutes, or may constitute, material non-public information, (j) for each Trading Day in a period of 15
consecutive Trading Days prior to the applicable date in question, the daily trading volume for the Common Stock on the
principal Trading Market exceeds (i) $300,000 per Trading Day or (ii) $300,000 per Trading Day in the case of an Optional
Redemption pursuant to Section 6(a) herein, and (k) for each Trading Day in a period of 15 consecutive Trading Days prior to
the applicable date in question, the price per share of the Common Stock on the principal Trading Market closes at or higher
than $1.25.
3

“Event of Default” shall have the meaning set forth in Section 8(a).
“Floor Price” means $1.25.
“Fundamental Transaction” shall have the meaning set forth in Section 5(e).
“Interest Payment Date” shall have the meaning set forth in Section 2(a).
“Issuable Maximum” shall have the meaning set forth in Section 4(e).
“Late Fees” shall have the meaning set forth in Section 2(d).
“Mandatory Default Amount ” means the sum of (a) the greater of (i) the outstanding principal amount of this Note,
plus all accrued and unpaid interest hereon and Make Whole, divided by the Conversion Price on the date the Mandatory
Default Amount is either (A) demanded (if demand or notice is required to create an Event of Default) or otherwise due or (B)
paid in full, whichever has a lower Conversion Price multiplied by the highest VWAP for the Common Stock on the Trading
Market during the period beginning on the date of first occurrence of the Event of Default and ending on the date the
Mandatory Default Amount is either (x) demanded or otherwise due or (y) paid in full, or (ii) 130% of the outstanding
principal amount of this Note, plus 100% of accrued and unpaid interest hereon and Make Whole, and (b) all other amounts,
costs, expenses and liquidated damages due in respect of this Note. For the avoidance of doubt the calculation of such
Mandatory Default Amount shall be calculated by the following formula: (Principal + Interest + Costs + Expenses +
Liquidated Damages)*130%.
“Mandatory Redemption Amount ” means, with respect to such principal amount that is subject to a Mandatory

Redemption pursuant to Section 6(c) herein, the sum of (a) 115% of such principal amount of the Note, (b) 100% of the
accrued and unpaid interest hereon and the Make Whole and (c) all liquidated damages and other amounts due in respect of
the Note.
4

“New York Courts” shall have the meaning set forth in Section 9(d).
“Note Register” shall have the meaning set forth in Section 2(c).
“Notice of Conversion” shall have the meaning set forth in Section 4(a).
“Optional Redemption” shall have the meaning set forth in Section 6(a).
“Optional Redemption Amount” means (a) 110% of the sum of (i) the then outstanding principal amount of the Note
and (ii) all accrued but unpaid interest, plus the Make Whole, plus (b) all liquidated damages and other amounts due in respect
of the Note. For the avoidance of doubt the calculation of such Optional Redemption Amount shall be calculated by the
following formula: (((Principal + Interest + Make Whole)*110%) + Liquidated Damages + Other Costs of Collection).
“Optional Redemption Date” shall have the meaning set forth in Section 6(a).
“Optional Redemption Notice” shall have the meaning set forth in Section 6(a).
“Optional Redemption Notice Date” shall have the meaning set forth in Section 6(a).
“Optional Redemption Period” shall have the meaning set forth in Section 6(a).
“Original Issue Date” means the date of the first issuance of the Notes, regardless of any transfers of any Note and
regardless of the number of instruments which may be issued to evidence such Notes.
“Permitted Indebtedness” means the indebtedness evidenced by the Notes; provided, however, that upon a reduction
in the principal amount of the Notes by at least 50.1%, the Company shall have the right to enter into a receivables line with a
commercial banking national association or state bank, in either case a banking institution that is a member of the F.D.I.C.,
which receivables line for accounts receivable of up to $3 million in aggregate availability, which receivables line shall be
junior in all rights to the Notes, and shall be in a form that is in substance acceptable to the Holder, including a subordination
agreement in form and substance reasonably acceptable to the Holder. For the avoidance of doubt, the receivables line will
have a first lien on $3 million of receivables.
5

“Permitted Lien” means the individual and collective reference to the following: (a) Liens for taxes, assessments and
other governmental charges or levies not yet due or Liens for taxes, assessments and other governmental charges or levies
being contested in good faith and by appropriate proceedings for which adequate reserves (in the good faith judgment of the
management of the Company) have been established in accordance with GAAP, (b) Liens imposed by law which were incurred

in the ordinary course of the Company’s business, such as carriers’, warehousemen’s and mechanics’ Liens, statutory landlords’
Liens, and other similar Liens arising in the ordinary course of the Company’s business, and which (x) do not individually or
in the aggregate materially detract from the value of such property or assets or materially impair the use thereof in the
operation of the business of the Company and its consolidated Subsidiaries or (y) are being contested in good faith by
appropriate proceedings, which proceedings have the effect of preventing for the foreseeable future the forfeiture or sale of the
property or asset subject to such Lien, and (c) Liens incurred in connection with Permitted Indebtedness.
“Purchase Agreement” means the Securities Purchase Agreement, dated as of December 20, 2018 among the Company
and the original Holders, as amended, modified or supplemented from time to time in accordance with its terms.
“Registration Rights Agreement ” means the Registration Rights Agreement, dated as of the date of the Purchase
Agreement, among the Company and the original Holders, in the form of Exhibit B attached to the Purchase Agreement.
“Registration Statement” means a registration statement meeting the requirements set forth in the Registration Rights
Agreement and covering the resale of the Underlying Shares by each Holder as provided for in the Registration Rights
Agreement.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Share Delivery Date” shall have the meaning set forth in Section 4(c)(ii).
“Subsequent Financing” means any issuance by the Company or any of its Subsidiaries of Common Stock or
Common Stock Equivalents for cash consideration, Indebtedness or a combination of units thereof.
“Successor Entity” shall have the meaning set forth in Section 5(e).
“Trading Day” means a day on which the principal Trading Market is open for trading.
“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).
6

“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 is then listed or quoted as
reported by Bloomberg L.P. (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 are then reported in the “Pink Sheets” published by OTC
Markets, Inc. (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the 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 Purchasers of a majority in interest of the Securities then
outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.
Section 2. Interest.
a) Payment of Interest in Cash. The Company shall pay interest to the Holder on the aggregate unconverted and then
outstanding principal amount of this Note at the rate of 8% per annum, payable monthly, beginning on the first such date after
the Original Issue Date, on each Conversion Date (as to that principal amount then being converted), on each Optional
Redemption Date (as to that principal amount then being redeemed), on each Mandatory Redemption Date (as to that principal
amount then being redeemed) and on the Maturity Date (each such date, an “Interest Payment Date”) (if any Interest Payment
Date is not a Business Day, then the applicable payment shall be due on the next succeeding Business Day), in cash. The
initial twelve (12) months’ interest amount shall be guaranteed and the remaining unpaid portion thereof shall be accelerated
and payable in connection with any conversion of this Note (the “Make Whole”).
b) [RESERVED]
c) Interest Calculations. Interest shall be calculated on the basis of a 360-day year, consisting of twelve 30 calendar
day periods, and shall accrue daily commencing on the Original Issue Date until payment in full of the outstanding principal,
together with all accrued and unpaid interest, liquidated damages and other amounts which may become due hereunder, has
been made. Interest shall cease to accrue with respect to any principal amount converted, provided that, the Company actually
delivers the Conversion Shares within the time period required by Section 4(c)(ii) herein. Interest hereunder will be paid to the
Person in whose name this Note is registered on the records of the Company regarding registration and transfers of this Note
(the “Note Register”).

7

d ) Late Fee. All overdue accrued and unpaid interest to be paid hereunder shall entail a late fee at an interest rate
equal to the lesser of 18% per annum or the maximum rate permitted by applicable law (the “Late Fees”) which shall accrue
daily from the date such interest is due hereunder through and including the date of actual payment in full.
e ) Amortization. Commencing on first (1 st) day of the month after the date that is the earlier of the date that a
Registration Statement covering the shares underlying the Note has been declared effective by the Securities and Exchange
Commission or one-hundred and eighty (180) days after the Original Issue Date, and continuing on the first (1 st) day of each of
the following successive months thereafter until Maturity, provided that such date is a Business Day (each an “Amortization
Payment Date”), the Company shall redeem this Note, interest, and the Make Whole according to Schedule 2(e) (each, an
“Amortization Payment”). Each Amortization Payment shall, at the option of the Company, be made in whole or in part, in
cash equal to the sum of the Amortization Payment provided for in Schedule 2(e) hereto, or, subject to the Company
complying with the Equity Conditions, in Common Stock at a 15% discount to the lowest VWAP during the ten (10) Trading
days prior to the Amortization Payment Date (the “Amortization Conversion Rate”); provided, however, that in the event that
a Holder elects to defer an Amortization Payment as provided for in this Section 2(e), the Amortization Conversion Rate shall
be calculated based on the date that the Holder provides the Company with notice of its intent to receive an Amortization
Payment. Any Amortization Payment or portion thereof made in cash will be subject to a ten percent (10%) premium on such
payment. No Amortization Payment may be made in Common Stock if the price of the Company’s Common Stock is trading
below the Floor Price on the Amortization Payment Date. Notwithstanding anything to the contrary contained in this Section
2(e), any Holder, at its option and without regard to the actions of any other Holder, shall be entitled to accelerate each
Amortization Payment in up to three (3) separate Amortization Payments each month and demand such payments in Common
Stock pursuant to the then-current Amortization Conversion Rate. In the event that the Holder elects to accelerate an
Amortization Payment, such accelerated Amortization Payment shall be effected from the last Amortization Payment due. By
way of example, if there are six (6) amortization payments remaining in a calendar year in which such remaining amortizations
are for the months of July through December, then the first accelerated amortization shall come from December, and the
second, by further example, from November. Furthermore, notwithstanding anything to the contrary contained in this Section
2(e), any Holder, at its option and without regard to the actions of any other Holder, shall be entitled to defer each and any
Amortization Payment in its sole discretion and for as long as it wishes to defer such Amortization Payment and receive such
payments in Common Stock pursuant to the Amortization Conversion Rate, to be calculated when requested and received.
Such deferring Holder shall be entitled to receive such deferred Amortization Payment upon three hours’ written notice, which
Amortization Payment shall be settled no later than two Trading Days after notice has been provided.
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Section 3. Registration of Transfers and Exchanges.
a) Different Denominations. This Note is exchangeable for an equal aggregate principal amount of Notes of different
authorized denominations, as requested by the Holder surrendering the same. No service charge will be payable for such
registration of transfer or exchange.
b) Investment Representations. This Note has been issued subject to certain investment representations of the original

Holder set forth in the Purchase Agreement and may be transferred or exchanged only in compliance with the Purchase
Agreement and applicable federal and state securities laws and regulations.
c) Reliance on Note Register. Prior to due presentment for transfer to the Company of this Note, the Company and any
agent of the Company may treat the Person in whose name this Note is duly registered on the Note Register as the owner hereof
for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note is overdue, and
neither the Company nor any such agent shall be affected by notice to the contrary.
Section 4. Conversion.
a) Voluntary Conversion. At any time after the Original Issue Date until this Note is no longer outstanding, this Note
shall be convertible, in whole or in part, into shares of Common Stock at the option of the Holder, at any time and from time to
time (subject to the conversion limitations set forth in Section 4(d) and Section 4(e) hereof). The Holder shall effect
conversions by delivering to the Company a Notice of Conversion, the form of which is attached hereto as Annex A (each, a
“Notice of Conversion”), specifying therein the principal amount of this Note to be converted and the date on which such
conversion shall be effected (such date, the “Conversion Date”). If no Conversion Date is specified in a Notice of Conversion,
the Conversion Date shall be the date that such Notice of Conversion is deemed delivered hereunder. No ink-original Notice of
Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of
Conversion form be required. To effect conversions hereunder, the Holder shall not be required to physically surrender this
Note to the Company unless the entire principal amount of this Note, plus all accrued and unpaid interest thereon, has been so
converted in which case the Holder shall surrender this Note as promptly as is reasonably practicable after such conversion
without delaying the Company’s obligation to deliver the shares on the Share Delivery Date. Conversions hereunder shall
have the effect of lowering the outstanding principal amount of this Note in an amount equal to the applicable conversion.
The Holder and the Company shall maintain records showing the principal amount(s) converted and the date of such
conversion(s). The Company may deliver an objection to any Notice of Conversion within one (1) Business Day of delivery of
such Notice of Conversion. In the event of any dispute or discrepancy, the records of the Holder shall be controlling and
determinative in the absence of manifest error. The Holder, and any assignee by acceptance of this Note, acknowledge and
agree that, by reason of the provisions of this paragraph, following conversion of a portion of this Note, the unpaid and
unconverted principal amount of this Note may be less than the amount stated on the face hereof.
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b ) Conversion Price. The conversion price in effect on any Conversion Date shall be equal to $2.49, subject to
adjustment herein (the “Conversion Price”). However, from and after the Maturity Date, the Conversion Price shall be equal to
the lesser of (i) the then Conversion Price and (ii) 85% of the VWAP for the Trading Day immediately prior to the applicable
Conversion Date. Nothing herein shall limit a Holder’s right to pursue actual damages or declare an Event of Default pursuant
to Section 8 hereof and the Holder shall have the right to pursue all remedies available to it hereunder, at law or in equity
including, without limitation, a decree of specific performance and/or injunctive relief. The exercise of any such rights shall
not prohibit the Holder from seeking to enforce damages pursuant to any other Section hereof or under applicable law.
c) Mechanics of Conversion.
i . Conversion Shares Issuable Upon Conversion of Principal Amount . The number of Conversion Shares
issuable upon a conversion hereunder shall be determined by the quotient obtained by dividing (x) the outstanding
principal amount of this Note to be converted, plus all accrued by unpaid interest and Make Whole, by (y) the
Conversion Price.
ii. Delivery of Conversion Shares Upon Conversion. Not later than the earlier of (i) two (2) Trading Days and
(ii) the number of Trading Days comprising the Standard Settlement Period (as defined below) after each Conversion
Date (the “Share Delivery Date”), the Company shall deliver, or cause to be delivered, to the Holder (A) the
Conversion Shares which, on or after the earlier of (i) the six month anniversary of the Original Issue Date or (ii) the
Effective Date, shall be free of restrictive legends and trading restrictions (other than those which may then be
required by the Purchase Agreement) representing the number of Conversion Shares being acquired upon the
conversion of this Note and (B) a bank check in the amount of accrued and unpaid interest. On or after the earlier of (i)
the six-month anniversary of the Original Issue Date or (ii) the Effective Date, the Company shall deliver any
Conversion Shares required to be delivered by the Company under this Section 4(c) electronically through the
Depository Trust Company or another established clearing corporation performing similar functions. As used herein,
“Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, on the
Company’s primary Trading Market with respect to the Common Stock as in effect on the date of delivery of the

Notice of Conversion.
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iii. Failure to Deliver Conversion Shares. If, in the case of any Notice of Conversion, such Conversion Shares
are not delivered to or as directed by the applicable Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Company at any time on or before its receipt of such Conversion Shares, to rescind such
Conversion, in which event the Company shall promptly return to the Holder any original Note delivered to the
Company and the Holder shall promptly return to the Company the Conversion Shares issued to such Holder pursuant
to the rescinded Conversion Notice.
iv. Obligation Absolute; Partial Liquidated Damages. The Company’s obligations to issue and deliver the
Conversion Shares upon conversion of this Note in accordance with the terms hereof 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, or any setoff,
counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder or any other
Person of any obligation to the Company or any violation or alleged violation of law by the Holder or any other
Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Company to
the Holder in connection with the issuance of such Conversion Shares; provided, however, that such delivery shall
not operate as a waiver by the Company of any such action the Company may have against the Holder. In the event
the Holder of this Note shall elect to convert any or all of the outstanding principal amount hereof, the Company may
not refuse conversion based on any claim that the Holder or anyone associated or affiliated with the Holder has been
engaged in any violation of law, agreement or for any other reason, unless an injunction from a court, on notice to
Holder, restraining and or enjoining conversion of all or part of this Note shall have been sought and obtained, and
the Company posts a surety bond for the benefit of the Holder in the amount of 150% of the outstanding principal
amount of this Note, which is subject to the injunction, which bond shall remain in effect until the completion of
arbitration/litigation of the underlying dispute and the proceeds of which shall be payable to the Holder to the extent
it obtains judgment. In the absence of such injunction, the Company shall issue Conversion Shares or, if applicable,
cash, upon a properly noticed conversion. If the Company fails for any reason to deliver to the Holder such
Conversion Shares pursuant to Section 4(c)(ii) by the Share Delivery Date, the Company shall pay to the Holder, in
cash, as liquidated damages and not as a penalty, for each $1,000 of principal amount being converted, $10 per
Trading Day (increasing to $20 per Trading Day on the fifth (5 th ) Trading Day after such liquidated damages begin to
accrue) for each Trading Day after such Share Delivery Date until such Conversion Shares are delivered or Holder
rescinds such conversion. Nothing herein shall limit a Holder’s right to pursue actual damages or declare an Event of
Default pursuant to Section 8 hereof for the Company’s failure to deliver Conversion Shares within the period
specified herein and the Holder shall have the right to pursue all remedies available to it hereunder, at law or in equity
including, without limitation, a decree of specific performance and/or injunctive relief. The exercise of any such
rights shall not prohibit the Holder from seeking to enforce damages pursuant to any other Section hereof or under
applicable law.
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v. Compensation for Buy-In on Failure to Timely Deliver Conversion Shares Upon Conversion. In addition to
any other rights available to the Holder, if the Company fails for any reason to deliver to the Holder such Conversion
Shares by the Share Delivery Date pursuant to Section 4(c)(ii), and if after such Share Delivery Date the Holder is
required by its brokerage firm to purchase (in an open market transaction or otherwise), or the Holder’s brokerage firm
otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Conversion
Shares which the Holder was entitled to receive upon the conversion relating to such Share Delivery Date (a “Buy-

In”), then the Company shall (A) pay in cash to the Holder (in addition to any other remedies available to or elected
by the Holder) the amount, if any, by which (x) the Holder’s total purchase price (including any brokerage
commissions) for the Common Stock so purchased exceeds (y) the product of (1) the aggregate number of shares of
Common Stock that the Holder was entitled to receive from the conversion at issue multiplied by (2) the actual sale
price at which the sell order giving rise to such purchase obligation was executed (including any brokerage
commissions) and (B) at the option of the Holder, either reissue (if surrendered) this Note in a principal amount equal
to the principal amount of the attempted conversion (in which case such conversion shall be deemed rescinded) or
deliver to the Holder the number of shares of Common Stock that would have been issued if the Company had timely
complied with its delivery requirements under Section 4(c)(ii). For example, if the Holder purchases Common Stock
having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted conversion of this Note with
respect to which the actual sale price of the Conversion Shares (including any brokerage commissions) giving rise to
such purchase obligation was a total of $10,000 under clause (A) of the immediately preceding sentence, the
Company shall be required to pay the Holder $1,000. The Holder shall provide the Company written notice
indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of the Company, evidence of
the amount of such loss. Nothing herein shall limit a 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 Conversion Shares upon conversion of this Note as required
pursuant to the terms hereof.
vi. Reservation of Shares Issuable Upon Conversion. The Company covenants that it will at all times reserve
and keep available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon
conversion of this Note, each as herein provided, free from preemptive rights or any other actual contingent purchase
rights of Persons other than the Holder (and the other holders of the Notes), not less than 200% of such aggregate
number of shares of the Common Stock as shall (subject to the terms and conditions set forth in the Purchase
Agreement) be issuable (taking into account the adjustments and restrictions of Section 5) upon the conversion of the
then outstanding principal amount of this Note. The Company covenants that all shares of Common Stock that shall
be so issuable shall, upon issue, be duly authorized, validly issued, fully paid and nonassessable and, if the
Registration Statement is then effective under the Securities Act, shall be registered for public resale in accordance
with such Registration Statement (subject to such Holder’s compliance with its obligations under the Registration
Rights Agreement).
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vii. Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the
conversion of this Note. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon
such conversion, the Company shall at its election, either pay a cash adjustment in respect of such final fraction in an
amount equal to such fraction multiplied by the Conversion Price or round up to the next whole share.
viii. Transfer Taxes and Expenses. The issuance of Conversion Shares on conversion of this Note shall be
made without charge to the Holder hereof for any documentary stamp or similar taxes that may be payable in respect
of the issue or delivery of such Conversion Shares, provided that the Company shall not be required to pay any tax
that may be payable in respect of any transfer involved in the issuance and delivery of any such Conversion Shares
upon conversion in a name other than that of the Holder of this Note so converted and the Company shall not be
required to issue or deliver such Conversion Shares unless or until the Person or Persons requesting the issuance
thereof shall have paid to the Company the amount of such tax or shall have established to the satisfaction of the
Company that such tax has been paid. The Company shall pay all Transfer Agent fees required for same-day
processing of any Notice of Conversion and all fees to the Depository Trust Company (or another established clearing
corporation performing similar functions) required for same-day electronic delivery of the Conversion Shares.
d) Holder’s Conversion Limitations. The Company shall not effect any conversion of this Note, and a Holder shall not
have the right to convert any portion of this Note, to the extent that after giving effect to the conversion set forth on the
applicable Notice of Conversion, the Holder (together with the Holder’s Affiliates, and any other Persons acting as a group
together with the Holder or any of the Holder’s Affiliates (such Persons, “ Attribution Parties”)) would beneficially own in
excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares
of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of
shares of Common Stock issuable upon conversion of this Note with respect to which such determination is being made, but
shall exclude the number of shares of Common Stock which are issuable upon (i) conversion of the remaining, unconverted

principal amount of this Note beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or
conversion of the unexercised or unconverted portion of any other securities of the Company subject to a limitation on
conversion or exercise analogous to the limitation contained herein (including, without limitation, any other Notes or the
Warrants) beneficially owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the preceding
sentence, for purposes of this Section 4(d), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder. To the extent that the limitation contained in this
Section 4(d) applies, the determination of whether this Note is convertible (in relation to other securities owned by the Holder
together with any Affiliates and Attribution Parties) and of which principal amount of this Note is convertible shall be in the
sole discretion of the Holder, and the submission of a Notice of Conversion shall be deemed to be the Holder’s determination
of whether this Note may be converted (in relation to other securities owned by the Holder together with any Affiliates or
Attribution Parties) and which principal amount of this Note is convertible, in each case subject to the Beneficial Ownership
Limitation. To ensure compliance with this restriction, the Holder will be deemed to represent to the Company each time it
delivers a Notice of Conversion that such Notice of Conversion has not violated the restrictions set forth in this paragraph 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 4(d), in determining the number of outstanding
shares of Common Stock, the Holder may rely on the number of outstanding shares of Common Stock as stated in the most
recent of the following: (i) the Company’s most recent periodic or annual report filed with the Commission, as the case may be,
(ii) a more recent public announcement by the Company, or (iii) a more recent written notice by the Company or the
Company’s transfer agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral request of
a Holder, the Company shall within one Trading Day confirm orally and in writing to the 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 this Note, by the Holder or its Affiliates
since the date as of which such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership
Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the
issuance of shares of Common Stock issuable upon conversion of this Note held by the Holder. The Holder, upon notice to the
Company, may increase or decrease the Beneficial Ownership Limitation provisions of this Section 4(d), provided that the
Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock upon conversion of this Note held by the Holder
and the Beneficial Ownership Limitation provisions of this Section 4(d) shall continue to apply. Any increase in the Beneficial
Ownership Limitation will not be effective until the 61 st day after such notice is delivered to the Company. The Beneficial
Ownership Limitation provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with the terms of this Section 4(d) to correct this paragraph (or any portion hereof) which may be defective or
inconsistent with the intended Beneficial Ownership Limitation contained herein or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Note.
13

e ) Issuance Limitations. Notwithstanding anything herein to the contrary, if the Company has not obtained
Shareholder Approval, then the Company may not issue, upon conversion of this Note, a number of shares of Common Stock
which, when aggregated with any shares of Common Stock issued on or after the Original Issue Date and prior to such
Conversion Date in connection with the conversion of any Notes issued pursuant to the Purchase Agreement, would exceed
5,731,335 shares of Common Stock (subject to adjustment for forward and reverse stock splits, recapitalizations and the like)
(such number of shares, the “Issuable Maximum”). The Company shall reserve and each Holder shall be entitled to a portion of
the Issuable Maximum equal to the quotient obtained by dividing (x) the original principal amount of the Holder’s Note by (y)
the aggregate original principal amount of all Notes issued on the Original Issue Date to all Holders. In the event that the
Company is prohibited from issuing shares of Common Stock pursuant to this Section 4(e) (the “Exchange Cap Shares”), the
Company shall pay cash in exchange for the cancellation of such shares of Common Stock at a price equal to the sum of (i) the
product of (x) such number of Exchange Cap Shares and (y) the VWAP on the Trading Day immediately preceding the date
such Exchange Cap Shares would otherwise be required to be delivered to the Holder hereunder and (ii) to the extent the
Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by
the Holder of Exchange Cap Shares, any brokerage commissions and other out-of-pocket expenses, if any, of the Holder
incurred in connection therewith.
Section 5. Certain Adjustments.
a) Stock Dividends and Stock Splits. If the Company, at any time while this Note is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or
any Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon conversion of, or payment of interest on, the Notes), (ii) subdivides outstanding shares of Common Stock into
a larger number of shares, (iii) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a
smaller number of shares or (iv) issues, in the event of a reclassification of shares of the Common Stock, any shares of capital
stock of the Company, then the Conversion Price shall be multiplied by a fraction of which the numerator shall be the number
of shares of Common Stock (excluding any treasury shares of the Company) outstanding immediately before such event, and
of which the denominator shall be the number of shares of Common Stock outstanding immediately after such event. Any
adjustment made pursuant to this Section shall become effective immediately after the record date for the determination of
stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date
in the case of a subdivision, combination or re‑classification.
b ) Lower Priced Transaction. So long as this Note remains outstanding or the holder of this Note holds any
Conversion Shares, if the Company shall enter into any financing transaction pursuant to which the Company sells its

securities at a price lower than the Fixed Conversion Price (subject to adjustment in accordance with Section 4(b) and Section
5(a) above), the Fixed Conversion Price shall be adjusted to the effective price of such lower-priced transaction.
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c ) Dilutive Issuance. If the Company or any subsidiary thereof, as applicable, at any time while this Note is
outstanding or the Holder holds any Conversion Shares, shall sell or grant any option to purchase, or sell or grant any right to
reprice, or otherwise dispose of or issue (or announce any offer, sale, grant or any option to purchase or other disposition) any
Common Stock or Common Stock Equivalents, at an effective price per share less than the Fixed Conversion Price then in
effect (such lower price, the “Base Share Price” and such issuances collectively, a “Dilutive Issuance”) (it being understood
and agreed that if the holder of the Common Stock or Common Stock Equivalents so issued shall at any time, whether by
operation of purchase price adjustments, reset provisions, floating conversion, exercise or exchange prices or otherwise, or due
to warrants, options or rights per share which are issued in connection with such issuance, be entitled to receive Common
Stock at an effective price per share that is less than the Fixed Conversion Price, such issuance shall be deemed to have
occurred for less than the Fixed Conversion Price on such date of the Dilutive Issuance at such effective price), then
simultaneously with the consummation of each Dilutive Issuance the Fixed Conversion Price shall be reduced and only
reduced to equal the lower of (i) the Base Share Price and (ii) the lowest VWAP in the five (5) days immediately following such
Dilutive Issuance. Such adjustment shall be made whenever such Common Stock or Common Stock Equivalents are issued.
Notwithstanding the foregoing, no adjustments shall be made, paid or issued under this Section 5(c) in respect of an Exempt
Issuance. The Company shall notify the Holder, in writing, no later than the Trading Day following the issuance or deemed
issuance of any Common Stock or Common Stock Equivalents subject to this Section 5(c), indicating therein the applicable
issuance price, or applicable reset price, exchange price, conversion price and other pricing terms (such notice, the “Dilutive
Issuance Notice”). For purposes of clarification, whether or not the Company provides a Dilutive Issuance Notice pursuant to
this Section 5(c), upon the occurrence of any Dilutive Issuance, the Holder is entitled to receive a number of Conversion
Shares based upon the Base Share Price regardless of whether the Holder accurately refers to the Base Share Price in the Notice
of Conversion. If the Company enters into a Variable Rate Transaction, despite the prohibition thereon in the Securities
Purchase Agreement, the Company shall be deemed to have issued Common Stock or Common Stock Equivalents at the
lowest possible conversion or exercise price at which such securities may be converted or exercised.
d ) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 5(a) above, if at any time the
Company grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other
property pro rata to the record holders of any class of shares of Common Stock (the “Purchase Rights”), then the Holder will be
entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could
have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete conversion of this
Note (without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such
record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or
sale of such Purchase Rights (provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate
in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such Purchase
Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if ever,
as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).
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e) Pro Rata Distributions. During such time as this Note is outstanding, if the Company shall declare or make any
dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of
return of capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or
options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar
transaction) (a “Distribution”), at any time after the issuance of this Note, then, in each such case, the Holder shall be entitled

to participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held the
number of shares of Common Stock acquirable upon complete conversion of this Note (without regard to any limitations on
conversion hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a
record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of shares of Common
Stock are to be determined for the participation in such Distribution (provided, however, to the extent that the Holder's right to
participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the
Holder shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of any shares of
Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be held in abeyance
for the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial
Ownership Limitation).
f) Fundamental Transaction. If, at any time while this Note is outstanding, (i) the Company, directly or indirectly, in
one or more related transactions effects any merger or consolidation of the Company with or into another Person, (ii) the
Company, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or
exchange offer (whether by the Company or another Person) is completed pursuant to which holders of Common Stock are
permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of
50% or more of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions
effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange
pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v)
the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement 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 50% of the outstanding shares of Common
Stock (not including any shares of Common Stock held by the other Person or other Persons making or party to, or associated
or affiliated with the other Persons making or party to, such stock or share purchase agreement or other business combination)
(each a “Fundamental Transaction”), then, upon any subsequent conversion of this Note, the Holder shall have the right to
receive, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence
of such Fundamental Transaction (without regard to any limitation in Section 4(d) and Section 4(e) on the conversion of this
Note), the number of shares of Common Stock of the successor or acquiring corporation or of the Company, if it is the
surviving corporation, and any additional consideration (the “Alternate Consideration”) receivable as a result of such
Fundamental Transaction by a holder of the number of shares of Common Stock for which this Note is convertible
immediately prior to such Fundamental Transaction (without regard to any limitation in Section 4(d) and Section 4(e) on the
conversion of this Note). For purposes of any such conversion, the determination of the Conversion Price shall be
appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in
respect of one (1) share of Common Stock in such Fundamental Transaction, and the Company shall apportion the Conversion
Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of
the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it
receives upon any conversion of this Note following such Fundamental Transaction. The Company shall cause any successor
entity in a Fundamental Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing
all of the obligations of the Company under this Note and the other Transaction Documents (as defined in the Purchase
Agreement) in accordance with the provisions of this Section 5(e) pursuant to written agreements in form and substance
reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay) prior to such Fundamental
Transaction and shall, at the option of the holder of this Note, deliver to the Holder in exchange for this Note a security of the
Successor Entity evidenced by a written instrument substantially similar in form and substance to this Note which is
convertible for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity) equivalent to
the shares of Common Stock acquirable and receivable upon conversion of this Note (without regard to any limitations on the
conversion of this Note) prior to such Fundamental Transaction, and with a conversion price which applies the conversion
price hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock
pursuant to such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock
and such conversion price being for the purpose of protecting the economic value of this Note immediately prior to the
consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder.
Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so
that from and after the date of such Fundamental Transaction, the provisions of this Note and the other Transaction Documents
referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the
Company and shall assume all of the obligations of the Company under this Note and the other Transaction Documents with
the same effect as if such Successor Entity had been named as the Company herein.
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g ) Calculations. All calculations under this Section 5 shall be made to the nearest cent or the nearest 1/100th of a
share, as the case may be. For purposes of this Section 5, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding any treasury shares of the
Company) issued and outstanding.
h) Notice to the Holder.
i. Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of
this Section 5, the Company shall promptly deliver to each Holder a notice setting forth the Conversion Price after
such adjustment and setting forth a brief statement of the facts requiring such adjustment.
i i . Notice to Allow Conversion by Holder. If (A) the Company shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (C) the Company shall authorize the granting to all holders of the
Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Company shall be required in connection with any reclassification
of the Common Stock, any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Company shall authorize the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to
be filed at each office or agency maintained for the purpose of conversion of this Note, and shall cause to be delivered
to the Holder at its last address as it shall appear upon the Note Register, at least twenty (20) calendar days prior to the
applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken
for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date
as of which the holders of the Common Stock of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which such reclassification, consolidation, merger, sale,
transfer or share exchange is expected to become effective or close, and the date as of which it is expected that holders
of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or
other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange,
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the
validity of the corporate action required to be specified in such notice. To the extent that any notice provided
hereunder constitutes, or contains, material, non-public information regarding the Company or any of the
Subsidiaries, the Company shall simultaneously file such notice with the Commission pursuant to a Current Report

on Form 8-K. The Holder shall remain entitled to convert this Note during the 20-day period commencing on the date
of such notice through the effective date of the event triggering such notice except as may otherwise be expressly set
forth herein.
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Section 6. Optional Redemption; Mandatory Redemption.
a) Optional Redemption at Election of Company. Subject to the provisions of this Section 6(a), at any time after the
Effective Date, the Company may deliver a notice to the Holder (an “Optional Redemption Notice” and the date such notice is
deemed delivered hereunder, the “Optional Redemption Notice Date”) of its irrevocable election to redeem some or all of the
then outstanding principal amount of this Note for cash in an amount equal to the Optional Redemption Amount on the 10 th
Trading Day following the Optional Redemption Notice Date (such date, the “Optional Redemption Date”, such 10 Trading
Day period, the “Optional Redemption Period” and such redemption, the “Optional Redemption”). The Optional Redemption
Amount is payable in full on the Optional Redemption Date. The Company may only effect an Optional Redemption if each of
the Equity Conditions shall have been met (unless waived in writing by the Holder) on each Trading Day during the period
commencing on the Optional Redemption Notice Date through to the Optional Redemption Date and through and including
the date payment of the Optional Redemption Amount is actually made in full. If any of the Equity Conditions shall cease to
be satisfied at any time during the Optional Redemption Period, then the Holder may elect to nullify the Optional Redemption
Notice by notice to the Company within 3 Trading Days after the first day on which any such Equity Condition has not been
met (provided that if, by a provision of the Transaction Documents, the Company is obligated to notify the Holder of the nonexistence of an Equity Condition, such notice period shall be extended to the third Trading Day after proper notice from the
Company) in which case the Optional Redemption Notice shall be null and void, ab initio. The Company covenants and
agrees that it will honor all Notices of Conversion tendered from the time of delivery of the Optional Redemption Notice
through the date all amounts owing thereon are due and paid in full. The Company’s determination to pay an Optional
Redemption in cash shall be applied ratably to all of the holders of the then outstanding Notes based on their (or their
predecessor’s) initial purchases of Notes pursuant to the Purchase Agreement.

b) Optional Redemption Procedure. The payment of cash pursuant to an Optional Redemption shall be payable on the
Optional Redemption Date. If any portion of the payment pursuant to an Optional Redemption shall not be paid by the
Company by the applicable due date, interest shall accrue thereon at an interest rate equal to the lesser of 18% per annum or
the maximum rate permitted by applicable law until such amount is paid in full. Notwithstanding anything herein contained to
the contrary, if any portion of the Optional Redemption Amount remains unpaid after such date, the Holder may elect, by
written notice to the Company given at any time thereafter, to invalidate such Optional Redemption, ab initio, and, with
respect to the Company’s failure to honor the Optional Redemption, the Company shall have no further right to exercise such
Optional Redemption. Notwithstanding anything to the contrary in this Section 6, the Company’s determination to redeem in
cash shall be applied ratably among the Holders of Notes. The Holder may elect to convert the outstanding principal amount
of the Note pursuant to Section 4 prior to actual payment in cash for any redemption under this Section 6 by the delivery of a
Notice of Conversion to the Company.
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c) Mandatory Redemption at Election of Holder. Subject to the provisions of this Section 6, if, at any time while this
Note is outstanding, the Company shall carry out a Subsequent Financing, the Holder shall have the right to require the
Company to first use up to 30% of the gross proceeds of such Subsequent Financing (such dollar amount, the “Mandatory
Redemption Proceeds”) to redeem all or a portion of this Note for an amount in cash equal to the Mandatory Redemption
Amount (a “Mandatory Redemption”). The Company shall deliver notice to the Holder of the Subsequent Financing at least
five (5) Trading Days prior to the closing of the Subsequent Financing (“Pre-Notice”), which Pre-Notice shall ask such
Purchaser if it wants to review the details of such financing (such additional notice, a “Mandatory Redemption Notice” and the
date such Mandatory Redemption Notice is deemed delivered hereunder, the “Mandatory Redemption Notice Date”). If the
Holder exercises its right herein to require a Mandatory Redemption by delivering written notice to the Company within five
(5) Trading Days of the Mandatory Redemption Notice Date (“Mandatory Redemption Exercise Notice”), the Company shall
effect the Mandatory Redemption and pay the Mandatory Redemption Amount to the Holder on or prior to the second (2nd)
Trading Day following the consummation of the Subsequent Financing (“Mandatory Redemption Date”). The Company’s
payment of the Mandatory Redemption Proceeds shall be applied ratably to all of the holders of the then outstanding Notes
which exercise the right to require a Mandatory Redemption on the basis of their (or their predecessor’s) initial purchases of
Notes pursuant to the Purchase Agreement. Notwithstanding the foregoing, this Section 6 shall not apply with respect to an
Exempt Issuance, except that no Variable Rate Transaction shall be an Exempt Issuance.

d) Mandatory Redemption Procedure. The payment of cash pursuant to a Mandatory Redemption shall be payable in
full on the Mandatory Redemption Date. If any portion of the payment pursuant to a Mandatory Redemption shall not be paid
by the Company by the applicable due date, interest shall accrue thereon at an interest rate equal to the lesser of 18% per
annum or the maximum rate permitted by applicable law until such amount is paid in full. Notwithstanding anything to the
contrary in this Section 6, in addition to, and without limiting any other rights hereunder and under the other Transaction
Documents, the Holder may elect, by written notice to the Company at any time following the Mandatory Redemption Notice
Date through the date of actual payment in full in cash of the Mandatory Redemption Amount, to rescind such Mandatory
Redemption. Notwithstanding anything to the contrary in this Section 6, the Mandatory Redemption Proceeds shall be
applied ratably among the Holders of Notes. The Company covenants and agrees that it will honor all Notices of Conversion
tendered from the date of delivery of the Mandatory Redemption Exercise Notice through the date all amounts owing thereon
are due and paid in full, provided that any such Notice of Conversion shall first apply to any portion of the Note that is not
subject to the Mandatory Redemption unless the Notice of Conversion expressly states that it shall apply to a portion of the
Note that is subject to the Mandatory Redemption.
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Section 7. Negative Covenants. As long as any portion of this Note remains outstanding, unless the holders of at least 80% in
principal amount of the then outstanding Notes shall have otherwise given prior written consent, the Company shall not, and shall not
permit any of the Subsidiaries to, directly or indirectly:
a) other than Permitted Indebtedness, enter into, create, incur, assume, guarantee or suffer to exist any indebtedness for
borrowed money of any kind, including, but not limited to, a guarantee, on or with respect to any of its property or assets now
owned or hereafter acquired or any interest therein or any income or profits therefrom;
b) other than Permitted Liens, enter into, create, incur, assume or suffer to exist any Liens of any kind, on or with

respect to any of its property or assets now owned or hereafter acquired or any interest therein or any income or profits
therefrom;
c) amend its charter documents, including, without limitation, its certificate of incorporation and bylaws, in any
manner that materially and adversely affects any rights of the Holder;
d) repay, repurchase or offer to repay, repurchase or otherwise acquire more than a de minimis number of shares of its
Common Stock or Common Stock Equivalents other than as to (i) the Conversion Shares or Warrant Shares as permitted or
required under the Transaction Documents and (ii) repurchases of Common Stock or Common Stock Equivalents of departing
officers and directors of the Company, provided that such repurchases shall not exceed an aggregate of $100,000 for all
officers and directors during the term of this Note;
e) repay, repurchase or offer to repay, repurchase or otherwise acquire any Indebtedness, other than the Notes if on a
pro-rata basis, other than regularly scheduled principal and interest payments as such terms are in effect as of the Original Issue
Date, provided that such payments shall not be permitted if, at such time, or after giving effect to such payment, any Event of
Default exist or occur;
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f) pay cash dividends or distributions on any equity securities of the Company;
g) enter into any transaction with any Affiliate of the Company which would be required to be disclosed in any public
filing with the Commission, unless such transaction is made on an arm’s-length basis and expressly approved by a majority of
the disinterested directors of the Company (even if less than a quorum otherwise required for board approval); or
h) enter into any agreement with respect to any of the foregoing.

Section 8. Events of Default.
a) “Event of Default” means, wherever used herein, any of the following events (whatever the reason for such event
and whether such event shall be voluntary or involuntary or effected by operation of law or pursuant to any judgment, decree
or order of any court, or any order, rule or regulation of any administrative or governmental body):
i. any default in the payment of (A) the principal amount of any Note or (B) interest, liquidated damages and
other amounts owing to a Holder on any Note, as and when the same shall become due and payable (whether on a
Conversion Date, Optional Redemption Date, Mandatory Redemption Date or the Maturity Date or by acceleration or
otherwise) which default, solely in the case of an interest payment or other default under clause (B) above, is not
cured within 3 Trading Days;
ii. the Company shall fail to observe or perform any other covenant, obligation, or agreement contained in
the Notes (other than a breach by the Company of its obligations to deliver shares of Common Stock to the Holder
upon conversion, which breach is addressed in clause (xi) below) or in any Transaction Document, which failure is
not cured, if possible to cure, within the earlier to occur of (A) 5 Trading Days after notice of such failure sent by the
Holder or by any other Holder to the Company and (B) 10 Trading Days after the Company has become or should
have become aware of such failure;
iii. a default or event of default (subject to any grace or cure period provided in the applicable agreement,
document or instrument) shall occur under (A) any of the Transaction Documents or (B) any other material agreement,
lease, document or instrument to which the Company or any Subsidiary is obligated (and not covered by clause (vi)
below);
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iv. any representation or warranty made in this Note, any other Transaction Documents, any written statement
pursuant hereto or thereto or any other report, financial statement or certificate made or delivered to the Holder or any
other Holder shall be untrue or incorrect in any material respect as of the date when made or deemed made;

v. the Company or any Significant Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X)
shall be subject to a Bankruptcy Event;
vi. the Company or any Subsidiary shall default on any of its obligations under any mortgage, credit
agreement or other facility, indenture agreement, factoring agreement or other instrument under which there may be
issued, or by which there may be secured or evidenced, any indebtedness for borrowed money or money due under
any long term leasing or factoring arrangement that (a) involves an obligation greater than $150,000, whether such
indebtedness now exists or shall hereafter be created, and (b) results in such indebtedness becoming or being declared
due and payable prior to the date on which it would otherwise become due and payable;
vii. the Common Stock shall not be eligible for listing or quotation for trading on a Trading Market and shall
not be eligible to resume listing or quotation for trading thereon within five (5) Trading Days;
viii. the Company shall be a party to any Change of Control Transaction or Fundamental Transaction or shall
agree to sell or dispose of all or in excess of 33% of its assets in one transaction or a series of related transactions
(whether or not such sale would constitute a Change of Control Transaction);
ix. the Initial Registration Statement (as defined in the Registration Rights Agreement) shall not have been
declared effective by the Commission on or prior to the 90 th calendar day after the Closing Date or the Company does
not meet the current public information requirements under Rule 144 in respect of the Registrable Securities (as
defined under the Registration Rights Agreement);
x. if, during the Effectiveness Period (as defined in the Registration Rights Agreement), either (a) the
effectiveness of the Registration Statement lapses for any reason or (b) the Holder shall not be permitted to resell
Registrable Securities (as defined in the Registration Rights Agreement) under the Registration Statement for a period
of more than 20 consecutive Trading Days or 30 non-consecutive Trading Days during any 12 month period;
provided, however, that if the Company is negotiating a merger, consolidation, acquisition or sale of all or
substantially all of its assets or a similar transaction and, in the written opinion of counsel to the Company, the
Registration Statement would be required to be amended to include information concerning such pending
transaction(s) or the parties thereto which information is not available or may not be publicly disclosed at the time,
the Company shall be permitted an additional 10 consecutive Trading Days during any 12 month period pursuant to
this Section 8(a)(x);
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xi. the Company shall fail for any reason to deliver Conversion Shares to a Holder prior to the fifth Trading
Day after a Conversion Date pursuant to Section 4(c) or the Company shall provide at any time notice to the Holder,
including by way of public announcement, of the Company’s intention to not honor requests for conversions of any
Notes in accordance with the terms hereof;
xii. any Person shall breach any agreement delivered to the initial Holders pursuant to Section 2.2 of the
Purchase Agreement;
xiii. the electronic transfer by the Company of shares of Common Stock through the Depository Trust
Company or another established clearing corporation is no longer available or is subject to a “chill”;
xiv. any monetary judgment, writ or similar final process shall be entered or filed against the Company, any
subsidiary or any of their respective property or other assets for more than $50,000, and such judgment, writ or similar
final process shall remain unvacated, unbonded or unstayed for a period of 45 calendar days; or
xv. a false or inaccurate certification (including a false or inaccurate deemed certification) by the Company
that the Equity Conditions are satisfied or that there has been no Equity Conditions Failure or as to whether any
Event of Default has occurred.
b ) Remedies Upon Event of Default. If any Event of Default occurs, the outstanding principal amount of this Note,
plus accrued but unpaid interest, liquidated damages and other amounts owing in respect thereof through the date of
acceleration, shall become, at the Holder’s election, immediately due and payable in cash at the Mandatory Default Amount.
Commencing five (5) days after the occurrence of any Event of Default that results in the eventual acceleration of this Note,
the interest rate on this Note shall accrue at an interest rate equal to the lesser of 18% per annum or the maximum rate
permitted under applicable law. Upon the payment in full of the Mandatory Default Amount, the Holder shall promptly
surrender this Note to or as directed by the Company. In connection with such acceleration described herein, the Holder need
not provide, and the Company hereby waives, any presentment, demand, protest or other notice of any kind, and the Holder
may immediately and without expiration of any grace period enforce any and all of its rights and remedies hereunder and all
other remedies available to it under applicable law. Such acceleration may be rescinded and annulled by Holder at any time
prior to payment hereunder and the Holder shall have all rights as a holder of the Note until such time, if any, as the Holder
receives full payment pursuant to this Section 8(b). No such rescission or annulment shall affect any subsequent Event of

Default or impair any right consequent thereon. Without limiting the foregoing, during the continuance of an Event of Default,
a Holder may convert this Note at a Conversion Price equal to 75% of the lowest VWAP of the Common Stock from the time of
the occurrence of an Event of Default until such Event of Default is cured.
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Section 9. Miscellaneous.
a ) Notices. Any and all notices or other communications or deliveries to be provided by the Holder hereunder,
including, without limitation, any Notice of Conversion, shall be in writing and delivered personally, by facsimile, by email
attachment, or sent by a nationally recognized overnight courier service, addressed to the Company, at the address set forth
above, or such other facsimile number, email address, or address as the Company may specify for such purposes by notice to
the Holder delivered in accordance with this Section 9(a). Any and all notices or other communications or deliveries to be
provided by the Company hereunder shall be in writing and delivered personally, by facsimile, by email attachment, or sent by
a nationally recognized overnight courier service addressed to each Holder at the facsimile number, email address or address of
the Holder appearing on the books of the Company, or if no such facsimile number or email attachment or address appears on
the books of the Company, at the principal place of business of such Holder, as set forth in the Purchase Agreement. Any
notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of
transmission, if such notice or communication is delivered via facsimile at the facsimile number or email attachment to the
email address set forth on the signature pages attached hereto prior to 5:30 p.m. (New York City time) on any date, (ii) the next
Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
or email attachment to the email address set forth on the signature pages attached hereto 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 second Trading Day following the date of mailing, if
sent by U.S. nationally recognized overnight courier service or (iv) upon actual receipt by the party to whom such notice is
required to be given.
b ) Absolute Obligation. Except as expressly provided herein, no provision of this Note shall alter or impair the
obligation of the Company, which is absolute and unconditional, to pay the principal of, liquidated damages and accrued
interest, as applicable, on this Note at the time, place, and rate, and in the coin or currency, herein prescribed. This Note is a

direct debt obligation of the Company. This Note ranks pari passu with all other Notes now or hereafter issued under the terms
set forth herein.
c) Lost or Mutilated Note. If this Note shall be mutilated, lost, stolen or destroyed, the Company shall execute and
deliver, in exchange and substitution for and upon cancellation of a mutilated Note, or in lieu of or in substitution for a lost,
stolen or destroyed Note, a new Note for the principal amount of this Note so mutilated, lost, stolen or destroyed, but only
upon receipt of evidence of such loss, theft or destruction of such Note, and of the ownership hereof, reasonably satisfactory to
the Company.
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d ) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Note
shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard
to the principles of conflict of laws thereof. Each party agrees that all legal proceedings concerning the interpretation,
enforcement and defense of the transactions contemplated by any of the Transaction Documents (whether brought against a
party hereto or its respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state
and federal courts sitting in the City of New York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby
irrevocably submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the
enforcement of any of the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action
or proceeding, any claim that it is not personally subject to the jurisdiction of such New York Courts, or such New York Courts
are improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Note and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to serve process in any other manner permitted by applicable law. Each party
hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any
legal proceeding arising out of or relating to this Note or the transactions contemplated hereby. If any party shall commence an

action or proceeding to enforce any provisions of this Note, then the prevailing party in such action or proceeding shall be
reimbursed by the other party for its attorneys fees and other costs and expenses incurred in the investigation, preparation and
prosecution of such action or proceeding.
e) Waiver. Any waiver by the Company or the Holder of a breach of any provision of this Note shall not operate as or
be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Note. The
failure of the Company or the Holder to insist upon strict adherence to any term of this Note on one or more occasions shall not
be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any other term
of this Note on any other occasion. Any waiver by the Company or the Holder must be in writing.
f) Severability. If any provision of this Note is invalid, illegal or unenforceable, the balance of this Note shall remain
in effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other
Persons and circumstances. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal the
maximum rate of interest permitted under applicable law. The Company covenants (to the extent that it may lawfully do so)
that it shall not at any time insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay,
extension or usury law or other law which would prohibit or forgive the Company from paying all or any portion of the
principal of or interest on this Note as contemplated herein, wherever enacted, now or at any time hereafter in force, or which
may affect the covenants or the performance of this Note, and the Company (to the extent it may lawfully do so) hereby
expressly waives all benefits or advantage of any such law, and covenants that it will not, by resort to any such law, hinder,
delay or impede the execution of any power herein granted to the Holder, but will suffer and permit the execution of every
such as though no such law has been enacted.
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g ) Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this
Note shall be cumulative and in addition to all other remedies available under this Note and any of the other Transaction
Documents at law or in equity (including a decree of specific performance and/or other injunctive relief), and nothing herein
shall limit the Holder’s right to pursue actual and consequential damages for any failure by the Company to comply with the
terms of this Note. The Company covenants to the Holder that there shall be no characterization concerning this instrument
other than as expressly provided herein. Amounts set forth or provided for herein with respect to payments, conversion and the
like (and the computation thereof) shall be the amounts to be received by the Holder and shall not, except as expressly
provided herein, be subject to any other obligation of the Company (or the performance thereof). The Company acknowledges
that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and that the remedy at law for any
such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the
Holder shall be entitled, in addition to all other available remedies, to an injunction restraining any such breach or any such
threatened breach, without the necessity of showing economic loss and without any bond or other security being required. The

Company shall provide all information and documentation to the Holder that is requested by the Holder to enable the Holder
to confirm the Company’s compliance with the terms and conditions of this Note.
h ) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a
Business Day, such payment shall be made on the next succeeding Business Day.
i) Headings. The headings contained herein are for convenience only, do not constitute a part of this Note and shall
not be deemed to limit or affect any of the provisions hereof.
j) Secured Obligation. The obligations of the Company under this Note are secured by all assets of the Company and
each Subsidiary pursuant to the Security Agreement, dated as of December 20, 2018, between the Company, the Subsidiaries
of the Company and the Secured Parties (as defined therein).
Section 10. Disclosure. Upon receipt or delivery by the Company of any notice in accordance with the terms of this Note,
unless the Company has in good faith determined that the matters relating to such notice do not constitute material, nonpublic
information relating to the Company or its Subsidiaries, the Company shall within two (2) Business Days after such receipt or delivery
publicly disclose such material, nonpublic information on a Current Report on Form 8-K or otherwise. In the event that the Company
believes that a notice contains material, non-public information relating to the Company or its Subsidiaries, the Company so shall
indicate to the Holder contemporaneously with delivery of such notice, and in the absence of any such indication, the Holder shall be
allowed to presume that all matters relating to such notice do not constitute material, nonpublic information relating to the Company or
its Subsidiaries.
*********************
(Signature Pages Follow)
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by a duly authorized officer as of the date
first above indicated.
SHIFTPIXY, INC.
By:______________________________________
Name:
Title:
Facsimile No. for delivery of Notices: _____________
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ANNEX A
NOTICE OF CONVERSION
The undersigned hereby elects to convert principal under the 8% Secured Convertible Note due December 31, 2019, of
ShiftPixy, Inc., a Wyoming corporation (the “ Company”), into shares of common stock (the “Common Stock”), of the Company
according to the conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a person
other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such
certificates and opinions as reasonably requested by the Company in accordance therewith. No fee will be charged to the holder for any
conversion, except for such transfer taxes, if any.

By the delivery of this Notice of Conversion the undersigned represents and warrants to the Company that its ownership of the
Common Stock does not exceed the amounts specified under Section 4 of this Note, as determined in accordance with Section 13(d) of
the Exchange Act.
The undersigned agrees to comply with the prospectus delivery requirements under the applicable securities laws in
connection with any transfer of the aforesaid shares of Common Stock.
Conversion calculations:
Date to Effect Conversion:
Principal Amount of Note to be Converted:
Payment of Interest in Common Stock __ yes __ no
If yes, $_____ of Interest Accrued on Account of Conversion at Issue.
Number of shares of Common Stock to be issued:
Signature:
Name:
Address for Delivery of Common Stock Certificates:
Or
DWAC Instructions:
Broker No: _____________
Account No: ___________
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Schedule 1
CONVERSION SCHEDULE
The 8% SENIOR SECURED Convertible Notes due on December 31, 2019 in the aggregate principal amount of $____________ are
issued by ShiftPixy, Inc., a Wyoming corporation. This Conversion Schedule reflects conversions made under Section 4 of the above
referenced Note.
Dated:

Date of Conversion
(or for first entry, Original Issue
Date)

Amount of Conversion

Aggregate Principal
Amount Remaining
Subsequent to Conversion
(or original Principal
Amount)

Company Attest
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EXHIBIT 5.1
WILLIAMS SECURITIES LAW FIRM, P.A.
December 21, 2018
ShiftPixy, Inc.
Irvine CA
Dear Sirs:
We have acted as counsel to ShiftPixy, Inc., a Wyoming corporation (the “ Company”), in connection with the Company’s
Registration Statement on Form S-3 (the “Registration Statement”), filed by the Company with the Securities and Exchange
Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”). The Registration Statement
to the resale, from time to time, by the selling shareholders identified in this prospectus under the caption “Selling Shareholders,” of up
to 711,111 additional shares (the “Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock”),
which are issuable upon the repayment and/or conversion of new 8% Senior Secured Convertible Notes.
In connection with the opinion expressed herein, we have examined such documents, records and matters of law as we have
deemed relevant or necessary for purposes of such opinion including, without limitation: (i) the Registration Statement and related
offering circular; (ii) the Articles of Incorporation and Bylaws of the Company, each as amended to date; (iii) the resolutions adopted
by the Board of Directors of the Company or authorized committees thereof (either at meetings or by unanimous written consent)
authorizing the issuance and sale of the Shares pursuant to the terms of the Registration Statement, including to establish the sale price
of the Shares; and (iv) such other documents and records and matters of law as we have deemed necessary or appropriate for purposes of
this opinion. In our examination of such documents, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity with the originals of all documents submitted to us as copies, the authenticity of
the originals of such documents and the legal competence of all signatories to such documents.
Based on the foregoing, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion
that the Shares are duly authorized, validly issued, fully paid and non-assessable.
The opinions expressed herein are limited to the laws of the General Corporation Law of the State of Wyoming and the laws of
the State of Florida, as currently in effect, and no opinion is expressed with respect to any other laws or any effect that such other laws
may have on the opinions expressed herein.
This opinion letter has been prepared, and is to be understood, in accordance with customary practice of lawyers who regularly
give and lawyers who regularly advise recipients regarding opinions of this kind, is limited to the matters expressly stated herein and is
provided solely for purposes of complying with the requirements of the Securities Act, and no opinions may be inferred or implied
beyond the matters expressly stated herein. The opinions expressed herein are rendered and speak only as of the date hereof and we
specifically disclaim any responsibility to update such opinions subsequent to the date hereof or to advise you of subsequent
developments affecting such opinions.
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and to the reference to our firm
under the caption “Legal Matters” in the offering circular constituting a part of the Registration Statement. In giving such consent, we
do not thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or
the rules and regulations of the Commission promulgated thereunder. We assume no obligation to update or supplement any of the
opinion set forth herein to reflect any changes of law or fact that may occur following the date hereof.
Sincerely,
/s/ Williams Securities Law Firm, P.A.

EXHIBIT 10.1
EXECUTION VERSION
Limited Settlement Agreement
This Limited Settlement Agreement and Mutual Release (the “Settlement Agreement”), dated as of the 20 h day of December,
2018, is made by, between and among _______________ (“Investor”) and ShiftPixy, Inc. (“PIXY” or the “Company”) (collectively,
the “Parties”). All capitalized terms not defined herein shall have their respective meanings in the Transaction Documents, as defined in
that certain Securities Purchase Agreement (the “SPA”), dated as of June 4, 2018.
WHEREAS, in connection with a financing transaction (the “Transaction”), the Parties entered into, among other instruments,
that certain Registration Rights Agreement (the “RRA”), the SPA, and 8% senior secured convertible note, due September 4, 2019 (the
“Note”) on or about June 4, 2018; and
WHEREAS, the RRA required the Company to file the registration statement to cover Registrable Securities as defined in the
RRA within 30 days of June 4, 2018, and to have such registration statement be declared effective within 90 days of June 4, 2018, or
120 days of June 4, 2018 in the case of a full review; and
WHEREAS, Investor has claimed, despite defenses asserted by the Company, that the Company did not fulfill its obligations
under the RRA (collectively, the “Defaults”) and that Investor is accordingly entitled to damages and other rights under the Transaction
documents;
WHEREAS, the RRA provided for liquidated damages for the Defaults, and the Note provide for mandatory default damages,
calculated as “(Principal + Interest + Costs + Expenses + Liquidated Damages) x 130%” for events of default, such as the Defaults for
which damages, if payable to all investors in the Transaction, have been determined by the Parties to amount to approximately $3.5
million; and
WHEREAS, in order to avoid further dispute and expense, CVI Investments, Inc. and the Company desire to settle and
compromise all known claims and rights that they have asserted or could have asserted against one another in connection with the
Defaults through the date of this Settlement Agreement, without the admission or acknowledgment of liability or wrongdoing, and each
wishes to release the others from liability between and among them as of the date of this Settlement Agreement only with respect to the
Defaults, subject only to the terms hereto.
NOW THEREFORE, in consideration of the promises, mutual covenants and obligations of this Settlement Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as
follows:
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1. Settlement of Investor’s Claims.
In full and complete satisfaction of all claims that Investor made or could have made against the Company arising in
connection with the Defaults, the Company shall, contemporaneous with the execution of this Settlement Agreement by all parties
thereto:
i. Within one (1) Trading Day, deliver to Investor or its designee(s) a new note in the Principal Amount equal
to $222,222.22.

ii. Pay the additional sum of $2,500 to Investor to cover Investor’s legal fees and expenses in connection with
this claim and settlement, said fee to be paid once in respect of each and any investor that may execute this Settlement Agreement up to
a maximum of $10,000 for all investors in the aggregate.
iii. Within five (5) Trading Days of the date of this Settlement Agreement, file a registration statement on Form
S-3 to register the shares underlying the new Note for resale on terms consistent with the RRA. In the event that Shares are not registered
on an effective registration statement by the 90 th day from the date of this Agreement, the Company must, within one (1) business day
thereafter, pay to the Investor $50,000 in liquidated damages.
iv. No later than 9:30AM New York time on the Trading Day after the execution of this Settlement Agreement,
file a current report on Form 8-K describing in reasonable detail the settlement terms.
2. Method of Payment.
All payments under Paragraph 1 above shall be paid either by wire transfer of immediately available federal funds to Investor
and its counsel, for which wiring instructions have been provided and are annexed hereto as Exhibit A.
3. Mutual Releases.
Simultaneously with the execution of this Settlement Agreement and the delivery of the cash and Notes as required by
paragraph 1 herein, Investor shall execute and deliver to its counsel a Release in the form annexed hereto as Exhibit D, and the
Company shall execute and deliver to its counsel a Release in the form annexed hereto as Exhibit E. The Mutual Releases shall be held
by the Parties’ counsel in escrow pending the Company’s filing of its Registration Statement, and upon such filing, counsel shall
deliver the releases to the released Parties.
4. No Liability.
The Parties agree that this Settlement Agreement constitutes the compromise of disputed claims and that this Settlement
Agreement is not and should not be considered or construed as an admission of any liability or wrongdoing on the part of any Party to
this Settlement Agreement.
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5. Non-Publication.
The Parties agree not to publicize or discuss any information regarding the allegations concerning claims released by this
Agreement, the terms of this agreement or any negotiation leading to it, except with their attorneys, accountants or tax advisors. In
response to inquiries from individuals other than those identified herein, the Parties agree to limit responses to a statement that they
have resolved all of their disputes or differences with each other. Nothing in this Agreement shall prohibit or restrict any Party from: (i)
making any disclosure of information required or expressly protected by law, including providing truthful testimony if required to do
so by court order or legal process; (ii) cooperating, participating or assisting in any investigation or proceeding brought by any federal,
state or local regulatory or law enforcement agency or legislative body; or (iii) making any regulatory filing that may be reasonably
required, including that filing referenced in Section 1(iv) above.
6. Successors and Assigns.
This Settlement Agreement shall be binding upon, and inure to the benefit of, the Parties’ successors and assigns, including any
entity in which any Party merges, consolidates or reorganizes.

7. Governing Law.
The interpretation and enforcement of this Settlement Agreement shall be governed by the laws of the State of New York
without regard to its conflict of law rules.
8. Forum Selection.
The Parties consent to the exclusive jurisdiction of the State and Federal Courts located in the State and City of New York, for
any dispute arising out of this Settlement Agreement.
9. Suits for Enforcement and Remedies.
a. In any action to enforce the terms of this Settlement Agreement, no right or remedy herein is intended to be exclusive of any
other right or remedy.
b. In any such action, the prevailing party shall be entitled to its reasonable attorney’s fees from the opposing party.
c. No forbearance, indulgence, delay or failure to exercise any right or remedy herein shall operate as a waiver, nor as
acquiescence in any default, nor shall any single or partial exercise of such right or remedy or the exercise of any other right or remedy
operate as a waiver.
10. Notices.
All notices or other communications to be sent to the Parties shall be addressed and sent by Federal Express overnight (such
notices deemed served upon mailing) to the following addresses and by E-mail, unless the Parties hereto are notified in writing of a
different address:
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If to Investor:
with a copy to: David Danovitch - ded@robinsonbrog.com
Robinson Brog Leinwand Greene Genovese & Gluck P.C.
875 Third Avenue, 9th Floor
New York, New York 10022
If to ShiftPixy: 1 Venture Suite 150, Irvine, CA 92618
With a copy to: Mark Absher – mark.absher@shiftpixy.com
c/o ShiftPixy
1 Venture Suite 150, Irvine, CA 92618
11. Entire Agreement and Amendment.
This Settlement Agreement constitutes the entire agreement between the Parties concerning the subject matter hereof. All
negotiations between the Parties are merged into this Settlement Agreement and there are no representations, warranties, covenants,
understandings, agreements, oral or otherwise, in relation thereto between the Parties other than those incorporated herein and to be
delivered hereunder. This Settlement Agreement may not be changed, modified or altered except by an agreement in writing, signed by
the party against whom enforcement of any change, modification or alteration is sought.

12. Representations and Warranties.
a. The Parties hereby represent and warrant that: (a) they have read the terms of this Settlement Agreement and the Releases; (b)
they have been represented by counsel in connection with the review and execution of this Settlement Agreement; (c) they fully
understand the terms of this Settlement Agreement; (d) they have been given sufficient time to consider whether to sign this Settlement
Agreement; (e) no promises, statements or inducements have been made other than those expressly stated herein. The Parties
affirmatively represent that this Settlement Agreement is fair and executed freely.
b. The signatories executing this Settlement Agreement on behalf of any business entity Party represent, warrant and
acknowledge that they are authorized to execute this Settlement Agreement by the entities on behalf of whom they sign and that doing
so does not violate any agreement and/or covenant to which they or their business entity Party is a party.
c. The Parties hereby represent to each other that they have not heretofore assigned, transferred, pledged or hypothecated, or
agreed or purported to assign, transfer, pledge or hypothecate, to any entity or individual, any of the claims that were made or that
could have been made based on the subject matter of this settlement.
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13. No Amendment, Novation or Waiver.
Nothing contained herein and no actions taken pursuant to the terms hereof are intended to constitute an amendment, waiver,
or novation of the Note, the SPA, or any of the documents collateral thereto and shall not constitute a release, termination or waiver of
any of the liens, security interests, rights or remedies granted to the Purchaser in the Transaction Documents, which liens, security
interests, rights or remedies are hereby ratified, confirmed, extended and continued.
14. Severability.

The invalidity or unenforceability of any provision or covenant of this Settlement Agreement shall not affect the validity or
enforceability of any other provision or covenant hereof, and any such invalid provision or covenant shall be deemed to be severable.
15. No Construction Against Drafter.
This Settlement Agreement shall be construed without regard to the Party or Parties responsible for the preparation of same and
shall be deemed as prepared jointly by the Parties. Any ambiguity or uncertainty existing herein shall not be interpreted or construed
against any Party.
16. Further Assurances.
The Parties agree to execute and deliver such further instruments, and to take such further actions, as may be reasonably
necessary or proper to effectuate and carry the purposes of this Settlement Agreement.
17. Taxes
All Parties shall be responsible for payment of their own taxes in connection with monies paid or received in connection with
this Settlement Agreement.
18. Headings; Recitals.
The section headings contained in this Settlement Agreement are for the convenience of reference only and shall not affect the
construction of any provision of this Settlement Agreement. Furthermore, the recitals at the beginning of this Settlement Agreement are
for explanatory purposes only and are expressly excluded from and not made a part of this Settlement Agreement.
19. Counterparts.
This Settlement Agreement may be executed in counterparts, facsimile and/or PDF copies shall be deemed to be originals, and
counterparts together constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have duly executed this Settlement Agreement as of the date and year first above written.
SHIFTPIXY, INC.

Investor

By:

By:

Its:

Its:
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EXHIBIT 23.1
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
We consent to the incorporation by reference in this Registration Statement of ShiftPixy, Inc. on Form S-3 of our report dated November
28, 2018, which includes an explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our
audits of the consolidated financial statements of ShiftPixy, Inc. as of August 31, 2018 and 2017 and for the years then ended appearing
in the Annual Report on Form 10-K of ShiftPixy, Inc. for the year ended August 31, 2018. We also consent to the reference to our firm
under the heading “Experts” in the Prospectus, which is part of this Registration Statement.
/s/ Marcum LLP
Marcum LLP
New York, NY
December 21, 2018

