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The information contained in this preliminary prospectus is not complete and may be changed. These
securities may not be sold until the Registration Statement filed with the Securities and Exchange Commission
is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED AUGUST 15, 2025

1,275,510 Shares
Common Stock

synergy

Synergy CHC Corp.
We are offering up to 1,275,510 shares of our common stock, par value $0.00001 per share.

The assumed public offering price per share of common stock is $3.92, the last reported sale
price of our common stock on the Nasdaq Capital Market on August 12, 2025.

We will use the net proceeds from the offering for working capital and general corporate
purposes.

Our stock is listed on the Nasdaq Capital Market under the symbol “SNYR”.

We are a “smaller reporting company” as defined in the federal securities laws and will be
subject to reduced public company reporting requirements. See ‘“Prospectus Summary —
Implications of Being a Smaller Reporting Company””.

Investing in our common stock involves a high degree of risk. See “Risk Factors”
beginning on page 11 of this prospectus and under similar headings in the documents
incorporated by reference into 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 state securities commission
has approved or disapproved of these securities or determined if this prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions®) $ $
Proceeds to us, before expenses $ $

(1) The wunderwriters will receive compensation in addition tounderwriting discounts and
commissions, including warrants exercisable for the number of shares of our common stock
equal to 3% of the total number of shares of common stock sold in this offering (which we refer
to as the “Underwriter Warrants”). See “Underwriting”.

We have granted an option to the underwriters, exercisable for 45 days from the date of this
prospectus to purchase up to 191,326 additional shares of our common stock, at price equal to the
public offering price per share in this offering less underwriting discounts and commissions, solely to
cover over-allotments, if any.

The underwriters expect to deliver the shares to purchasers on or about , 2025.
Sole Bookrunner

Bancroft Capital, LL.C

The date of this prospectus is ,2025
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ABOUT THIS PROSPECTUS

You should carefully read this prospectus before deciding to invest in our securities. Neither we nor the
underwriters have authorized anyone to provide you with additional information or information different from
that contained in this prospectus filed with the Securities and Exchange Commission (the “SEC”), the information
incorporated by reference into this prospectus and any free-writing prospectus. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. The
underwriters are offering to sell, and seeking offers to buy, our securities only in jurisdictions where offers and
sales are permitted. The information contained in this prospectus, or any document incorporated by reference in
this prospectus, is accurate only as of the date of those respective documents, regardless of the time of delivery
of this prospectus or any sale of our securities. Our business, financial condition, results of operations and
prospects may have changed since that date.

For investors outside the United States (“U.S.”): We and the underwriters have not done anything that
would permit this offering or the possession or distribution of this prospectus in any jurisdiction where action
for those purposes is required, other than in the U.S. Persons outside the U.S. who come into possession of this
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the securities
and the distribution of this prospectus outside of the U.S.

Trademarks

We own or have rights to various trademarks, service marks and trade names that we use in connection
with the operation of our business. This prospectus and the information incorporated by reference herein may
also contain trademarks, service marks and trade names of third parties, which are the property of their respective
owners. Our use or display of third parties’ trademarks, service marks and trade names or products in this
prospectus or information incorporated by reference herein is not intended to, and does not imply a relationship
with, or endorsement or sponsorship by us. Solely for convenience, the trademarks, service marks and trade
names referred to in this prospectus or in the information incorporated by reference herein may appear without
the ®, ™ or M symbols, but the omission of such references is not intended to indicate, in any way, that we will
assert, to the fullest extent under applicable law, our rights or the right of the applicable owner of these
trademarks, service marks and trade names.

Market and Indus try Data

Unless otherwise indicated, information contained and incorporated by reference in this prospectus
conceming our industry, competitive position and the markets in which we operate is based on information from
independent industry and research organizations, other third-party sources and management estimates.
Management estimates are derived from publicly available information released by independent industry
analysts and other third-party sources, as well as data from our internal research, and are based on assumptions
we made upon reviewing such data, and our experience in, and knowledge of, such industry and markets, which
we believe to be reasonable. In addition, projections, assumptions and estimates of the future performance of the
industry in which we operate and our future performance are necessarily subject to uncertainty and risk due to a
variety of factors, including those described in the sections entitled “Risk Factors” and “Cautionary
Note Regarding Forward-Looking Statements” contained or incorporated by reference in this prospectus. These
and other factors could cause results to differ materially from those expressed in the estimates made by the
independent parties and by us.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus include statements
that express our opinions, expectations, beliefs, plans, objectives, assumptions or projections regarding future
events or future results and therefore are, or may be deemed to be, “forward-looking statements.” All statements
other than statements of historical facts contained in this prospectus and the documents incorporated by
reference into this prospectus may be forward-looking statements. These forward-looking statements can
generally be identified by the use of forward-looking terminology, including the terms “believes,” “estimates,”
“continues,” “anticipates,” “expects,” “seeks,” “projects,” “intends,” “plans,” “may,” “will,” “would” or
“should” or, in each case, their negative or other variations or comparable terminology. They appear in a number
of places throughout this prospectus and the documents incorporated by reference into this prospectus, and
include statements regarding our intentions, beliefs or current expectations concerning, among other things, our
results of operations, financial condition, liquidity, prospects, growth, strategies, future acquisitions and the
industry in which we operate.

”» ”» »

By their nature, forward-looking statements involve risks and uncertainties because they relate to events
and depend on circumstances that may or may not occur in the future. We believe that these risks and
uncertainties include, but are not limited to, those described in the “Risk Factors” section of this prospectus and
under similar headings in the documents incorporated by reference into this prospectus, which include, but are
not limited to, risks related to the following:

. our ability to compete in our industry, including against competitors that have significantly greater
financial, technical and marketing resources than we do;

. our ability to respond to customer preferences and successfully develop new and innovative
products in a timely manner and effectively manage the introduction of new or enhanced products;

. risks related to a loss of, or material cancellation, reduction, or delay in purchases by, one or more of
our largest customers;

. our outside suppliers and manufacturers failing to supply products in sufficient quantities and in a
timely fashion;

. our ability to execute on our strategic initiatives (including acquisitions);
. our ability to maintain the reputation of our brands;
. the risks related to consumers’ perception of the safety and quality of our products as well as similar

products distributed by other companies in our industry;
. the risks related to third parties asserting intellectual property infringement claims against us;
. the risks related to our planned expansion into additional international markets;
. the risks related to adverse economic conditions;
. the risks related to catastrophic events;
. our ability to retain key personnel, manage our business effectively, and continue to grow;

. the impact of numerous laws and regulations that apply to the manufacture, sale, and manufacturing
of nutritional supplements, and compliance with these laws and regulations, as they currently exist
or as modified in the future, on us and our suppliers;

. the risks related to product recalls;
. the risks related to product liability claims and litigation to prosecute such claims; and
. the other factors described in “Risk Factors.”

These factors should not be construed as exhaustive and should be read with the other cautionary
statements in this prospectus and the documents incorporated by reference into this prospectus.
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Although we base these forward-looking statements on assumptions that we believe are reasonable when
made, we caution you that forward-looking statements are not guarantees of future performance and that our
actual results of operations, financial condition and liquidity, and industry developments may differ materially
from statements made in or suggested by the forward-looking statements contained in this prospectus and the
documents incorporated by reference into this prospectus. The matters summarized under “Prospectus
Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” “Business” and elsewhere in this prospectus and in the documents incorporated by reference into
this prospectus could cause our actual results to differ significantly fromthose contained in our forward-looking
statements. In addition, even if our results of operations, financial condition and liquidity, and industry
developments are consistent with the forward-looking statements contained in this prospectus and the
documents incorporated by reference into this prospectus, those results or developments may not be indicative
ofresults or developments in subsequent periods.

In light of these risks and uncertainties, we caution you not to place undue reliance on these forward-
looking statements. Any forward-looking statement that we make in this prospectus and the documents
incorporated by reference into this prospectus speaks only as of the date of such statement, and we undertake
no obligation to update any forward-looking statement or to publicly announce the results of any revision to any
of those statements to reflect future events or developments, except as required by applicable law. Comparisons
of results for current and any prior periods are not intended to express any future trends or indications of future
performance, unless specifically expressed as such, and should only be viewed as historical data.

v
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PROSPECTUS SUMMARY

This summary highlights information contained in greater detail elsewhere or incorporated by
reference in this prospectus and does not contain all of the information that you should consider before
deciding to invest in our common stock. You should read the entire prospectus carefully, including the
“Risk Factors,” “Managements Discussion and Analysis of Financial Condition and Results of
Operations” and our consolidated financial statements and the related notes incorporated by reference into
in this prospectus, before making an investment decision. Some of the statements included in this prospectus
and the information incorporated by reference herein constitute forward-looking statements. See
“Cautionary Note Regarding Forward-Looking Statements.” Unless otherwise indicated in this prospectus,
“Synergy CHC,” “we,” “
subsidiaries.

»

us” and “our” refer to Synergy CHC Corp. and, where appropriate, its

Our Company

We are a provider of consumer health care, beauty, and lifestyle products. Our current brand portfolio
consists of two marquee brands, FOCUSfactor, a clinically-tested brain health supplement (this study was
performed independently and is not related to any FDA-approved investigational new drug (IND) application)
that has been shown to improve memory, concentration and focus, and Flat Tummy, a lifestyle and wellness
brand that provides a suite of nutritional products to help women achieve their nutrition and weight
management goals. For the year ended December 31, 2024, FOCUSfactor represented 88% of our net revenue
and Flat Tummy was 12%. For the six months ended June 30, 2025, FOCUSfactor represented 86% of our net
revenue and Flat Tummy represented 14%. Our products are sold through some of the nation’s leading club,
mass drug, and other retailers such as Costco, Amazon.com, Walmart, Walgreens, CVS, BJ’s Wholesale Club,
Publix Supermarkets, The Vitamin Shoppe, Target.com, H-E-B, Meijer, and Albertson’s. Additionally, we have
expanded into Canada and the United Kingdom.

We built our brand portfolio through strategic acquisitions. We acquired the FOCUSfactor brand in
January 2015 for cash consideration of $6.0 million, including earnout. In November 2015, we acquired our
second marquee brand, Flat Tummy, for AUD 10.0 million (approximately $7.0 million), using a mix of cash and
stock. Our capital structure following the acquisitions of our key brands in 2015 has been highly levered, and
our focus has been on paying our debt and, as a result, we do not have the resources to grow our business.
We have grown our FOCUSfactor brand from 3 SKUs at acquisition to over 34 SKUs, and our Flat Tummy
Brand from 1 SKU to 13 SKUs. We use the term SKU, or stock-keeping unit, to refer to a product with a unique
UPC (Universal Product Code), which is the barcode used to identify products.

Our growth from 2022 to the present was driven by expanded distribution of our FOCUSfactor product
line to some of our major retailers, such as Costco, CVS and Walmart, among others. This expansion included
SKUs within our FOCUSfactor vision line as well as focus and energy Ready-to-Drink (RTD). As a result, net
revenue for the year ended December 31, 2024 was $34.8 million, a decrease of $8 million, or 19%, compared to
net revenue for the year ended December 31, 2023 of $42.8 million. Net revenue for the six months ended June
30, 2025 was $16.3 million, a decrease of $1.1 million, or 6% compared to net revenue of $17.4 million for the six
months ended June 30, 2024. FOCUSfactor net revenue decreased 5% from $14.8 million for the six months
ended June 30, 2024 to $14.0 million for the six months ended June 30, 2025. FOCUSfactor net revenue for the
year ended December 31, 2024 was $30.8 million, a 17.0% decrease under FOCUSfactor net revenue for the year
ended December 31, 2023 of $37.2 million.

Following the completion of this offering, although we do not have a specific plan for the use of the net
proceeds of this offering, we intend to use the proceeds on initiatives to accelerate the growth of both our
FOCUSfactor supplements and FOCUSfactor energy RTD products. Our asset-light business model, in which
we partner with third-party manufacturers to produce our brand offerings, allows us to scale quickly and
profitably while satisfying growing demand.

For the year ended December 31, 2024, our net revenues, net income and EBITDA were $34.8 million,
$2.1 million and $6.5 million, respectively, as compared to $42.8 million, $6.3 million and $10.8 million for the
prior year. The EBITDA decrease in 2024 was due to the decrease in revenue. At December 31, 2024 we had a
working capital deficit of $1.1 million. For the six months ended June 30, 2025, our net revenues, net income
and EBITDA were $16.3 million, $2.3 million and $5.8 million, respectively, representing an increase (decrease)
of (6%), 90%, and 67% over the same period in the prior fiscal year. At June 30, 2025 we had a working capital
surplus of $12.4 million.

For reconciliation of EBITDA to net income (loss) see “— Non-GAAP Financial Measures” below.
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Our Brands

Our flagship brand, FOCUSfactor, is a brain health nutritional supplement with over 24 years of history
and a clinically-tested formula (this study was performed independently and is not related to any FDA-
approved IND application) comprised of a proprietary blend of key brain supporting ingredients along with
vitamins, minerals, and other nutrients. We believe FOCUSfactor is the only product in its category whose
entire formula has been shown to support memory, concentration and focus. Our FOCUSfactor brand consists
of over 34 SKUs and is sold primarily through leading retailers in the United States, including Costco,
Walmart, Amazon.com, Walgreens, CVS, Meijer, and Albertson’s in addition to selling direct to consumer
through the FOCUSfactor website. Across three of our key partners, we have increased the number of SKUs
sold through the retailer from the single SKU available at the beginning of our relationship in 2015 or 2016. In
addition, we have increased our presence in retail locations for these key partners, resulting in a significant
increase in points of distribution, being the number of SKUs multiplied by the number of retail locations for
each retailer. We have also expanded the brand internationally into Canada (2020), the UK (2023) and we
anticipate being in Taiwan and Mexico in the second half of 2025 and in Australia and Asia in the first quarter
0f2026.

FOCUSfactor has expanded into the beverage market with its focus plus energy RTD. According to Zion
Research in January 2024, the beverage market is large ($176 billion in 2022) and growing (projected 8.6%
CAGR covering eight years from 2022 through 2030) with an expanding range of functional benefits such as
energy, hydration, cognition/focus, weight loss, gut health and immunity. Examples such as Celsius and
Beyond Raw offer dual-benefit products that deliver fat burning plus energy while C4 Smart Energy and
FocusAid deliver focus plus energy. Additionally, consumers are looking for not only refreshing drinks but
health perks such as zero sugar and low-calorie drinks. This consumer shift in preferences towards more
functional benefits can be seen in the evolution of the energy RTD category where originally competitors like
Red Bull and Monster delivered conventional energy, then the category offered more performance energy
products with added vitamins and amino acids in products such as Reign and C4 Performance to products
with more natural energy characteristics and then to the dual-benefit energy products that we see today.

FOCUSfactor is well-positioned to capitalize on the evolving energy RTD category (U.S. sales of
$19.2 billion in 2023 and a CAGR of 6.3% from 2018 to 2023, according to Euromonitor in December 2023) with
its new focus plus energy RTD. We believe this represents a major growth opportunity, with our dual-
benefit RTD formula offering both focus and energy behind a 24+ year brand with strong heritage and
awareness in the area of brain health. The FOCUSfactor brand name clearly communicates the differentiation
benefit of adding focus to energy. The FOCUSfactor formula does not have to rely as heavily on caffeine as
other brands such as Celsius, Bang, Reign and C4, as its formula is a balanced blend of vitamins, cognitive
nutrients and caffeine all in a zero sugar, low calorie, great-tasting drink. The brand also delivers a significant
value relative to many competitors. Additionally, FOCUSfactor has long -term relationships with large retailers
where it has an established presence, which will assist in market penetration for its RTD products.
FOCUSfactor is looking to attract both existing consumers of supplement products (typically consumers over
age 50) to RTDs as well as a younger demographic (aged 18-49).
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FOCUSfactor has successfully demonstrated the ability to leverage its existing retailer relationships to
expand its RTDs. From March 2023 through August 2023, FOCUSfactor conducted a five-month trial of its
RTD products in 44 clubs of a warehouse club retailer throughout Texas with sales ranging from $550 per club
per week to $2,382 per club per week. From April 2024 through July 2024, a second pilot was successfully
completed at a major Canadian club retailer throughout Canada with results ranging from C$378 per club per
week to C$2,206 per club per week.

FOCUS.

facior

Our second marquee brand, Flat Tummy, consists of a range of lifestyle and wellness products and
accessories including tea, shakes, lollipops, supplements, apparel, and exercise accessories. We also provide a
Flat Tummy mobile app, which, as of June 30, 2025, had approximately 1.97 million unique downloads and is
intended as a tool to promote the Flat Tummy lifestyle centered around general wellness and health. Our Flat
Tummy brand consists of 12 SKUs and is sold direct to consumer through the Flat Tummy website and
application, as well as through Amazon.com, Target.com, and iherb.com.

i i

FLATOT! |

it L b ‘
SHAKES SHAKES

We also own six additional, non-core brands. While we may elect to promote these brands and
commercialize their products in the future, we have prioritized our key brands, FOCUSfactor and Flat Tummy,
and management is focused on the growth of these core products.
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Our net revenues by brand for the sixmonths ended June 30, 2025 are below:

Net Revenue by Brand for the Six Months Ended June 30,2025

(B

FLATO TUMMY

In the United States, the U.S. Food and Drug Administration (the “FDA”) has regulatory oversight over
our FOCUSfactor and Flat Tummy products. However, no formal FDA approval or registration is required
because our products are classified as dietary supplements (most FOCUSfactor products and some Flat
Tummy products) or foods (some FOCUSfactor and Flat Tummy products).

In Canada, Health Canada (“HC”) has oversight over our FOCUSfactor and Flat Tummy products. Our
FOCUSfactor and Flat Tummy products are considered natural health products by HC so they each have a
natural product number that was assigned by HC upon its review and approval.

In the United Kingdom, both FOCUSfactor and Flat Tummy are considered food supplements that are
regulated by the Food Standards Agency. While there is no requirement for licensing or registering food
supplement products in the United Kingdom, products must comply with relevant food law.

In Australia, FOCUSfactor products are “Listed Medicines” that are regulated by the Therapeutic Goods
Administration (“TGA”) and require an AUST L (Australia Listed Medicine) number, which has been received
for some SKUs. Flat Tummy products are classified as either Listed Medicines or meal replacements. Listed
Medicines are regulated by the TGA while meal replacements are regulated under the Australia New Zealand
Food Standards Code.

Our Competitive Strengths

We believe that we have attributes that differentiate us from our competitors and provide us with
significant competitive advantages. Our key competitive strengths include:

Well-Positioned in Growing Categories Driven by Favorable Consumer Trends

An increased focus on health, beauty and wellness by consumers has served as a tailwind for our
brands. The nutritional supplement market has experienced significant growth across a range of areas
including immune health, brain health, heart health, sleep/stress, and overall nutrition and wellness as a result
of an aging population, increased obesity, pandemic concerns and a desire for more natural solutions and
treatments over prescription medication. We believe that we are well positioned to benefit fromthese favorable
trends. The brain health segment is slated to grow at 8% per year in the United States and 13% per year
globally, according to Grand View Research. We believe our focus on lifestyle products has also benefited
fromthe growth and prevalence of social media.
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Results Backed by Independent Study for FOCUSfactor

We believe the FOCUSfactor brand is strengthened by an independent clinical study to support the
product claims for improved memory, concentration, and focus. FOCUSfactor has been tested in a single-
center, randomized, double-blind, placebo-controlled, parallel group study to evaluate its effect on memory,
concentration, and focus in healthy adults. The study was not a clinical trial conducted pursuant to an FDA-
approved IND application, and the FDA has not reviewed this study or evaluated these performance claims.

In this study, FOCUSfactor was tested on its entire 52-ingredient formulation rather than testing one or
two ingredients within a formulation. FOCUSfactor was shown to provide a 44% increase in recall memory (an
increase of 6.5 words compared to 4.5 words for the placebo group) after sixweeks of use versus placebo. This
differentiates FOCUSfactor from other brain-health supplements and is a prime reason why FOCUSfactor has
been placed in premier retailers. This controlled study was conducted in healthy male and female subjects
between the ages of 18 and 65 who were randomized in a control group and a placebo group. Subjects were
compensated for their participation. See “Business — FOCUSfactor Study” for additional information.

Experienced Management Team with Proven Track Record of Value Creation

Our executive team has a combined 90 years of experience in consumer marketing and distribution and
has been instrumental in acquiring and building our core brands. Management has exercised strong financial
discipline in its acquisition strategy, with a focus on acquiring brands at attractive valuations. For example, we
acquired FOCUSfactor for approximately 3x trailing EBITDA. For the six months ended June 30, 2025, year
ended December 31, 2024 and the year ended December 31, 2023, FOCUSfactor generated net revenue of $14
million, $30.7 million and $37.2 million, respectively. Management’s philosophy is to acquire promising brands
that fit within our health, beauty and lifestyle offerings, and apply our marketing and distribution strategies to
develop brands to their full potential. We believe we are adept at identifying promising opportunities that
build out and complement our core brand portfolio.

Premier Retail Partners

Our premier retail partners include Costco, BJ’s Wholesale Club, Walmart, Amazon.com, Publix
Supermarkets, Meijer, Albertson’s, CVS, Walgreens and others. We sell products to these partners under their
standard arrangements, which do not include a term or duration, as sales under each vendor agreement are
generally made on a purchase order basis. Our partners provide a platformto expand the breadth of our current
offerings through product line extensions and new product innovation. We continue to introduce new SKUs
to our current retail partners, such as the addition of FOCUSfactor RTDs and vision products to our
membership club and other channels. Additionally, the international footprint of certain of our various retail
partners facilitates our geographic expansion plans.

Scalable and Flexible Asset-Light Model to Support Growth

Our focus is on brand management, marketing, product development and distribution, and we utilize
contract manufacturing partners in order to produce our various brand offerings. The use of third-
party manufacturing partners allows us to scale quickly, as we ensure that our partners have sufficient
capacity to meet our demand needs. We also maintain nmultiple relationships with different contract
manufacturers, ensuring diversification of our manufacturing base and reducing the likelihood of supply
bottlenecks or deficits that could potentially slow our growth.




Table of Contents

Our Growth Strategy

We intend to drive growth and increased profitability in our business through these key elements of our
strategy:

Broaden Media Advertising Strategy

We have experienced significant acceleration in sales growth for the FOCUSfactor brand as a result of
our television advertising in prior years. We launched a national advertising campaign in August 2020, which
aired on major news and entertainment networks such as Fox News, CNN, MSNBC, TLC, and TNT, targeting
adults 45 years of age and older. We anticipate a coordinated expansion of our advertising strategy during
2025, as we focus on pushing additional SKUs within our retail sales partner network to continue to build
brand awareness and increase reach for FOCUSfactor. We also plan to invest in online marketing to promote
all of our brands, including social media and influencer driven marketing. We have also experienced significant
growth through our increased distribution, which we continue to drive forward.

Acquire Brands which Complement Our Existing Portfolio

We will continue to evaluate acquisition opportunities that we believe fit well within our brand portfolio
and create value for our stockholders, such as further retail expansion in nutraceuticals and market expansion
in health and beauty. In spite of historical capital constraints, our opportunistic approach to acquisitions has
resulted in a successful track record of identifying promising targets that align with our overall brand strategy
in the health, beauty and lifestyle segments.

Partner with Additional Leading Retailers to Expand the Reach of Our Products

We have established distribution relationships with premier retail partners, including Costco, Walmart,
Amazon.com, BJ’s Wholesale Club, Publix Supermarkets. Walgreens, CVS, The Vitamin Shoppe, Target.com,
H-E-B, Meijer, and Albertson’s. Based on the success of our products with these leading retail partners, we
believe that we are well positioned to add new retailers that will enhance our distribution footprint. We believe
we have expansion opportunities with food retailers, including those focused on health foods. We intend to
introduce three to five new SKUs across three potential retailers, which would potentially result in the addition
of approximately 50,000 points of distribution.

Diversify Our Geographic Presence through Entry into New Markets

We seek to accelerate our sales growth by expanding and further diversifying our geographic footprint.
For the year ended December 31, 2024, all of our net revenue was generated within North America. Our goal is
to increase our net revenues generated fromnew markets. As we target new interational markets, our strategy
is to develop highly competitive and differentiated products that are produced in-country for ease of entry,
with support from our regulatory group and an in-country regulatory consultant to help expedite the approval
process. In the United Kingdom, where we have distribution with Costco and Holland & Barrett, we have
established relationships with manufacturers who began producing FOCUSfactor in-country in
December 2021. We currently plan to enter the Taiwan and Mexico markets in the second half of 2025 and in
Australia and Asia in the first quarter of 2026, initially with FOCUSfactor, followed by Flat Tummy. In Mexico,
we have identified local manufacturers and we have connected with retailers in Mexico during 2025. We then
plan to expand our brands into Australia (where we have TGA approval for our FOCUSfactor products) and
Asian markets in 2026. In addition, we are developing our marketing plans in compliance with applicable law,
and are initiating retailer meetings as we seek to gain distribution across these new retail markets.

Use Innovative Strategies to Boost Consumer Engagement

We have made investments in promoting an app for Flat Tummy and view this as a key aspect of
growing our customer base and maintaining high levels of engagement. We have also focused on developing
our social media presence, in particular through Instagram, in order to foster and grow our relationship with
customers. Our brands appeal to both specific consumer needs as well as lifestyle choices and we seek to
deepen our understanding of our customers and boost recognition of our brands through increased
engagement.
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Continue to Develop and Expand Our Current Brands

Our plan is to further develop and expand our brands by reaching a broader set of customers through
advertising and product expansion. More specifically, we look to develop new products for our brands to
satisfy the various customer segment opportunities (i.e., baby boomers, millennials, etc.) and satisfy various
consumer needs as they relate to new and improved formulations, expanded and improved product benefits,
alternative delivery formats and sizes. As we increase the product line-up behind our brands, we leverage our
current retail distribution network by expanding our presence as well as adding incremental distribution with
new retail partners. With a broader brand presence, we believe our advertising becomes even more efficient at
driving sales velocity.

This is evidenced by our expanded FOCUSfactor product line, including focus and energy RTD and
liquid shots that are marketed to a younger adult audience. In 2023, we successfully launched an RTD pilot
programin the United States through a major retailer. Additionally, in the second quarter of 2024, we launched
three core FOCUSfactor focus and energy RTD products in Canada. In 2025, we plan to introduce an
additional FOCUSfactor supplement for Taiwan, RTDs for the UK and focus and energy coffee for the
United States. We also introduced new graphics for the FOCUSfactor line that provide a more impactful
design, in the third quarter of 2024. In the first quarter of 2025, we introduced new complementary products to
the Flat Tummy line-up, including new protein shakes, GLP-1 support products and pre-workout powders.
Additionally, we plan to employ this strategy of expanding our brands into international markets that include
Mexico and Asia, among others.

Marketing and Sales

Our targeted, consumer-driven marketing strategy has been key to building our brands and driving
revenue growth. We manage dedicated marketing strategies for each of our brands in order to build deep
connections with our customers.

FOCUSfactor. Our marketing strategy for FOCUSfactor is primarily focused on increased distribution
and advertising campaigns that appeal to the demographics of our wellness focused customer base. For the
year ended December 31, 2024, FOCUSfactor net revenue decreased 17% year-over-year, to $30.7 million,
primarily due to the rebranding and packaging upgrade we undertook. As our flagship brand, FOCUSfactor
accounted for 86% of our net revenue in the six months ended June 30, 2025, compared with 85% for the six
months ended June 30, 2024, 88% in the year ended December 31, 2024, compared to 87% for the year ended
December 31, 2023.

Flat Tummy. We employ a primarily online and social media driven strategy for our Flat Tummy brand.
The brand is focused primarily on women. We employ campaigns to reach our core target segments through a
mix of traditional online advertising as well as influencer-based marketing. For the six months ended June 30,
2025, Flat Tummy accounted for 14% of our net revenue, compared with 15% in the six months ended June 30,
2024, 12% of our net revenue in the year ended December 31, 2024, compared to 13% for the year ended
December 31, 2023.

Competition

The U.S. nutritional supplements retail industry is a large and highly fragmented industry with few
barriers to entry. We compete against other domestic and international manufacturers, specialty retailers, mass
merchants, multi-level marketing organizations, mail-order and direct-to-consumer companies, and e-
commerce companies. This market is highly sensitive to the introduction of new products, which may rapidly
capture a significant share of the market. Certain of our competitors may have significantly greater financial,
technical and marketing resources than we do, and may be able to adapt to changes in consumer preferences
more quickly, devote greater resources to the marketing and sale of their products, or generate greater brand
recognition. In addition, our competitors may be more effective and efficient in introducing new products.
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Non-GAAP Financial Measures

We currently focus on EBITDA to evaluate our business relationships and our resulting operating
performance and financial position. EBITDA is defined as net income plus interest expense, income tax
expense, depreciation and amortization.

We believe that EBITDA, viewed in addition to, and not in lieu of, our reported results in accordance
with accounting principles generally accepted in the United States (“U.S. GAAP”), provides useful information
to investors.

Year Ended Year Ended
December 31,  December 31,

2024 2023
Net income $ 2124976 § 6,338,750
Interest income (1,523) (1,616)
Interest expense 4,105,198 4,236,149
Income tax expense 102,085 234,980
Depreciation and amortization 133,334 33,333
EBITDA $ 64064070 $ 10,841,596

Six Months Six Months

Ended Ended
June 30, June 30,
2025 2024

(Unaudited) (Unaudited)
Net income $ 2349501 § 1,235,716
Interest income (14,261) (761)
Interest expense 3,203,083 1,855,508
Income tax expense 178,647 306,571
Depreciation and amortization 66,667 66,667
EBITDA § 5783637 § 3,463,701

EBITDA is considered non-GAAP financial measures. EBITDA represents earnings before interest,
taxes, depreciation and amortization. Our definition of EBITDA might not be comparable to similarly titled
measures reported by other companies.

Summary Risk Factors

An investment in our common stock involves a high degree of risk. You should carefully consider the
risks summarized below. These risks are discussed more fully in the section titled “Risk Factors” following this
prospectus summary and under similar headings in the documents incorporated by reference into this
prospectus. These risks include, but are not limited to, the following:

. We operate in a highly competitive industry and our failure to compete effectively could materially
and adversely affect our sales and growth prospects;

. Our failure to appropriately respond to changing consumer preferences and demand for new
products or product enhancements could significantly harm our relationship with customers and
our product sales, as well as our financial condition and operating results;

. Our sales growth is dependent upon maintaining our relationships with a small number of existing
large customers, and the loss of any one such customer could materially adversely affect our
business and financial performance;

. If our outside suppliers and manufacturers fail to supply products in sufficient quantities and in a
timely fashion, our business could suffer;

. Adverse or negative publicity could cause our business to suffer;
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. We continue to explore new strategic initiatives, but we may not be able to successfully execute
on, or realize the expected benefits from, the implementation of our strategic initiatives, and our
pursuit of new strategic initiatives may pose significant costs and risks;

. The nutritional supplement industry increasingly relies on intellectual property rights and
although we seek to ensure that we do not infringe the intellectual property rights of others, there
can be no assurance that third parties will not assert intellectual property infringement claims

against us;

. We plan to expand into additional intemational markets, which will expose us to significant
operational risks;

. We may experience product recalls, withdrawals or seizures, which could materially and adversely

affect our business, financial condition and results of operations;

. We and our suppliers are subject to numerous laws and regulations that apply to the
manufacturing and sale of nutritional supplements, and compliance with these laws and
regulations, as they currently exist or as modified in the future, may increase our costs, limit or
eliminate our ability to sell certain products, subject us or our suppliers to the risk of enforcement
action or litigation, or otherwise adversely affect our business, results of operations and financial
condition; and

. The other factors described in “Risk Factors.”

Implications of Being a Smaller Reporting Company

We are a “smaller reporting company” as defined in the Exchange Act. We may take advantage of
certain of the scaled disclosures available to smaller reporting companies so long as the market value of our
voting and non-voting common stock held by non-affiliates is less than $250.0 million measured on the last
business day of our second fiscal quarter, or our annual revenue is less than $100.0 million during the most
recently completed fiscal year and the market value of our common stock held by non-affiliates is less than
$700.0 million measured on the last business day of our second fiscal quarter.

Corporate Information

We were organized as a corporation under the laws of the State of Nevada on December 29, 2010 under
the name “Oro Capital Corporation.” In April 2014, Synergy Strips Corp., a Delaware corporation, became our
wholly-owned subsidiary, and we changed our name from “Oro Capital Corporation” to “Synergy Strips
Corp.” In August 2015, we changed our name to “Synergy CHC Corp.” In January 2019, our other
U.S. subsidiaries, Neuragen Corp., Sneaky Vaunt Corp., The Queen Pegasus Corp. and Breakthrough Products
Inc., merged with and into the Company. Synergy is the sole owner of four subsidiaries: NomadChoice Pty
Ltd., Hand MD Corp., Synergy CHC Inc. and Synergy CHC Mexico, and the results have been consolidated in
these statements. Synergy CHC Mexico was incorporated during May 2025 for the purposes of expanding into
Mexico.

We completed our initial public offering on October 24, 2024, and became subject to the information and
reporting requirements of the Exchange Act. We file periodic reports, proxy statements and other information
with the SEC.

The address of our principal executive offices is currently 865 Spring Street, Westbrook, Maine 04092
and our phone number is (207) 321-2350. Our website is www.synergychc.com. The information contained in,
or that can be accessed through, our website is not incorporated by reference in, and is not part of, this
prospectus.
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Common stock offered

Shares of common stock outstanding prior
to this offering

Common stock to be outstanding after this
offering

Over-allotment option

Use of proceeds

Risk factors

Nasdaq Capital Market symbol

Transfer Agent and Registrar

The Offering

1,275,510

9,441,853 shares

10,717,363 shares (or 10,908,689 shares if the underwriters
exercise their over-allotment option in full).

We have granted the underwriters exercisable for 45 days from
the date of this prospectus to purchase up to 191,326 additional
shares of our common stock, at price equal to the public offering
price per share in this offering less underwriting discounts and
commissions, solely to cover over-allotments, if any.

We estimate that the net proceeds to us fromthis offering will be
approximately $4.4 million, or approximately $5.1 million if the
underwriters exercise their over-allotment option in full, assuming
a public offering price of $3.92 per share, which is the last
reported sale price of our common stock on the Nasdaq Capital
Market on August 12, 2025.

We intend to use the net proceeds of this offering for general
corporate purposes. See “Use of Proceeds.”

You should read the “Risk Factors” section of this prospectus
beginning on page 11 of this prospectus and under similar
headings in the documents incorporated by reference into this
prospectus for a discussion of factors to consider carefully
before deciding to invest in shares of our common stock.

SNYR.

VStock Transfer, LLC,

As of August 13, 2025, 9,621,926 shares of our common stock were issued and 9,441,853 shares were
outstanding. Unless we indicate otherwise or the context otherwise requires, all information in this prospectus:

. assumes no exercise by the underwriters of their over-allotment option;
. excludes 38,265 shares of common stock issuable upon exercise of the Underwriter Warrants;
. excludes 252,102 shares of common stock issuable upon the exercise of outstanding options at a

weighted average exercise price of $6.15 per share;

. excludes 2,252,102 shares of common stock reserved for future issuance pursuant to the Synergy
CHC Corp. 2024 Equity Incentive Plan (the “2024 Equity Incentive Plan”); and

. excludes 103,500 shares of common stock issuable upon the exercise of outstanding warrants at a
weighted average exercise price of $11.70 per share.

10




Table of Contents

RISKFACTORS

Investing in our securities involves risk. Before making an investment decision, you should carefully
consider the following discussion of risks and uncertainties affecting us and our securities, together with all of
the other information included or incorporated by reference in this prospectus, including the consolidated
financial statements and the accompanying notes and matters addressed in the section titled “Cautionary
Note Regarding Forward-Looking Statements,” in evaluating an investment in our securities. You should also
consider the risks, uncertainties and assumptions discussed under Item 1A, “Risk Factors,” in our most recent
Annual Report on Form 10-K, which is incorporated herein by reference, and may be amended, supplemented or
superseded from time to time by other reports we file with the SEC in the future. The following risk factors apply
to the business and operations of the Company and its consolidated subsidiaries. The occurrence of one or more
of the events or circumstances described in these risk factors, alone or in combination with other events or
circumstances, may have an adverse effect on our business, cash flows, financial condition and results of
operations. The trading price of our common stock could decline due to any of these risks, and you may lose all
or part of your investment. The risks and uncertainties we discuss in this prospectus and under similar headings
in the documents incorporated by reference into this prospectus are those that we currently believe may
materially affect our company. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial also may materially and adversely affect our business, financial condition and results of
operations. Past performance may not be a reliable indicator of future performance, and historical trends should
not be used to anticipate results or trends in future periods. See also the section of this prospectus titled “Where
You Can Find More Information.”

The risk factors set forth below supplement the risk factors previously disclosed and should be read
together with the risk factors incorporated by reference herein and any additional risk factors that we may
include in subsequent periodic filings with the SEC.

Risks Related to Our Business, Strategy and Industry

While our exposure to international markets and foreign sourcing is limited, we may still be indirectly
affected by global trade developments.

‘We primarily operate within the United States, and in 2024, international sales accounted for only 11.5% of
our total revenue. We purchase only finished goods from U.S.-based third-party manufacturers and do not
engage in the direct sourcing of raw materials. This structure limits our direct exposure to international markets,
tariffs, and global supply chain disruptions.

However, because our manufacturers may source raw materials from abroad, changes in international trade
policies, tariffs, or geopolitical tensions could still affect our supply chain and cost of goods. Any disruptions or
cost increases experienced by our manufacturers may impact the availability or pricing of the products we
purchase. While our current structure mitigates many of the risks associated with global sourcing, we cannot
eliminate the possibility that future global events or trade policies may have an adverse effect on our business,
financial condition, or results of operations.

Management will have broad discretion in how we use the proceeds fiom this offering.

Our management will have broad discretion with respect to the use of proceeds of this offering, including
for any of the purposes described in the section of this prospectus entitled “Use of Proceeds.” You will be
relying on the judgment of our management regarding the application of the proceeds of this offering, and you
will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being
used in ways you would agree with. The results and effectiveness of the use of proceeds are uncertain, and we
could spend the proceeds in ways that you do not agree with or that do not improve our results of operations or
enhance the value of our common stock. Our failure to apply these funds effectively could harm our business
and cause the price of our common stock to decline.

If the price of our common stock fluctuates significantly, your investment could lose value.

Although our common stock is listed on the Nasdaq Capital Market, we cannot assure you that an active
public market will continue for our common stock. If an active public market for our common stock does not
continue, the trading price and liquidity of our common stock will be materially and adversely affected. If there is
a thin trading

11
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market or “float” for our stock, the market price for our common stock may fluctuate significantly more than the
stock market as a whole. Without a large float, our common stock would be less liquid than the stock of
companies with broader public ownership and, as a result, the trading prices of our common stock may be more
volatile. In addition, in the absence of an active public trading market, investors may be unable to liquidate their
investment in us.

Furthermore, the stock market is subject to significant price and volume fluctuations, and the price of our
common stock could fluctuate widely in response to several factors, including:

. our quarterly or annual operating results;

. changes in our earnings estimates;

. investment recommendations by securities analysts following our business or our industry;
. additions or departures ofkey personnel;

. success of competitors;

. changes in the business, earnings estimates or market perceptions of our competitors;

. our failure to achieve operating results consistent with securities analysts’ projections;

. changes in industry, general market or economic conditions; and

. announcements of legislative or regulatory changes.

Broad market and industry factors may materially harm the market price of our common stock irrespective
of our operating performance. The stock market in general, and Nasdaq in particular, has experienced price and
volume fluctuations that have significantly affected the quoted prices of the securities of many companies,
including companies in our industry and have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of our
common stock, may not be predictable, and the price of our common stock could fluctuate based upon factors
that have little or nothing to do with our company and these fluctuations could materially reduce our stock price.

A loss of investor confidence in the market for our common stock or the stocks of other companies which
investors perceive to be similar to us could depress our stock price regardless of our business, prospects,
financial condition or results of operations. A decline in the market price of our common stock also could
adversely affect our ability to issue additional securities and our ability to obtain additional financing in the
future.

We do not anticipate paying dividends in the foreseeable future.

We do not currently pay dividends and do not anticipate paying any dividends for the foreseeable future.
Any future determination to pay dividends will be made at the discretion of our board of directors (the “Board of
Directors”), subject to compliance with applicable laws and covenants under any future credit facility, which may
restrict or limit our ability to pay dividends. Payment of dividends will depend on our financial condition,
operating results, capital requirements, general business conditions and other factors that our Board of Directors
may deem relevant at that time. Unless and until we declare and pay dividends, any return on your investment
will only occur if our share price appreciates.

If you purchase our common stock in this offering, you may incur immediate and substantial dilution in the
book value of your shares of common stock.

You may suffer immediate and substantial dilution in the net tangible book value of the common stock you
purchase in this offering. Based on the assumed public offering price of $3.92 per share, the last reported price of
our common stock on the Nasdaq Capital Market on August 12, 2025, we estimate our as adjusted net tangible
book value per share of common stock after this offering will be $(0.76). As a result, purchasers of securities in
this offering will experience an immediate decrease of $4.68 per share in net tangible book value of our common
stock. See the section of this prospectus titled “Dilution” for a more detailed description of these factors.

12
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Resales of our shares of common stock in the public market by our stockholders as a result of this offering
may cause the market price of our common stock to fall.

Sales of substantial amounts of our shares of common stock in the public market, or the perception that
such sales might occur, could adversely affect the market price of our shares of common stock. The issuance of
new shares of common stock could result in resales of our shares of common stock by our current stockholders
concemed about the potential ownership dilution of their holdings. Furthermore, in the future, we may issue
additional shares of common stock or other equity or debt securities exercisable or convertible into shares of
common stock. Any such issuance could result in substantial dilution to our existing stockholders and could
cause our stock price to decline.

13
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of 1,275,510 shares of common stock in this offering will
be approximately $4.4 million (or $5.1 million if the underwriters exercise their over-allotment option in full), at the
assumed public offering price per share of common stock of $3.92, which was the last reported sale price of our
common stock on the Nasdaq Capital Market on August 12, 2025, after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for working capital and other general corporate
purposes.

In the event that any net proceeds are not immediately applied, we may temporarily hold them as cash,
deposit themin banks or invest themin cash equivalents or securities.

14
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2025 on an as
adjusted basis to give effect to the issuance and sale by us in this offering of 1,275,510 shares of our common
stock at an assumed public offering price of $3.92 per share (the last reported sale price of our common stock on
the Nasdaq Capital Market on August 12, 2025), after deducting underwriting discounts and commissions and
estimated offering expenses that we expect to pay.

This table should be read in conjunction with, and is qualified in its entirety by reference to,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
consolidated financial statements and related notes incorporated by reference into this prospectus.

As of June 30, 2025
Actual As Adjusted
Cash and cash equivalents $ 1458561 $ 5,867,751
Capitalization:
Current debt:

Short term loans payable, net of debt discount 1,894,857 1,894,857
Total current debt 1,894,857 1,894,857
Long-term debt:

Notes payable, net of debt discount 24,978,999 24,978,999
Total long-term debt 24,978,999 24,978,999
Stockholders’ deficit:

Common stock, $0.00001 par value; 300,000,000 shares authorized;

9,621,926 shares issued and 9,441,853 shares outstanding, actual; and
10,897,436 shares issued and 10,717,363 outstanding, as adjusted 96 109

Additional paid in capital 29,508,354 33,917,531

Accumulated other comprehensive loss (9,838) (9,838)

Accumulated deficit (41,750,312) (41,750,312)

Less: Treasury stock (180,073 shares) at cost (127,500) (127,500)
Total stockholders’ deficit (12,379,200) (7,970,010)
Total Capitalization $ 14494656 $ 18,903,846

Unless we indicate otherwise, all information in this Capitalization section:

. assumes no exercise by the underwriters of their over-allotment option;

. excludes 38,265 shares of common stock issuable upon exercise of the Underwriter Warrants;

. excludes 252,102 shares of common stock issuable upon the exercise of outstanding options at a

weighted average exercise price of $6.15 per share;

. excludes 2,252,102 shares of common stock reserved for future issuance pursuant to our 2024 Equity
Incentive Plan; and

. excludes 103,500 shares of common stock issuable upon the exercise of outstanding options at a
weighted average exercise price of $11.70 per share.

15
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DILUTION

If you invest in our common stock in this offering, your interest will be diluted to the extent of the
difference between the public offering price per share of our common stock and the as adjusted net tangible
book value per share of our common stock immediately after the closing of this offering.

Our historic net tangible book value of our common stock as of June 30, 2025 was approximately
$(12.6 million), or $(1.33) per share, based on the number of shares of our common stock outstanding as of June
30, 2025. Historic net tangible book value per share represents our total tangible assets less our total liabilities,
divided by the number of outstanding shares of common stock.

After giving effect to the receipt of the net proceeds from our sale of 1,275,510 shares of common stock in
this offering at an assumed public offering price of $3.92 per share (the last reported sale price of our common
stock on the Nasdaq Capital Market on August 12, 2025), after deducting underwriting discounts and
commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of June
30, 2025 would have been $(8.2 million), or $(0.76) per share. This represents an immediate increase in as adjusted
net tangible book value of $0.57 per share to our existing stockholders and an immediate dilution of $4.68 per
share to investors purchasing common stock in this offering.

We calculate dilution per share to new investors by subtracting the historic net tangible book value per
share from the public offering price paid by the new investor. The following table illustrates the dilution to new
investors on a per share basis:

Assumed public offering price per share $ 39
Historic net tangible book value (deficit) per share as of June 30, 2025 $ (1.33)

Increase in net tangible book value per share attributable to new investors in this offering $ 0.57

As adjusted net tangible book value per share as of June 30, 2025 after this offering (0.76)
Dilution in net tangible book value per share to new investors in this offering $ 468

Each $1.00 increase (decrease) in the assumed public offering price of $3.92 per share would increase
(decrease) our as adjusted net tangible book value per share after this offering by $0.11 per share and the
dilution to new investors by $5.57 per share, assuming the number of shares offered by us, as set forth on the
cover page of this prospectus, remains the same and after deducting underwriting discounts and commissions
and estimated offering expenses payable by us.

If the underwriters’ option to purchase additional shares to cover over-allotments is exercised in full, the as
adjusted net tangible book value per share after giving effect to this offering would be $(0.69) per share,
representing an immediate increase to existing stockholders of $0.65 per share, and immediate dilution to new
investors in this offering of $4.61 per share.

The following table summarizes, as of June 30, 2025, on the as adjusted basis described above:

. the total consideration paid to us by our existing stockholders and by new investors purchasing
common stock in this offering, assuming a public offering price of $3.92 per share (the last reported
sale price of our common stock on the Nasdaq Capital Market on August 12, 2025), before deducting
underwriting discounts and commissions and estimated offering expenses payable by us in
connection with this offering; and

. the average price per share paid by existing stockholders and by new investors purchasing shares in
this offering.
Shares Purchased Total Consideration .
Average Price

Number Percent Amount Percent Per Share
Existing stockholders 9,441,853 88% $ 29,508,450 86% $ 3.13
New investors 1,275,510 12% 4,999,999 14% $ 3.92
Total 10,717,363 100.0% 34,508,449 100.0% $ 322
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A $1.00 increase (decrease) in the assumed public offering price of $3.92 per share would increase
(decrease) total consideration paid by new investors by $1.3 million and increase (decrease) the total
consideration paid to us by new investors by 26%, assuming the number of shares offered by us, as set forth on
the cover page of this prospectus, remains the same and after deducting underwriting discounts and
commissions and estimated offering expenses payable by us.

If the underwriters’ option to purchase additional shares to cover over-allotments is exercised in full, the
number of shares held and the percentage of total consideration paid by the existing stockholders after this
offering would be reduced to 87% and 84%, respectively, and the number of shares held and the percentage of
total consideration paid by new investors would increase to 13% and 16%, respectively.

The foregoing calculations assume no exercise by the underwriters of their over-allotment option and
exclude:

. 38,265 shares of common stock issuable upon exercise of the Underwriter Warrants;

. 252,102 shares of common stock issuable upon the exercise of outstanding options at a weighted
average exercise price of $6.15 per share;

. 2,252,102 shares of common stock reserved for future issuance pursuant to our 2024 Equity Incentive
Plan; and

. 103,500 shares of common stock issuable upon the exercise of outstanding options at a weighted
average exercise price of $11.70 per share.
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DESCRIPTION OF CAPITAL STOCK

The following descriptions are summaries of the material terms of our certificate of incorporation and
amended and restated bylaws, to which you should refer. Reference is made to the more detailed provisions of,
and the descriptions are qualified in their entirety by reference to, the certificate of incorporation and
amended and restated bylaws, which are filed with the SEC as exhibits to the registration statement of which
this prospectus is a part, and applicable law.

General

Our authorized capital stock consists of 300,000,000 shares of common stock, par value $0.00001 per share
and 1,000,000 shares of undesignated preferred stock, $0.00001 par value. On August 13, 2025 there were
9,621,926 shares of common stock issued, 9,441,853 shares of common stock outstanding, held by approximately
67 stockholders of record. On August 13, 2025, no shares of preferred stock were issued or outstanding. Upon
completion of this offering, there will be 10,717,363 shares of common stock outstanding.

Common Stock

Dividend Rights

The holders of outstanding shares of our common stock are entitled to receive dividends out of funds
legally available at the times and in the amounts that our Board of Directors may determine.

Voting Rights

Each holder of our common stock is entitled to one vote for each share of common stock held on all
matters submitted to a vote of stockholders. Cumulative voting for the election of directors is not provided for in
our articles of incorporation, which means that the holders of a majority of our shares of common stock voted
can elect all of the directors then standing for election.

Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion or redemption.

Liquidation Rights

Upon our liquidation, dissolution, or winding-up, the assets legally available for distribution to our
stockholders would be distributable ratably among the holders of our common stock outstanding at that time
after payment of other claims of creditors.

Preferred Stock

Our articles of incorporation provide that our Board of Directors is authorized to issue shares of preferred
stock from time to time in one or more series. Our Board of Directors is authorized to fix the voting rights, if any,
designations, powers, preferences, the relative, participating, optional or other special rights and any
qualifications, limitations and restrictions thereof, applicable to the shares of each series. Our Board of Directors
is able to, without stockholder approval, issue preferred stock with voting and other rights that could adversely
affect the voting power and other rights of the holders of the common stock and could have anti-takeover
effects. The ability of our Board of Directors to issue preferred stock without stockholder approval could have
the effect of delaying, deferring or preventing a change of control of us or the removal of existing management.
We have no preferred stock outstanding at the date hereof. Although we do not currently intend to issue any
shares of preferred stock, we cannot assure you that we will not do so in the future.
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Anti-Takeover Effects of Certain Provisions of Nevada Law

Effect of Nevada Anti-takeover Statute. We are subject to Section 78.438 of the Nevada Revised Statutes,
an anti-takeover law. In general, Section 78.438 prohibits a Nevada corporation from engaging in any business
combination with any interested stockholder for a period of two years following the date that the stockholder
became an interested stockholder, unless prior to that date, the board of directors of the corporation approved
either the business combination or the transaction that resulted in the stockholder becoming an interested
stockholder, or if after the date that the stockholder becomes an interested stockholder the business
combination is approved by the board of directors and by 60% of the voting power of all disinterested
stockholders at either an annual or special meeting of the stockholders of the corporation. Section 78.439
provides that business combinations after the two-year period following the date that the stockholder becomes
an interested stockholder may also be prohibited unless either approved by the corporation’s directors before
the stock acquisition, or by a majority of the disinterested stockholders or unless the price and terms of the
transaction meet other criteria set forth in the statute.

Section 78.416 defines “business combination” to include the following:

. any merger or consolidation involving the corporation and the interested stockholder or any other
corporation which is an affiliate or associate of the interested stockholder;

. any sale, transfer, pledge or other disposition of the assets of the corporation involving the
interested stockholder or any affiliate or associate of the interested stockholder if the assets
transferred have a market value equal to 5% or more of all of the assets of the corporation or 5% or
more of the value of the outstanding shares of the corporation or represent 10% or more of the
earning power of the corporation;

. subject to certain exceptions, any transaction that results in the issuance or transfer by the
corporation of any stock of the corporation to an interested stockholder, with a market value of 5%
or more of the value of the outstanding shares of the corporation;

. the adoption of a plan of liquidation proposed by or under any arrangement with the interested
stockholder or any affiliate or associate of the interested stockholder;

. any transaction involving the corporation that has the effect of increasing the proportionate share of
the stock of any class or series of voting shares of securities convertible into voting shares of the
corporation beneficially owned by the interested stockholder or any affiliate or associate of the
interested stockholder; or

. the receipt by the interested stockholder or any affiliate or associate of the interested stockholder of
the benefit, except proportionately as a stockholder of the corporation, of any loans, advances,
guarantees, pledges or other financial benefits provided by or through the corporation.

In general, Section 78.423 defines an interested stockholder as any entity or person beneficially owning,
directly or indirectly, 10% or more of the outstanding voting stock of the corporation and any entity or person
affiliated with or controlling or controlled by any of these entities or persons.

Control Share Acquisitions. Sections 78.378 through 78.3793 of the Nevada Revised Statutes limit the
voting rights of certain acquired shares in a corporation. The provisions apply to any acquisition of outstanding
voting securities of a Nevada corporation that has 200 or more stockholders, at least 100 of which are Nevada
residents, and conducts business in Nevada (an “issuing corporation”) resulting in ownership of one of the
following categories of an issuing corporation’s then outstanding voting securities: (i) twenty percent or more
but less than thirty-three percent; (ii) thirty-three percent or more but less than fifty percent; or (iii) fifty percent
or more. The securities acquired in such acquisition are denied voting rights unless a majority of the security
holders approve the granting of such voting rights. Unless an issuing corporation’s articles of incorporation or
bylaws then in effect provide otherwise: (i) voting securities acquired are also redeemable in part or in whole by
an issuing corporation at the average price paid for the securities within 30 days if the acquiring person has not
given a timely information statement to an issuing corporation or if the stockholders vote not to grant voting
rights to the acquiring person’s securities, and (ii) if outstanding securities and the security holders grant voting
rights to such acquiring person, then any security holder who voted against granting voting rights to the
acquiring person may demand the purchase froman issuing corporation, for fair value, all or
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any portion of his securities. These provisions do not apply to acquisitions made pursuant to the laws of
descent and distribution, the enforcement of a judgment, or the satisfaction of a security interest, or made in
connection with certain mergers or reorganizations.

Indemnification of Directors and Officers

Neither our articles of incorporation, nor our amended and restated bylaws, prevent us from indemnifying
our officers, directors and agents to the extent permitted under the Nevada Revised Statutes (“NRS”). NRS
Section 78.7502, provides that a corporation may indemmnify any director, officer, employee or agent of a
corporation against expenses, including fees, actually and reasonably incurred by him in connection with any
defense to the extent that a director, officer, employee or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to Section 78.7502(1) or 78.7502(2), or in
defense of any claim, issue or matter therein.

NRS 78.7502(1) provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, except an action by or in the right of the corporation, by reason of the
fact that he 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 of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by himin connection with the action, suit or proceeding if he: (a) is
not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful.

NRS Section 78.7502(2) provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that he 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 of another corporation, partnership, joint venture, trust or other enterprise against expenses, including
amounts paid in settlement and attomeys’ fees actually and reasonably incurred by him in connection with the
defense or settlement of the action or suit if he: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation.
Indemnification may not be made for any claim, issue or matter as to which such a person has been adjudged by
a court of competent jurisdiction, after exhaustion of all appeals there from, to be liable to the corporation or for
amounts paid in settlement to the corporation, unless and only to the extent that the court in which the action or
suit was brought or other court of competent jurisdiction determines upon application that in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the
court deems proper.

NRS Section 78.747 provides that except as otherwise provided by specific statute, no director or officer of
a corporation is individually liable for a debt or liability of the corporation, unless the director or officer acts as
the alter ego of the corporation. The court as a matter of law must determine the question of whether a director or
officer acts as the alter ego of'a corporation.

Our amended and restated bylaws provide that we will indemnify our directors, officers, employees and
agents to the extent and in the manner permitted by the provisions of the NRS, as amended from time to time,
subject to any permissible expansion or limitation of such indemmification, as may be set forth in any
stockholders’ or directors’ resolution or by contract. Any repeal or modification of these provisions approved
by our stockholders will be prospective only and will not adversely affect any limitation on the liability of any of
our directors or officers existing as of the time of such repeal or modification. We are also permitted to apply for
insurance on behalf of any director, officer, employee or other agent for liability arising out of his actions,
whether or not the NRS would permit indemnification.

We have entered into agreements with our officers and directors that provide contractual indemnification
in addition to the indemnification provided for in our articles of incorporation and amended and restated bylaws.
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We do not currently carry directors’ and officers’ insurance. However, we may in the future purchase a
policy of directors’ and officers’ liability insurance that insures our officers and directors against the cost of
defense, settlement or payment of a judgment in some circumstances and insures us against our obligations to
indemmify our officers and directors.

These provisions may discourage stockholders from bringing a lawsuit against our directors for breach of
their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation
against officers and directors, even though such an action, if successful, might otherwise benefit us and our
stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent we pay the costs
of settlement and damage awards against officers and directors pursuant to these indemnification provisions.

We believe that these provisions and the indemnity agreements are necessary to attract and retain talented
and experienced officers and directors.

Listing
Shares of our common stock are listed on the Nasdaq Capital Market under the symbol “SNYR”.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is VStock Transfer LLC, 18 Lafayette Place,
Woodmere, New York 11598.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS OF OUR
COMMON STOCK

The following discussion is a summary of the material U.S. federal income tax consequences to non-
U.S. holders (as defined below) of the ownership and disposition of shares of our common stock issued
pursuant to this offering but is not intended to be a complete analysis of all potential tax consequences. The
effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-
U.S. taxlaws are not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), final, temporary, and proposed Treasury Regulations, judicial decisions, and published rulings and
administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case as in effect as of
the date of this prospectus. These authorities may change or be subject to differing interpretations, and any
such change or differing interpretation may be applied retroactively in a manner that could adversely affect a
non-U.S. holder of our common stock. We have not sought and will not seek any rulings fromthe IRS regarding
the matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to
that discussed below regarding the tax consequences of the ownership and disposition of our common stock.

This discussion is limited to a non-U.S. holder that holds our common stock as a “capital asset” within the
meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address
all U.S. federal income tax consequences relevant to a non-U.S. holder’s particular circumstance, including the
impact of the alternative minimum tax, the special tax accounting rules in Section 451(b) of the Code or the
Medicare surtax on net investment income provided by Section 1411 of the Code. In addition, it does not address
consequences relevant to Non-U.S. Holders subject to special rules, including, without limitation:

. U.S. expatriates and former citizens or long-termresidents of the United States;

. persons holding shares of our common stock as part of a straddle, or other risk reduction strategy or
as part of a conversion transaction or other integrated investment;

. banks, insurance companies, and other financial institutions;

. brokers, dealers, or certain electing traders in securities that use a mark-to-market method of tax
accounting for their securities positions;

»

. “controlled foreign corporations”, “passive foreign investment companies”, as defined in Sections
957 and Section 1297 of the Code, respectively, and corporations that accumulate earnings to avoid
U.S. federal income taxunder Section 531 and 532 of the Code;

. partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax
purposes and other pass-through entities (and investors in such entities);

. tax-exempt organizations or governmental organizations;
. persons deemed to sell our common stock under the constructive sale provisions of the Code;
. tax-qualified retirement plans; and

. “qualified foreign pension funds” as defined in Section 897(I)(2) of the Code and entities all of the
interests of which are held by qualified foreign pension funds.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax
treatment of a partner in the partnership will depend on the status of the partner, the activities of the partnership,
and certain determinations made at the partner level. Partnerships holding our common stock and the partners in
such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to them

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX
ADVICE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS
WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP, AND DISPOSITION OF
SHARES OF OUR COMMON STOCKARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS
OR UNDER THE LAWS OF ANY STATE, LOCAL, OR NON-U.S. TAXING JURISDICTION OR UNDER ANY
APPLICABLEINCOME TAX TREATY.
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Definition of a Non-U.S. Holder

For purposes of this discussion, a “non-U.S. holder” is any beneficial owner of our common stock that is
an individual, corporation, estate or trust and is not a “U.S. person.” A U.S. person is any person that, for
U.S. federal income tax purposes, is or is treated as any of the following:

. an individual who is a citizen or resident of the United States;

. a corporation created or organized under the laws of the United States, any state thereof, or the
District of Columbia;

. an estate, the income of which is subject to U.S. federal income taxregardless of'its source; or

. a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more

“United States persons” (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

As described in the section entitled “Dividend Policy,” we do not anticipate declaring or paying dividends
to holders of our common stock in the foreseeable future. However, if we do make distributions of cash or
property on our common stock, such distributions will constitute dividends for U.S. federal income tax purposes
to the extent paid from our current or accunulated earnings and profits, as determined under U.S. federal income
tax principles. Amounts not treated as dividends for U.S. federal income tax purposes will constitute a nontaxable
return of capital and first be applied against and reduce a Non-U.S. Holder’s adjusted tax basis in its common
stock, but not below zero, and any excess will be treated as capital gain and will be treated as described below
under “— Sale or Other Taxable Disposition”.

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder of
our common stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the
dividends (or such lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder
furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for
the lower treaty rate of withholding).

A Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a
reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for
refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits
under any applicable income tax treaty. If dividends paid to a Non-U.S. Holder are effectively connected with the
Non-U.S. Holder’s conduct of a trade or business within the United States (and, if required by an applicable
income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to which such
dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax described
above. To claim the exemption, the non-U.S. holder must furnish to the applicable withholding agent a valid IRS
Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct of a
trade or business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis
at the rates applicable to U.S. persons. A Non-U.S. Holder that is a corporation also may be subject to a branch
profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected dividends, as adjusted for certain items. Non-U.S. Holders should consult their tax advisors regarding
any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

Subject to the discussion below under “— Information Reporting and Backup Withholding” and
“— Additional Withholding Tax Under FATCA”, a Non-U.S. Holder will not be subject to U.S. federal income tax
on any gain realized upon the sale or other taxable disposition of our common stock unless:

»  the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the non-U.S. holder maintains a
permanent establishment in the United States to which such gain is attributable); or
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. the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net
income basis at the rates applicable to U.S. persons. A non-U.S. Holder that is a corporation also may be subject
to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such
effectively connected gain, as adjusted for certain items. Gain described in the second bullet point above will be
subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an applicable income tax
treaty), which may be offset by U.S. source capital losses of the non-U.S. Holder (even though the individual is
not considered a resident of the United States), provided the Non-U.S. Holder has timely filed U.S. federal
income tax returns with respect to such losses. Non-U.S. Holders should consult their tax advisors regarding
potentially applicable income tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

Information returns are required to be filed with the IRS in connection with any dividends on our common
stock paid to a non-U.S. holder whether or not withholding is required. Copies of the information returns
reporting such interest, dividends, and withholding may also be made available to the tax authorities in the
country in which a non-U.S. holder resides under the provisions of an applicable income tax treaty. Payments of
dividends on our common stock will not be subject to backup withholding, provided the applicable withholding
agent does not have actual knowledge or reason to know the beneficial owner is a United States person and the
Non-U.S. Holder either certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E
or W-8ECI, or other applicable documentation, or otherwise establishes an exemption. Proceeds of the sale or
other taxable disposition of our common stock within the United States or conducted through certain U.S.-
related brokers generally will not be subject to backup withholding or information reporting, if the applicable
withholding agent receives the certification described above and does not have actual knowledge or reason to
know that such beneficial owner is a United States person, or otherwise establishes an exemption. Proceeds of a
disposition of our common stock conducted through a non-U.S. office of a non-U.S. broker generally will not be
subject to backup withholding or information reporting.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
may be allowed as a refund or a credit against a non-U.S. Holder’s U.S. federal income tax liability, provided the
required information is timely furnished to the IRS.

Additional Withholding Tax Under FATCA

Sections 1471 to 1474 of the Code (such sections commonly referred to as the Foreign Account Tax
Compliance Act, or “FATCA”) and the Treasury Regulations and administrative guidance thereunder impose a
30% withholding tax on certain types of payments made to a “foreign financial institution” or a “non-financial
foreign entity” (each as defined in the Code), including, in some cases, when such foreign financial institution or
non-financial foreign entity acts as an intermediary, unless (1) the foreign financial institution has entered into an
agreement with the U.S. government to withhold on certain payments and to undertake certain diligence and
reporting obligations regarding U.S. account holders (including certain account holders that are non-U.S. entities
with U.S. owners), (2) the non-financial foreign entity either certifies it does not have any “substantial
United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial
United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for
an exemption from these rules. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA
generally applies to payments of dividends on our common stock. While withholding under FATCA would have
applied also to payments of gross proceeds from the sale or other disposition of stock on or after January 1,
2019, recently proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds
entirely. Taxpayers generally may rely on these proposed Treasury Regulations until final Treasury Regulations
are issued. Prospective investors should consult their tax advisors regarding the potential application of
withholding under FATCA to their investment in our common stock.
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UNDERWRITING

We have entered into an underwriting agreement, dated , 2025, with Bancroft Capital, LLC acting as
the sole book-running manager (sometimes referred to as the “Representative”). Subject to the terms and
conditions of the underwriting agreement, each of the underwriters named below has agreed to purchase from
us, severally and not jointly, and we have agreed to sell to it, the number of shares of common stock listed next
to its name at the public offering price, less the underwriting discounts and commissions, as set forth on the
cover page of this prospectus and as indicated below:

Number of
Underwriters Shares

Bancroft Capital, LLC

Total

The underwriting agreement provides that the obligation of the underwriters to purchase all of the shares
being offered to the public is subject to approval of legal matters by counsel and the satisfaction of other
conditions. These conditions include, among others, the continued accuracy of representations and warranties
made by us in the underwriting agreement, delivery of legal opinions and the absence of any material changes in
our assets, business or prospects after the date of this prospectus. The underwriters are obligated to purchase
all of our shares in this offering, other than those covered by the over-allotment option described below, if they
purchase any of our shares.

Pursuant to the underwriting agreement, we have agreed to indemnify the underwriters against certain
liabilities, including liabilities under the Securities Act of 1933, as amended, or to contribute to payments which
the underwriters or other indemnified parties may be required to make in respect of any such liabilities.

Over-allotment Option

We have granted the underwriters an over-allotment option, exercisable 45 days from the date of this
prospectus, to purchase up to an additional 191,326 shares fromus at a price equal to the public offering price
per share in this offering less underwriting discounts and commissions, solely to cover over-allotments, if any. If
the underwriters exercise all or part of this option, each underwriter will be obligated to purchase its
proportionate number of shares covered by the option.

Discounts, Commissions and Expenses

The Representative of the underwriters has advised us that the underwriters propose to offer the shares of
common stock directly to the public at the public offering price set forth on the cover page of this prospectus
and to selected dealers, who may include the underwriters, at the public offering price less a selling concession
not in excess of $ per share for the common stock. After the completion of this offering, the underwriters
may change the offering price and other selling terms.

The following table provides information regarding the amount of the underwriting discounts and
commissions to be paid to the underwriters by us. These amounts are shown assuming both no exercise and full
exercise of the underwriters’ option to purchase additional shares to cover over-allotments, if any.

Total Total
Assuming No Assuming Full
Exercise of Exercise of
Over-Allotment Over-Allotment
Per Share Option Option

Public offering price $ $
Underwriting discounts and commissions (7%) $ $
Proceeds, before expenses, to us $ $
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The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions,
are approximately $150,000, which includes our legal, accounting and various other fees associated with
registration of our common stock.

We have agreed to pay all fees, disbursements and expenses in connection the offering, including, without
limitation, our legal and accounting fees and expenses, the costs of preparing, printing, mailing and delivering
the registration statement, the preliminary and final prospectus contained therein and amendments thereto, post-
effective amendments and supplements thereto, any other offering materials, the underwriting agreement and
related documents (all in such quantities as the Representative may reasonably require); preparing and printing
stock certificates and warrant certificates. The costs of any “due diligence” meetings; filing fees (including SEC
filing fees), costs and expenses (including third party expenses and disbursements) incurred in registering the
offering; FINRA filing fees; costs and expenses of qualifying the offering under the securities or “blue sky” laws
of such states as may be specified by the Representative; transfer taxes, and transfer and warrant agent and
registrar fees, but excluding those costs and expenses that FINRA regulations require to be bome by a selling
agent, placement agent or underwriter.

We have agreed to reimburse the Representative for fees and expenses of'its legal counsel and other out-
of-pocket expenses, roadshow expenses and cost of background checks incurred in the offering, up to a
maximum of $75,000 and for its settlement and closing costs up to a maximum of $14,900.

We have paid an expense advance of $10,000 to the Representative, which will be applied against the out-
of-pocket accountable expenses that will be paid by us to the underwriters in connection with this offering and
will be reimbursed to us to the extent not actually incurred in compliance with FINRA Rule 5110(g)(4)(A) and (5)

(A).
Underwriter Warrants

Upon the closing of this offering, we have agreed to issue warrants to the Representative to purchase 3%
of the total number of shares of common stock sold in this offering (including the shares of common stock sold
upon the underwriters’ exercise of the over-allotment option) (the “Underwriter Warrants™). The Underwriter
Warrants will have an exercise price equal to 110% of the public offering price set forth on the cover page of this
prospectus (or $4.31 per share, based on the assumed public offering price per share of common stock of $3.92,
the last reported sale price of our common stock on the Nasdaq Capital Market on August 12, 2025), subject to
standard anti-dilution adjustments for share splits and similar transactions. The Underwriter Warrants will be
exercisable at any time, and from time to time, in whole or in part, during the period commencing six months after
issuance with (i) 25% expiring in three years, (ii) 25% expiring in four years, and (iii) the remaining 50% expiring in
five years from the commencement of sales in this offering in accordance with FINRA Rule 5110(g)(8)(A). The
Underwriter Warrants are also exercisable on a cashless basis. The Underwriter Warrants have been deemed
compensation by FINRA and are therefore subject to a 180-day lock-up pursuant to FINRA Rule 5110(e)(1).
Except as permitted by Rule 5110(e)(1), the underwriters (or permitted assignees under the Rule) will not sell,
transfer, assign, pledge, or hypothecate the Underwriter Warrants or the securities underlying the Underwriter
Warrants, nor will any of them engage in any hedging, short sale, derivative, put, or call transaction that would
result in the effective economic disposition of the option or the underlying securities for a period of 180 days
from the commencement of sales under this prospectus. The Underwriter Warrants will provide for a one-time
demand registration right at our expense, and unlimited piggyback registration rights, in each case for period of
up to five years from the commencement of sales in this offering in compliance with FINRA Rule 5110(g)(8)(C)
and (D), respectively.

Lock-Up Agreements

Each of our directors and executive officers has agreed, without the prior written consent of the
Representative, not to, directly or indirectly (a) offer, sell, agree to offer or sell, solicit offers to purchase, grant
any call option or purchase any put option with respect to, pledge, encumber, assign, borrow or otherwise
dispose of any shares of common stock, any warrant or option to purchase such shares or any other of our
securities or of any other entity that is convertible into, or exercisable or exchangeable for, shares of our common
stock or any other of our equity securities (each a “Relevant Security” and collectively, “Relevant Securities”), in
each case owned beneficially owned by them or otherwise publicly disclose the intention to do so, or (b)
establish or increase any “put equivalent position” or liquidate or decrease any “call equivalent position” with
respect to any Relevant Security (in each case within the meaning of Section 16 of the Exchange Act with respect
to any Relevant Security or otherwise enter into any swap, derivative or
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other transaction or arrangement that transfers to another, in whole or in part, any economic consequence of
ownership of a Relevant Security, whether or not such transaction is to be settled by the delivery of Relevant
Securities, other securities, cash or other consideration, or otherwise publicly disclose the intention to do so.

Clear Market

We have agreed that, without the prior written consent of the Representative (such consent not to be
unreasonably withheld or delayed), we will not, for a period of 90 days after the closing date of the offering (the
“Lock-Up Period”), (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose
of, directly or indirectly, any shares of our capital stock or any securities convertible into or exercisable or
exchangeable for shares of our capital stock; (i) file or caused to be filed any registration statement with the SEC
relating to the offering of any shares of our capital stock or any securities convertible into or exercisable or
exchangeable for shares of our capital stock; (iii) complete any offering of our debt securities, other than entering
into a line of credit with a traditional bank or (iv) enter into any swap or other arrangement that transfers to
another, in whole or in part, any of the economic consequences of ownership of our capital stock, whether any
such transaction described in clause (i), (i), (iii) or (iv) above is to be settled by delivery of shares of our capital
stock or such other securities, in cash or otherwise.

Discretionary Accounts

The underwriters do not intend to confirm sales of the Units and/or Pre-funded Units offered hereby to
any accounts over which they have discretionary authority.

Hectronic Distribution

This prospectus in electronic format may be made available on websites or through other online services
maintained by one or more of the underwriters, or by their affiliates. Other than this prospectus in electronic
format, the information on any underwriter’s website and any information contained in any other website
maintained by an underwriter is not part of this prospectus, has not been approved and/or endorsed by us or
any underwriter in its capacity as underwriter, and should not be relied upon by investors.

Nasdaq Capital Market
Our shares of common stock are listed on the Nasdaq Capital Market under the symbol “SNYR.”

Stabilization

Until the distribution of the securities offered by this prospectus is completed, rules of the SEC may limit
the ability of the underwriters to bid for and to purchase our common stock. As an exception to these rules, the
underwriters may engage in transactions effected in accordance with Regulation M under the Exchange Act that
are intended to stabilize, maintain or otherwise affect the price of our common stock. The underwriters may
engage in over-allotment sales, syndicate covering transactions, stabilizing transactions and penalty bids in
accordance with Regulation M:

. Stabilizing transactions permit bids or purchases for the purpose of pegging, fixing or maintaining
the price of the common stock, so long as stabilizing bids do not exceed a specified maximum.

. Over-allotment involves sales by the underwriters of securities in excess of the number of securities
the underwriters are obligated to purchase, which creates a short position. The short position may
be either a covered short position or a naked short position. In a covered short position, the number
of shares of common stock over-allotted by the underwriters is not greater than the number of shares
of common stock that they may purchase in the over-allotment option. In a naked short position, the
number of shares of common stock involved is greater than the number of shares in the over-
allotment option. The underwriters may close out any covered short position by either exercising
their over-allotment option or purchasing shares of our common stock in the open market.
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. Covering transactions involve the purchase of securities in the open market after the distribution has
been completed in order to cover short positions. In determining the source of securities to close out
the short position, the underwriters will consider, among other things, the price of securities
available for purchase in the open market as compared to the price at which they may purchase
securities through the over-allotment option. If the underwriters sell more shares of common stock
than could be covered by the over-allotment option, creating a naked short position, the position
can only be closed out by buying securities in the open market. A naked short position is more likely
to be created if the underwriters are concerned that there could be downward pressure on the price
of the securities in the open market after pricing that could adversely affect investors who purchase
in this offering.

. Penalty bids permit the underwriters to reclaim a selling concession froma selected dealer when the
securities originally sold by the selected dealer are purchased in a stabilizing or syndicate covering
transaction.

These stabilizing transactions, covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our
common stock. As a result, the price of our common stock may be higher than the price that might otherwise
exist in the open market.

Neither we nor the underwriters make any representation or prediction as to the effect that the transactions
described above may have on the prices of our common stock. These transactions may occur on any trading
market. If any of these transactions are commenced, they may be discontinued without notice at any time.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial
and non-financial activities and services. Certain of the underwriters and their respective affiliates have
provided, and may in the future provide, a variety of these services to us and to persons and entities with
relationships with us, for which they received or will receive customary fees and expenses.
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SELLING RESTRICTIONS

Other than in the United States, no action has been taken by us or the underwriters that would permit a
public offering of the securities offered by this prospectus in any jurisdiction where action for that purpose is
required. The securities offered by this prospectus may not be offered or sold, directly or indirectly, nor may
this prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this
prospectus comes are advised to inform themselves about and to observe any restrictions relating to the
offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an
offer or a solicitation is unlawful.

Canada

The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that
are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit
prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to
any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal advisor.

European Economic Area

In relation to the Member States of the European Economic Area (each, a “Relevant State”), no offer of
shares of our common stock which are the subject of the offering contemplated by this prospectus to the public
may be made in that Relevant State other than:

. to any legal entity that is a qualified investor as defined in the Prospectus Regulation;

. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Regulation), subject to obtaining the prior consent of the relevant representative or representatives
nominated by us for any such offer; or

. in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares of our common stock described in this prospectus shall result in a
requirement for the publication of a prospectus, by us or any of the underwriters, pursuant to Article 3 of the
Prospectus Regulation.

Each purchaser of shares of our common stock described in this prospectus located within a Relevant
State will be deemed to have represented, acknowledged and agreed that (1) it is a “qualified investor” within the
meaning of the Prospectus Regulation; and (2) in the case of any shares of common stock acquired by it as a
financial intermediary as that term is used in Article 5(1) of the Prospectus Regulation, each such financial
intermediary will be deemed to have represented, acknowledged and agreed that the shares of common stock
acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer to the
public other than their offer or resale in a Relevant State to qualified investors, as that term is defined in the
Prospectus Regulation, or in circumstances in which the prior consent of the underwriters has been given to the
offer or resale; or where shares of common stock have been acquired by it on behalf of persons in any Relevant
State other than qualified investors, the offer of those shares of common stock to it is not treated under the
Prospectus Regulation as having been made to such persons. For purposes of this provision, the expression an
“offer to the public” in relation to the shares of our common stock in any Relevant State means the
communication in any formand by any means of sufficient information on the terms of the offer and the shares
of our common stock to be offered so as to enable an investor to decide to purchase or subscribe to the shares
and the expression “Prospectus Regulation” means Regulation (EU) 2017/1129.
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United Kingdom

In relation to the United Kingdom, no shares have been offered or will be offered pursuant to the offering
to the public in the United Kingdom prior to the publication of a prospectus in relation to the shares that has
been approved by the Financial Conduct Authority, except that offers of shares may be made to the public in the
United Kingdomat any time under the following exemptions under the UK Prospectus Regulation:

. to any legal entity which is a “qualified investor” as defined under Article 2 of the UK Prospectus
Regulation;

. to fewer than 150 natural or legal persons (other than “qualified investors” as defined under Article 2
of the UK Prospectus Regulation), subject to obtaining the prior consent of the representatives for
any such offer; or

. in any other circumstances falling within Section 86 of the Financial Services and Markets Act 2000
(as amended, the “FSMA”),

provided that no such offer of shares shall require the Company or any underwriter to publish a prospectus
pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus
Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares in the
United Kingdom means the communication in any form and by any means of sufficient information on the terms
of the offer and any shares to be offered so as to enable an investor to decide to purchase or subscribe for any
shares and the expression “UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018, as amended by the European Union
(Withdrawal Agreement) Act 2020.

In addition, in the United Kingdom, this prospectus is only being distributed to, and is only directed at,
and any investment or investment activity to which this prospectus relates is available only to, and will be
engaged in only with, persons in the United Kingdom who are “qualified investors” (as defined in the UK
Prospectus Regulation) (i) who have professional experience in matters relating to investments who fall within
the definition of “investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 as amended (the “Order”); and/or (i) who are high net worth entities falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”) or
otherwise in circumstances which have not resulted and will not result in an offer to the public of any shares in
the United Kingdom within the meaning of the FSMA. Any person in the United Kingdom who is not a relevant
person should not take any action on the basis of this prospectus and should not act or rely on it.

Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange
(the “SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This document does not
constitute a prospectus within the meaning of and has been prepared without regard to the disclosure standards
for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock
exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing
material relating to the securities or the offering may be publicly distributed or otherwise made publicly available
in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company or
the securities have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
document will not be filed with, and the offer of securities will not be supervised by, the Swiss Financial Market
Supervisory Authority FINMA (FINMA), and the offer of securities has not been and will not be authorized
under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to
acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of the
securities.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Nelson Mullins
Riley & Scarborough LLP, Raleigh, North Carolina. Lucoksy Brookman LLP is acting as counsel for the
underwriters.

EXPERTS

The consolidated financial statements of Synergy CHC Corp. as of December 31, 2024 and 2023 and for
the years then ended included in this prospectus have been so included in reliance on the reports of RBSM LLP,
an independent registered public accounting firm, which are included herein, given on the authority of said firm
as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement that we filed with the SEC and does not contain all of
the information set forth in the registration statement and the exhibits to the registration statement For further
information with respect to us and the securities we are offering under this prospectus, we refer you to the
registration statement and the exhibits and schedules filed as a part of the registration statement. You should
rely only on the information contained in this prospectus. We have not authorized anyone else to provide you
with different information. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted. You should assume that the information contained in this prospectus is accurate only as of the date of
this prospectus, regardless of the time of delivery of this prospectus or any sale of our securities.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our
SEC filings are available to the public from commercial document retrieval services and over the Internet at the
SEC’s website at www.sec.gov.

We maintain a website at www.synergychc.com. You may access our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at our website as
soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The
information contained in, or that can be accessed through, our website is not incorporated by reference into, and
is not part of, this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that
we can disclose important information to you by referring you to another document filed separately with the
SEC. The information incorporated by reference is deemed to be part of this prospectus. Any statement
contained in this prospectus or a previously filed document incorporated by reference will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus modifies or replaces that statement:

. Annual Report on Form 10-K for the year ended December 31, 2024 filed on March 31, 2025;

. Those portions of our Definitive Proxy Statement on Schedule 14A for our 2025 Annual Meeting of
Stockholders filed with the SEC on April 28, 2025 that are incorporated by reference into our Annual
Report on Form 10-K for the year ended December 31, 2024;

. Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2025 and June 30, 2025,
respectively, filed on May 15, 2025 and August 14, 2025, respectively;

. Current Report on Form 8K (excluding any reports or portions thereof that are deemed to be
furnished and not filed) filed on March 31. 2025, June 4, 2025, June 12, 2025 and June 18, 2025; and

. Our registration statement on Form 8-A filed on October 21, 2024.

We also incorporate by reference any future filings made 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 of the offering of the
securities included in this prospectus, however, we will not incorporate by reference any document or portions
thereof that are not deemed “filed” with the SEC, or any information furnished pursuant to Items 2.02 or 7.01 of
Form 8-K or related exhibits furnished pursuant to Item9.01 of Current Reports on Form 8-K.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this
prospectus is delivered, upon such person’s written or oral request, a copy of any and all of the information
incorporated by reference in this prospectus. You may request a free copy of any of the documents incorporated
by reference in this prospectus by writing or telephoning us at the following address:

Synergy CHC Corp.
865 Spring Street
Westbrook, Maine 04092
(902) 237-1220

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated
by reference in this prospectus.
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prospectus. This delivery requirement is in addition to the dealer’s obligation to deliver a prospectus when
acting as an underwriter and with respect to unsold allotments or subscriptions.




Table of Contents

PART II— INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth all costs and expenses, other than underwriting discounts and commissions,
paid or payable by us in connection with the sale of the common stock being registered. All amounts shown are
estimates except for the SEC registration fee and the FINRA filing fee.

Amount Paid

or to be Paid
SEC registration fee $ 905.57
FINRA filing fee 1,362.50
Legal fees and expenses 75,000
Accounting fees and expenses 75,000
Total $ 152,268.07

Item 14. Indemnification of Directors and Officers.

Neither our articles of incorporation, nor our amended and restated bylaws, prevent us from indemnifying
our officers, directors and agents to the extent permitted under the Nevada Revised Statutes (“NRS”). NRS
Section 78.7502, provides that a corporation may indemnify any director, officer, employee or agent of a
corporation against expenses, including attorneys’ fees, actually and reasonably incurred by him in connection
with any defense to the extent that a director, officer, employee or agent of a corporation has been successful on
the merits or otherwise in defense of any action, suit or proceeding referred to Section 78.7502(1) or 78.7502(2), or
in defense of any claim, issue or matter therein.

NRS 78.7502(1) provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, except an action by or in the right of the corporation, by reason of the
fact that he 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 of another corporation, partnership, joint venture,
trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by himin connection with the action, suit or proceeding if he: (a) is
not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful.

NRS Section 78.7502(2) provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that he 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 of another corporation, partnership, joint venture, trust or other enterprise against expenses, including
amounts paid in settlement and attomeys’ fees actually and reasonably incurred by him in connection with the
defense or settlement of the action or suit if he: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation.
Indemnification may not be made for any claim, issue or matter as to which such a person has been adjudged by
a court of competent jurisdiction, after exhaustion of all appeals there from, to be liable to the corporation or for
amounts paid in settlement to the corporation, unless and only to the extent that the court in which the action or
suit was brought or other court of competent jurisdiction determines upon application that in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the
court deems proper.

NRS Section 78.747 provides that except as otherwise provided by specific statute, no director or officer of
a corporation is individually liable for a debt or liability of the corporation, unless the director or officer acts as
the alter ego of the corporation. The court as a matter of law must determine the question of whether a director or
officer acts as the alter ego of a corporation.
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Our amended and restated bylaws provide that we will indemmify our directors, officers, employees and
agents to the extent and in the manner permitted by the provisions of the NRS, as amended from time to time,
subject to any permissible expansion or limitation of such indemmification, as may be set forth in any
stockholders’ or directors’ resolution or by contract. Any repeal or modification of these provisions approved
by our stockholders will be prospective only and will not adversely affect any limitation on the liability of any of
our directors or officers existing as of the time of such repeal or modification. We are also permitted to apply for
insurance on behalf of any director, officer, employee or other agent for liability arising out of his actions,
whether or not the NRS would permit indemmnification.

We have entered into indennification agreements with each of our officers and directors, a form of which
is filed as an exhibit to this Registration Statement.

These agreements require us to indemnify these individuals to the fullest extent permitted under Nevada
law against liabilities that may arise by reason of their service to us, and to advance expenses incurred as a result
of any proceeding against themas to which they could be indemnified.

Item 15. Recent Sales of Unregistered Securities.

In the three years preceding the filing of this registration statement, we have issued the following
securities that were not registered under the Securities Act:

Senior Subordinated Debentures

On March 8, 2022, we entered into Securities Purchase Agreements with purchasers for Senior
Subordinated Debentures in the aggregate amount of $6,000,000 with an original maturity date of September 8,
2022 and warrants to purchase common stock with a term of 3 years. We relied upon the exemption from
registration provided by Section 4(a)(2) of the Securities Act for transactions by an issuer not involving a public
offering to issue the Senior Subordinated Debentures.

Shares Issued to Noteholders

On March 8, 2022, we and Sanders Morris Harris, LLC, as representative of certain of its clients (the
“Noteholders™) entered into that certain Securities Purchase Agreement, as modified by the Modification
Agreement between the parties dated June 14, 2024, further modified by the Modification Agreement, dated
March 31, 2024 (the “Modification Agreement,”), and further modified by the Assignment, Assumption and
Release Agreement dated April 28, 2025 (the “Release Agreement”), pursuant to which the Noteholders
purchased Senior Subordinated Debentures issued by the Company and were issued common stock purchase
warrants of the Company (the “Warrants™). Since the Principal Amount plus Loan Renegotiation Fee (each as
defined in the Modification Agreement) were not repaid in full by December 31, 2024, we issued to the
Noteholders an aggregate of 441,178 shares of common stock (the “Additional Shares™). We relied upon the
exemption from registration provided by Section 4(a)(2) of the Securities Act for transactions by an issuer not
involving a public offering to issue the Additional Shares.

Pre-Funded Common Stock Purchase Warrant

On May 29, 2025, we satisfied $12,713,858 of Company debt, previously owed to Knight Therapeutics
International S.A. (“Knight”), through a combination of (i) a $10,000,000 cash repayment, (i) an early payment
discount of $1,213,858, and (ii) a conversion of $1,500,000 into equity (the “Equity Conversion™).

On May 29, 2025 (the “Initial Exercise Date”), we issued a pre-funded common stock purchase warrant (the
“Pre-Funded Warrant”) to purchase up to 428,570 shares of common stock (each a “Warrant Share”), to Knight,
in connection with the Equity Conversion. The Pre-Funded Warrant expires upon the earlier of the date the Pre-
Funded Warrant is exercised in full, and May 29, 2026. The aggregate exercise price of the Pre-Funded Warrant,
except for a nominal exercise price of $0.00001 per Warrant Share, was pre-funded to the Company on or prior to
the Initial Exercise Date and, consequently, no additional consideration (other than the nominal exercise price of
$0.00001 per Warrant Share) shall be required to be paid by Knight to effect any exercise of the Pre-Funded
Warrant. The Pre-Funded Warrant may be exercised, in whole or in part, by means of a “cashless exercise.” The
Pre-Funded Warrant provides that the warrant will be automatically exercised via “cashless exercise” pursuant to
Section 2(c) of the Pre-Funded
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Warrant upon the closing of the next sale of equity securities of the Company. We relied upon the exemption
from registration provided by Section 4(a)(2) of the Securities Act for transactions by an issuer not involving a
public offering to issue the Pre-Funded Warrant.

Item 16. Exhibits.

Exhibit No.

Exhibits

The following documents are filed as exhibits to this registration statement:

Description

1.1
3.1

32

33

41
5.1
10.1#

10.2

10.3

10.4#

10.5#

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Form of Underwriting A greement.

Atticles of Incorporation, as amended (incorporated by reference to Exhibit 3.1 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on September 16, 2024).

Certificate of Amendment to Articles of Incorporation (incorporated by reference to Exhibit 3.1 to
the Current Report on Form 8-K. filed by Synergy CHC Corp. on June 18, 2025).

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.4 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Form of Underwriter Warrants.

Opinion of Nelson Mullins Riley & Scarborough LIP.

Sales and Marketing Consultant and Distribution Agreement. dated April 2. 2014. between
Synergy Strips Corp. and Kenek Brands Inc. (incorporated by reference to Exhibit 10.1 to the

Registration Statement on Form S-1, filed by Synergy CHC Corp. on June 28, 2024).

Loan Agreement, dated January 22. 2015, between Knight Therapeutics (Barbados) Inc. and
Synergy Strips Corp. (incorporated by reference to Exhibit 10.2 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Distribution, License and Supply Agreement, dated January 22, 2015, by and between Synergy
Strips Corp. and Knight Therapeutics (Barbados) Inc. (incorporated by reference to Exhibit 10.3 to
the Registration Statement on Form S-1, filed by Synergy CHC Corp. on June 28, 2024).

Synergy Strips Corp. 2014 Stock Incentive Plan (incorporated by reference to Exhibit 10.4 to the
Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Synergy CHC Corp. 2024 Equity Incentive Plan, and amendment thereto (incorporated by reference
to Exhibit 10.5 to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28,
2024).

First Amendment to Loan Agreement, dated November 12, 2015, between Knight Therapeutics
Barbados) Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit 10.10 to the
Registration Statement on Form S-1, filed by Synergy CHC Corp. on June 28, 2024).

Amendment to First Amendment Agreement. dated December 3. 2015. between Knight
Therapeutics (Barbados) Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit 10.11

to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).
Amendment and Confirmation Agreement, dated December 3. 2015, by and among Knight
Therapeutics (Barbados) Inc.. Nomad Choice Pty Itd., Synergy CHC Corp. and Breakthrough
Products. Inc. (incorporated by reference to Exhibit 10.12 to the Registration Statement on Form S-
1, filed by Synergy CHC Corp. on June 28, 2024).

FOCUSfactor Distribution Agreement (Canada). dated December 23, 2016, between Knight
Therapeutics Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit 10.15 to the
Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Amended and Restated Loan Agreement, dated August 9. 2017, between Knight Therapeutics
Barbados) Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit 10.17 to the
Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

First Amendment to Amended and Restated [oan Agreement. dated May 14. 2018, between
Knight Therapeutics (Barbados) Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit
10.17 to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).
Second Amendment to Amended and Restated Loan Agreement. dated March 27, 2019, between
Knight Therapeutics (Barbados) Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit
10.17 to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).
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10.15

10.16
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10.18

10.19

10.20

10.21+

10.22+

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Third Amendment Agreement, dated May 8. 2020, between Knight Therapeutics (Barbados) Inc.
and Synergy CHC Corp. (incorporated by reference to Exhibit 10.20 to the Registration Statement
on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Fourth Amendment Agreement, dated July 7, 2022, between Knight Therapeutics (Barbados) Inc.

and Synergy CHC Corp. (incorporated by reference to Exhibit 10.21 to the Registration Statement
on Form S-1, filed by Synergy CHC Corp. on June 28, 2024).

Fifth Amendment Agreement., dated September 30. 2023. between Knight Therapeutics (Barbados)
Inc. and Synergy CHC Corp. (incorporated by reference to Exhibit 10.22 to the Registration

Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Sixth Amendment Agreement. dated June 6. 2024, between Knight Therapeutics (Barbados) Inc.
and Synergy CHC Corp. (incorporated by reference to Exhibit 10.23 to the Registration Statement
on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Distribution Agreement (Canada), dated February 15, 2016, between Knight Therapeutics Inc. and
Nomad Choice Pty Ltd. (incorporated by reference to Exhibit 10.24 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Distribution Agreement (Remaining Territories), dated February 15, 2016. between Knight
Therapeutics (Barbados) Inc. and Nomad Choice Pty Itd. (incorporated by reference to Exhibit
10.25 to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).
Distribution Agreement (Canada), dated January 1. 2017, between Knight Therapeutics Inc. and
Sneaky Vaunt Corp. (incorporated by reference to Exhibit 10.26 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Distribution Agreement (Remaining Territories). dated Janua 1. 2017, between Knight
Therapeutics (Barbados) Inc. and Sneaky Vaunt Corp. (incorporated by reference to Exhibit 10.27
to the Registration Statement on Form S-1, filed by Synergy CHC Corp. on June 28, 2024).

Costco Wholesale Basic Vendor Agreement. dated October 9, 2009, between Factor Nutrition Labs
LLC and Costco Wholesale Corporation (incorporated by reference to Exhibit 10.28 to the
Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Supplier Agreement by and among Factor Nutrition [abs [I.C and Wal-Mart Stores, Inc.. Wal-
Mart Stores Fast, LP, Wal-Mart Stores East. Inc., Wal-Mart Stores Texas, LP, Sam’s West, Inc.
and Sam’s Fast. Inc. (incorporated by reference to Exhibit 10.29 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Master Vendor Agreement. dated July 26, 2022, between iHerb, LLC and Synergy CHC Corp.

(incorporated by reference to Exhibit 10.30 to the Registration Statement on Form S-1. filed by
Synergy CHC Corp. on June 28, 2024).

Merchant Loan Agreement. dated January 29, 2024, between WebBank and Synergy CHC Corp.

(incorporated by reference to Exhibit 10.31 to the Registration Statement on Form S-1. filed by
Synergy CHC Corp. on June 28, 2024).

Merchant Loan Agreement. dated May 1. 2024, between WebBank and Synergy CHC Corp.
(incorporated by reference to Exhibit 10.32 to the Registration Statement on Form S-1. filed by

Synergy CHC Corp. on June 28, 2024).
Promissory Note. dated February 10, 2022, by Synergy CHC Corp. in favor of Don Sanders

(incorporated by reference to Exhibit 10.33 to the Registration Statement on Form S-1. filed by
Synergy CHC Corp. on June 28, 2024).

Form of Securities Purchase Agreement, dated March 8, 2022, by and between Synergy CHC Corp.
and the purchasers identified on the signature pages thereto (incorporated by reference to Exhibit
10.34 to the Registration Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Modification Agreement, dated June 14, 2023, by and among Sanders Morris Harris, LLC. Mt Don

A. Sanders and Synergy CHC Corp. (incorporated by reference to Exhibit 10.36 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Modification Agreement, dated March 31. 2024, by and among Sanders Morris Harris, LIL.C, Don
A. Sanders and Synergy CHC Corp. (incorporated by reference to Exhibit 10.37 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

Form of Indemmnification Agreement(incorporated by reference to Exhibit 10.38 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).
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Exhibit No. Description
10.31 Amended and Restated Promissory Note, dated August 28, 2024, by Boombod Itd in favor of

Synergy CHC Corp. (incorporated by reference to Exhibit 10.39 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on August 28, 2024).

14.1 Code of Business Ethics and Conduct (incorporated by reference to Exhibit 14.1 to the Registration
Statement on Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

21.1 List of subsidiaries of'the Registrant.

23.1 Consent of RBSM LILP.

232 Consent of Nelson Mullins Riley & Scarborough LLP (included in Exhibit 5.1).

24.1 Powers of Attorney (included on signature page).

99.1 Clawback Policy (incorporated by reference to Exhibit 99.1 to the Registration Statement on
Form S-1. filed by Synergy CHC Corp. on June 28, 2024).

107 Filing Fee Table.

#  Denotes a management contract or compensatory plan or arrangement.
+  Certain confidential information contained in this agreement has been omitted because it is not material and would be
competitively harmful if publicly disclosed.

(b) Financial Statement Schedules

All schedules have been omitted because the information required to be set forth in the schedules is either
not applicable or is shown in the financial statements or notes thereto.

Item 17. Undertakings.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such labilities (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 indemmification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which it offers or sells securities, a post-effective amendment to this
Registration Statement to:

(i) Include any prospectus required by Section 10(a)(3) of the Securities Act;

(i) Reflect in the prospectus any facts or events which, individually or together, represent a
fundamental change in the information set forth in the Registration Statement; and

(iii) Include any additional or changed information on the plan of distribution.

(2) For determining liability under the Securities Act, the Company will treat each such post-effective
amendment as a new Registration Statement of the securities offered, and the offering of such
securities at that time to be the initial bona fide offering.

(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) For determining any liability under the Securities Act, treat each post-effective amendment that
contains a form of prospectus as a new Registration Statement for the securities offered in the
Registration Statement, and that offering of the securities at that time as the initial bona fide offering
ofthose securities.
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For purposes of determining any liability under the Securities Act, the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and
contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act shall be deemed to be part of this registration statement as of the
time it was declared effective.

For determining liability under the Securities Act, if securities are offered or sold to a purchaser by
means of any of the following communications, the Company will be a seller to such purchaser and
will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus relating to the offering required to be filed pursuant
to Rule 424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the Company or
used or referred to by the Company;

(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the Company or its securities provided by or on behalf of the Company; and

(iv) Any other communication that is an offer in the offering made by the Company to a purchaser.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Westbrook,
State of Maine, on the 15" day of August, 2025.

SYNERGY CHC CORP.

By: /s/Jack Ross
Jack Ross

Chief Executive Officer and Chairman

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints Jack Ross and Jaime Fickett and each of them, his or her true and lawful attomeys-in-
fact and agents with full power of substitution, for himor her and in his or her name, place and stead, in any and
all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement, and to sign any registration statement for the same offering covered by the registration statement that
is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act, and all post-effective
amendments thereto, and to file the same, with all exhibits thereto and all documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, 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,
hereby ratifying and confirming all that said attomeys-in-fact and agents or any of them, his, hers or their
substitute or substitutes, may lawfully do or cause to be done or 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/ Jack Ross Chief Executive Officer and Chairman August 15,2025
Jack Ross (Principal executive officer)

/s/ Jaime Fickett Chief Financial Officer August 15,2025
Jaime Fickett (Principal financial and accounting officer)

/s/ Alfred Baumeler President and Director August 15,2025
Alfred Baumeler

/s/ . Paul SoRelle Director August 15,2025

J. Paul SoRelle

/s/ Nitin Kaushal Director August 15,2025
Nitin Kaushal

/s/ Scott Woodbum Director August 15,2025
Scott Woodbum
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Exhibit 1.1
SYNERGY CHC CORP.
UNDERWRITING AGREEMENT
[e] Shares of Common Stock
August [e], 2025

Bancroft Capital, LLC
501 Office Center Drive, Suite 130
Fort Washington, PA 19034

Attention: Jason Diamond, Head of Investment Banking
Ladies and Gentlemen:

Synergy CHC Corp., a company incorporated under the law of the State of Nevada (the “Company”), proposes, subject to the terms and conditions set forth herein, to
issue and sell [®] authorized but unissued shares of common stock, par value $0.00001 per share (the “Common Stock™), of the Company (the “Shares”) to Bancroft Capital, LLC
(the “Representative”). If there are no underwriters other than the Representative, all references herein to multiple “Underwriters” shall be disregarded, and all references to the
“Representative” shall be deemed to refer to the “Underwriter.” If there are multiple Underwriters, the Company proposes to issue and sell the Shares severally and not jointly to
the Underwriters. The Company has also granted to the Underwriters an option to purchase up to an additional number of authorized but unissued Shares (the “Additional
Shares”) equal to fifteen percent (15%) of the total number of Shares sold in the offering contemplated hereby (the “Offering”), on the terms and for the purposes set forth in
Section 4(e) hereof. The Shares, together with the Representative Warrants (as defined below), the Additional Shares, and the shares of Common Stock issuable upon exercise
thereof (the “Representative Warrant Shares”), are collectively referred to herein as the “Securities”.

The Company and the Representative hereby confirm their agreement (this “Agreement”) as follows:
1. Registration Statement and Prospectus.

The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a registration statement covering the Shares on Form S-1 (File No.
333-[e]) under the Securities Act of 1933, as amended (the “Securities Act”), and the rules and regulations (the “Rules and Regulations”) of the Commission thereunder, and such
amendments to such registration statement (including post effective amendments) as may have been required to the date of this Agreement. Such registration statement, as
amended (including any post effective amendments), has been declared effective by the Commission. Such registration statement, including amendments thereto (including post
effective amendments thereto) at the time of effectiveness thereof (the “Effective Time”), the exhibits and any schedules thereto at the Effective Time or thereafter during the period
of effectiveness and the documents and information otherwise deemed to be a part thereof or included therein by the Securities Act or otherwise pursuant to the Rules and
Regulations at the Effective Time or thereafter during the period of effectiveness, is herein called the “Registration Statement.” If the Company has filed or files an abbreviated
registration statement pursuant to Rule 462(b) under the Securities Act (the “Rule 462 Registration Statement”), then any reference herein to the term Registration Statement shall
include such Rule 462 Registration Statement. Any preliminary prospectus included in the Registration Statement or filed with the Commission pursuant to Rule 424(a) under the
Securities Act is hereinafter called a *“Preliminary Prospectus”. The Preliminary Prospectus relating to the Shares that was included in the Registration Statement immediately prior
to the pricing of the Offering is hereinafter called the “Pricing Prospectus.”

The Company is filing with the Commission pursuant to Rule 424(b) under the Securities Act a final prospectus covering the Shares, which includes the information
permitted to be omitted therefrom at the Effective Time by Rule 430A under the Securities Act. Such final prospectus, as so filed, is hereinafter called the “Final Prospectus.” The
Final Prospectus, the Pricing Prospectus and any preliminary prospectus in the form in which they were included in the Registration Statement or filed with the Commission
pursuant to Rule 424 under the Securities Act is hereinafter called a “Prospectus”.

2. Representations and Warranties of the Company Regarding the Offering.

(a) The Company represents and warrants to, and agrees with, the Underwriters, as of the date hereof, as of the Closing Date (as defined in Section 4(d) of this
Agreement) and as of any Option Closing Date (as defined in Section 4(f) of this Agreement) as follows (except where a representation and warranty speaks as of a specific date as
indicated below):

(i) No Material Misstatements or Omissions. At the Effective Time, on the date hereof, on the Closing Date and any Option Closing Date, the
Registration Statement and any post-effective amendment thereto complied or will comply in all material respects with the requirements of the Securities Act and the Rules
and Regulations and did not, does not, and will not, as the case may be, contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. The Time of Sale Disclosure Package (as
defined in Section 2(a)(vi)(A)(1) below) as of [9:00 a.m., Eastern time] (the “Applicable Time”) on the date hereof, on the Closing Date and the Final Prospectus, as
amended or supplemented, as of'its date, at the time of filing pursuant to Rule 424(b) under the Securities Act, on the Closing Date and any individual Written Testing-
the-Waters Communication (as defined in Section 2(a)(v)), when considered together with the Time of Sale Disclosure Package, did not, does not and will not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. The representations and warranties set forth in the two immediately preceding sentences shall not apply to statements in or
omissions fromthe Registration Statement, the Time of Sale Disclosure Package or any Prospectus in reliance upon, and in conformity with, written information furnished
to the Company by the Representative specifically for use in the preparation thereof, which written information is described in Section 7(f). The Registration Statement
contains all exhibits and schedules required to be filed by the Securities Act or the Rules and Regulations. No order preventing or suspending the effectiveness or use of
the Registration Statement or any Prospectus is in effect and no proceedings for such purpose have been instituted or are pending, or, to the knowledge of the Company,
are contemplated or threatened by the Commission.

(i) Marketing Materials. The Company has not distributed any prospectus or other offering material in connection with the Offering and sale of the
Shares other than the Time of Sale Disclosure Package and the roadshow or investor presentations delivered to and approved by the Representative for use in connection
with the marketing of the Offering of the Securities (the “Marketing Materials”).

(iii) Smaller Reporting Company. As of the time of filing of the Registration Statement, the Applicable Time, the date hereof and the Closing Date, the
Company was and is a “smaller reporting company”, as defined in Item 10(f)(1) of Regulation S-K and Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

(iv) Ineligible Issuer. At the time of filing the Registration Statement and any post-effective amendment thereto, at the time of effectiveness of the
Registration Statement and any amendment thereto, at the earliest time thereafter that the Company or another offering participant made a bona fide offer (within the
meaning of Rule 164(h)(2) of the Securities Act Regulations) of the Shares and at the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule



405 of the Securities Act Regulations, without taking account of any determination by the Commission pursuant to such rule that it is not necessary that the Company be
considered an ineligible issuer.

(v) Testing-the-Waters Communications. Except as approved in writing by the Representative, the Company (i) has not alone engaged in any Testing-
the-Waters Communication and (i) has not authorized anyone to engage in Testing-the-Waters Communications. The Company has not distributed any Testing-the-
Waters Communication that is a written communication within the meaning of Rule 405 under the Securities Act (“Written Testing-the-Waters Communications ™), other
than those previously provided to the Representative and listed on Schedule IV hereto. “Testing-the-Waters Communication” means any oral or written communication
with potential investors undertaken in reliance on Section 5(d) of the Securities Act. Each Written Testing-the-Waters Communication, did not, as of the Applicable Time,
and at all times through the completion of the public offer and sale of Shares will not, include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus.

(vi) Accurate Disclosure.

(A) The Company has provided a copy to the Representative of each Issuer Free Writing Prospectus (as defined below) used in the sale of Shares. The
Company has filed all Issuer Free Writing Prospectuses required to be so filed with the Commission, and no order preventing or suspending the effectiveness or use of
any Issuer Free Writing Prospectus is in effect and no proceedings for such purpose have been instituted or are pending, or, to the knowledge of the Company, are
contemplated or threatened by the Commission. When taken together with the rest of the Time of Sale Disclosure Package or the Final Prospectus, no Issuer Free Writing
Prospectus, as of its issue date and at all subsequent times though the completion of the public offer and sale of Shares does or will include (1) any untrue statement of a
material fact or omission to state any material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading, or (2) information that conflicted, conflicts or will conflict with the information contained in the Registration Statement or the Final Prospectus. The
representations and warranties set forth in the immediately preceding sentence shall not apply to statements in or omissions fromthe Time of Sale Disclosure Package, the
Final Prospectus or any Issuer Free Writing Prospectus in reliance upon, and in conformity with, written information furnished to the Company by the Representative
specifically for use in the preparation thereof, which written information is described in Section 7(f). As used in this paragraph and elsewhere in this Agreement:

(1) “Time of Sale Disclosure Package” means the Prospectus most recently filed with the Commission before the date of this Agreement, each
Issuer Free Writing Prospectus, and the description of the transaction provided by the Representative included on Schedule II.

(2) “Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 under the Securities Act, relating to
the Securities that (A) is required to be filed with the Commission by the Company, or (B) is exempt from filing pursuant to Rule 433(d)(5)(i) or (d)(8) under the
Securities Act, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s
records pursuant to Rule 433(g) under the Securities Act.

(B) Each Issuer Free Writing Prospectus listed on Schedule I satisfied, as ofits issue date and at all subsequent times through the Prospectus Delivery
Period, all other conditions as may be applicable to its use as set forth in Rules 164 and 433 under the Securities Act, including any legend, record-keeping or other
requirements.

(vii) Financial Statements. The financial statements, including the notes thereto and supporting schedules (if any) included in the Registration
Statement, the Time of Sale Disclosure Package and the Final Prospectus, fairly present in all material respects the financial position, the results of operations, changes in
stockholders’ equity and cash flows of the Company at the dates and for the periods to which they apply. Such financial statements have been prepared in conformity
with generally accepted accounting principles generally accepted in the United States of America (“GAAP”), consistently applied throughout the periods involved;
provided that unaudited interim financial statements are subject to year-end audit adjustments that are not expected to be material in the aggregate and do not contain all
of the notes required by GAAP and the supporting schedules, if any, included in the Registration Statement present fairly the information required to be stated therein.
Except as included therein, no historical or pro forma financial statements are required to be included in the Registration Statement, the Time of Sale Disclosure Package or
the Final Prospectus under the Securities Act or the rules and regulations thereunder. All disclosures contained in the Registration Statement, the Time of Sale Disclosure
Package or the Final Prospectus regarding “non-GA AP financial measures” (as such termis defined by the rules and regulations of the Commission), if any, comply in all
material respects with Regulation Gof the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent applicable. Each of the Registration Statement,
the Time of Sale Disclosure Package and the Final Prospectus discloses all material off-balance sheet transactions, arrangements, obligations (including contingent
obligations), and other relationships of the Company with unconsolidated entities or other persons that may have a material current or future effect on the Company’s
financial condition, changes in financial condition, results of operations, liquidity, capital expenditures, capital resources, or significant components of revenues or
expenses. Except as disclosed in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, (a) neither the Company nor any of its direct
and indirect subsidiaries, including each entity disclosed or described in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus as
being a subsidiary of the Company (each, a “Subsidiary” and, collectively, the “Subsidiaries™), has incurred any material liabilities or obligations, direct or contingent, or
entered into any material transactions other than in the ordinary course of business, (b) the Company has not declared or paid any dividends or made any distribution of
any kind with respect to its capital stock, (c) there has not been any change in the capital stock of the Company or any of its Subsidiaries, other than in the course of
business or pursuant to any grants under any stock compensation plan, and (d) there has not been any material adverse change, or any development that could
reasonably be expected to result in a material adverse change, in the business, prospects, properties, operations, condition (financial or otherwise) or results of operations
of the Company and its Subsidiaries, taken as a whole, or in its ability to performits obligations under this Agreement (any such change, a “Material Adverse Change”),
in the Company’s long-termor short-term debt.

(viii) Independent Accountants. RBSM LLP (the “Auditor”), whose reports are filed with the Commission as part of the Registration Statement, the Time
of Sale Disclosure Package and the Final Prospectus, is an independent registered public accounting firm as required by the Securities Act and the Securities Act
Regulations and the Public Company Accounting Oversight Board (the “PCAOB”), including the rules and regulations promulgated by such entity. To the Company’s
knowledge, after reasonable inquiry, the Auditor is currently registered and in good standing with the PCAOB and the PCAOB has not made any determination with
respect to the Auditor under the Holding Foreign Companies Accountable Act. The Auditor has not, during the periods covered by the financial statements included in
the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, provided to the Company any non-audit services, as such term is used in
Section 10A(g) of the Exchange Act. To the Company’s knowledge, no person who has been suspended or barred from being associated with a registered public
accounting firm, or who has failed to comply with any sanction pursuant to Rule 5300 promulgated by the PCAOB, has participated in or otherwise aided the preparation
of, or audited, the financial statements, supporting schedules or other financial data filed with the Commission as a part of the Registration Statement, the Time of Sale
Disclosure Package or the Final Prospectus.

(ix) Accounting and Disclosure Controls. Except as disclosed in the Registration Statement, the Time of Sale Disclosure Package or the Final
Prospectus, the Company and its Subsidiaries maintain systems of “internal control over financial reporting” (as defined under Rules 13a-15 and 15d-15 under the
Exchange Act) that comply with the requirements of the Exchange Act and have been designed by, or under the supervision of, their respective principal executive and
principal financial officers, or persons performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP, including, but not limited to, internal accounting controls sufficient to provide reasonable assurance
that (i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of



financial statements in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; and (v) the interactive data in eXtensible Business Reporting Language included in the Registration Statement, the Time of Sale Disclosure Package
and the Final Prospectus fairly present the information called for in all material respects and are prepared in accordance with the Commission’s rules and guidelines
applicable thereto. Since the date of the latest audited consolidated financial statements included in the Registration Statement, the Time of Sale Disclosure Package and
the Final Prospectus, there has been no change in the Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially
affect, the Company’s internal control over financial reporting. It is understood that this section shall not require the Company to comply with Section 404 of the
Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”), as of an earlier date than it
would otherwise be required to so comply under applicable law.

Except as disclosed in the Registration Statement, the Time of Sale Disclosure Package or the Final Prospectus, the Company maintains disclosure
controls and procedures that have been designed to ensure that material information relating to the Company and any Subsidiaries is made known to the Company’s
principal executive officer and principal financial officer by others within those entities; and such disclosure controls and procedures are effective.

(x) Forward-Looking Statements. The Company had a reasonable basis for, and made in good faith, each “forward-looking statement” (within the
meaning of Section 27A of the Securities Act or Section 21E of the Exchange Act) contained or incorporated by reference in the Registration Statement, the Time of Sale
Disclosure Package, the Final Prospectus or the Marketing Materials.

(xi) Statistical and Marketing-Related Data. All statistical or market-related data included in the Registration Statement, the Time of Sale Disclosure
Package or the Final Prospectus, or included in the Marketing Materials, are based on or derived from sources that the Company reasonably believes to be reliable and
accurate, and the Company has obtained the written consent to the use of such data fromsuch sources, to the extent required.

(xii) Trading Market. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is approved for listing on the Nasdaq Capital
Market (“Nasdaqg”) subject only to official notice of issuance. To the Company’s knowledge, there is no action pending by Nasdaq to delist the Common Stock from
Nasdaq, nor has the Company received any notification that Nasdaq is contemplating terminating such listing. When issued, the Shares and the Representative Warrant
Shares will be listed on Nasdaq. The Company has taken all actions it deems reasonably necessary or advisable to take on or prior to the date of this Agreement to assure
that it will be in compliance in all material respects with all applicable corporate governance requirements set forth in the rules of Nasdaq that are then in effect and will
take all action it deems reasonably necessary or advisable to assure that it will be in compliance in all material respects with other applicable corporate governance
requirements set forth in Nasdaq rules not currently in effect upon and all times after the effectiveness of such requirements.

(xiii) Absence of Manipulation. The Company has not taken, directly or indirectly, any action that is designed to or that has constituted or that would
reasonably be expected to cause or result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares.

(xiv) Investment Company Act. The Company is not and, after giving effect to the Offering and sale of the Shares and the application of the net proceeds
thereof, including the proceeds received upon the exercise of the Representative Warrants, will not be an “investment company,” as such term is defined in the
Investment Company Act of 1940, as amended.

(xv) Lock-Up Agreements. Schedule V hereto contains a complete and accurate list of the Company’s officers and directors (collectively, the “Lock-U
Parties”). The Company has caused each of the Lock-Up Parties to deliver to the Representative an executed Lock-Up Agreement, in the form set forth in Exhibit B (the
“Lock-Up Agreement”), on or prior to the execution of this Agreement.

(xvi) Integration. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf has, directly or indirectly, made any offers or
sales of any security or solicited any offers to buy any security, under circumstances that would cause the Offering to be integrated with prior offerings by the Company
for purposes of the Securities Act that would require the registration of any such securities under the Securities Act.

(xvii) Stabilization. Neither the Company nor, to its knowledge, any of its employees, directors or sharcholders (without the consent of the
Representative) has taken, directly or indirectly, any action designed to or that has constituted or that might reasonably be expected to cause or result in, under
Regulation M of the Exchange Act, or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares.

3. Representations and Warranties Regarding the Company.

(a) The Company represents and warrants to, and agrees with, the Underwriters, as of the date hereof, as of the Closing Date and as of any Option Closing Date,
as follows (except where a representation and warranty speaks as of a specific date as indicated below):

(i) Good Standing. Each of the Company and its Subsidiaries has been duly incorporated or organized and is validly existing as a corporation or other
entity in good standing under the laws of'its jurisdiction of incorporation. Each of the Company and its Subsidiaries has the power and authority (corporate or otherwise)
to own or lease its properties and conduct its business as currently being carried on and as described in the Registration Statement, the Time of Sale Disclosure Package
and the Prospectus, and is duly qualified to do business as a foreign corporation or other entity in good standing in each jurisdiction in which it owns or leases real
property or in which the conduct of its business makes such qualification necessary, except where the failure to so qualify would not have or be reasonably likely to result
in a material adverse effect upon the business, prospects, properties, operations, condition (financial or otherwise) or results of operations of the Company and its
Subsidiaries, taken as a whole, or in its ability to performits obligations under this Agreement (“Material Adverse Effect”).

(i) Authorization. The Company has the power and authority to enter into this Agreement and the Representative Warrants and to authorize, issue and
sell the Shares, the Representative Warrants and the Representative Warrant Shares as contemplated by this Agreement and the Representative Warrants. This
Agreement and the Representative Warrants have been duly authorized by the Company, and when executed and delivered by the Company, will constitute the valid,
legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except as rights to indemnity hereunder may be
limited by federal or state securities laws and except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting the rights of
creditors generally and subject to general principles of equity.

(i) Contracts. The execution, delivery and performance of this Agreement and the Representative Warrants, and the consummation of the transactions
herein contemplated will not (A) result in a breach or violation of any of the terms and provisions of, or constitute a default under, any law, order, rule or regulation to
which the Company or any Subsidiary is subject, or by which any property or asset of the Company or any Subsidiary is bound or affected, except to the extent that the
breach or violation would not reasonably be expected to result in a Material Adverse Effect, (B) conflict with, result in any violation or breach of, or constitute a default (or
an event that with notice or lapse of time or both would become a default) under, or give to others any right of termination, amendment, acceleration or cancellation (with
or without notice, lapse of time or both) (a “Default Acceleration Event”) of, any material agreement, lease, credit facility, debt, note, bond, mortgage, indenture or other
instrument (the “Contracts”) or obligation or other understanding to which the Company or any Subsidiary is a party or by which any property or asset of the Company



or any Subsidiary is bound or affected, except to the extent that such conflict, default, or Default Acceleration Event would not reasonably likely to result in a Material
Adverse Effect, or (C) result in a breach or violation of any of the terms and provisions of, or constitute a default under, the Company’s articles of incorporation or by-
laws.

(iv) No Violations of Governing Documents. Neither the Company nor any of its Subsidiaries is in violation, breach or default under its certificate of
incorporation, by-laws or other equivalent organizational or governing documents.

(v) Consents. No consents, approvals, orders, authorizations or filings are required on the part of the Company in connection with the execution,
delivery or performance of this Agreement and the Representative Warrants and the issue and sale of the Securities, except (A) the registration under the Securities Act of
the Securities, which has been effected, (B) the necessary filings and approvals from the Nasdaq to list the Shares and the Representative Warrant Shares, (C) such
consents, approvals, authorizations, registrations or qualifications as may be required under state or foreign securities or Blue Sky laws and the rules of the Financial
Industry Regulatory Authority, Inc. (“FINRA”) in connection with the purchase and distribution of the Shares by the Underwriters, (D) such consents and approvals as
have been obtained and are in full force and effect, and (E) such consents, approvals, orders, authorizations and filings the failure of which to make or obtain is not
reasonably likely to result in a Material Adverse Effect.

(vi) Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement, the Time of Sale Disclosure Package and the
Final Prospectus. All of the issued and outstanding shares of capital stock of the Company are duly authorized and validly issued, fully paid and nonassessable, and have
been issued in compliance with all applicable securities laws, and conformin all material respects to the description thereof in the Registration Statement, the Time of Sale
Disclosure Package and the Final Prospectus. All of the issued shares of capital stock of each Subsidiary of the Company have been duly and validly authorized and
issued, are fully paid and non-assessable and, except as set forth in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, are owned
directly or indirectly by the Company, free and clear of all liens, encumbrances, equities or claims. Except for the issuances of options or restricted stock in the ordinary
course of business, since the respective dates as of which information is provided in the Registration Statement, the Time of Sale Disclosure Package or the Final
Prospectus, the Company has not entered into or granted any convertible or exchangeable securities, options, warrants, agreements, contracts or other rights in existence
to purchase or acquire from the Company any shares of the capital stock of the Company. The Shares, when issued and paid for as provided herein, will be duly
authorized and validly issued, fully paid and nonassessable, will be issued in compliance with all applicable securities laws, and will be free of preemptive, registration or
similar rights, except as have been validly waived or complied with, and will conform in all material respects to the description of the capital stock of the Company
contained in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus. The Representative Warrant Shares, when issued, paid for and delivered
upon due exercise of the Representative Warrants, as applicable, will be duly authorized and validly issued, fully paid and nonassessable, will be issued in compliance
with all applicable securities laws, and will be free of preemptive, registration or similar rights, except as have been validly waived or complied with. The Representative
Warrant Shares have been reserved for issuance. The Representative Warrants, when issued, will conform in all material respects to the descriptions thereof set forth in
the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus.

(vii) Taxes. Each of the Company and its Subsidiaries has (a) filed all foreign, federal, state and local tax retums (as hereinafter defined) required to be
filed with taxing authorities prior to the date hereof or has duly obtained extensions of time for the filing thereof and (b) paid all taxes (as hereinafter defined) shown as due
and payable on such retums that were filed and has paid all taxes imposed on or assessed against the Company or such respective Subsidiary, except for any taxes that
are currently being contested in good faith or that, if not paid, are not reasonably expected to result in a Material Adverse Effect. The provisions for taxes payable, if any,
shown on the consolidated financial statements included in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus are sufficient for all
accrued and unpaid taxes, whether or not disputed, and for all periods to and including the dates of such consolidated financial statements. To the knowledge of the
Company, no issues have been raised (and are currently pending) by any taxing authority in connection with any of the returns or taxes asserted as due from the
Company or its Subsidiaries, and no waivers of statutes of limitation with respect to the returns or collection of taxes have been given by or requested fromthe Company
or its Subsidiaries. The term “taxes” mean all federal, state, local, foreign, and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise,
profits, license, lease, service, service use, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, windfall profits, customs, duties or
other taxes, fees, assessments, or charges of any kind whatever, together with any interest and any penalties, additions to tax, or additional amounts with respect thereto.
The term “returns” means all returns, declarations, reports, statements, and other documents required to be filed in respect to taxes.

(viii) Material Change. Since the respective dates as of which information is given in the Registration Statement, the Time of Sale Disclosure Package or
the Final Prospectus, (a) neither the Company nor any of its Subsidiaries has incurred any material liabilities or obligations, direct or contingent, or entered into any
material transactions other than in the ordinary course of business, (b) the Company has not declared or paid any dividends or made any distribution of any kind with
respect to its capital stock; (c) there has not been any change in the capital stock of the Company or any of its Subsidiaries (other than a change in the number of
outstanding shares of Common Stock due to the issuance of shares upon the exercise of outstanding options or warrants, upon the conversion of outstanding shares of
preferred stock or other convertible securities or the issuance of restricted stock awards or restricted stock units under the Company’s existing stock awards plan, or any
new grants thereof in the ordinary course of business), (d) there has not been any material change in the Company’s long-term or short-term debt, and (e) there has not
been the occurrence of any Material Adverse Effect.

(ix) Absence of Proceedings. Except to the extent disclosed in the Registration Statement, Time of Sale Disclosure Package or the Final Prospectus, there
is not pending or, to the knowledge of the Company, threatened, any action, suit or proceeding to which the Company or any of'its Subsidiaries is a party or of which any
property or assets of the Company or any of its Subsidiaries is the subject before or by any court or governmental agency, authority or body, or any arbitrator or
mediator, which is reasonably likely to result in a Material Adverse Effect.

(x) Permits. The Company and each of its Subsidiaries holds, and is in compliance with, all franchises, grants, authorizations, licenses, permits,
easements, consents, certificates and orders (“Permits”) of any governmental or self-regulatory agency, authority or body required for the conduct of its business, and all
such Permits are in full force and effect, in each case except where the failure to hold, or comply with, any of them is not reasonably likely to result in a Material Adverse
Effect.

(xi) Good Title. The Company and each of its Subsidiaries has good and marketable title in fee simple to, or have valid rights to lease or otherwise use, all
items of real or personal property which are material to the business of the Company, in each case free and clear of all liens, encumbrances, security interests, claims and
defects that do not, singly or in the aggregate, materially affect the value of such property and do not materially interfere with the use made and proposed to be made of
such property by the Company; and all of the leases and subleases material to the business of the Company, and under which the Company holds properties described in
the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, are in full force and effect, and the Company has not received any notice of any
material claim of any sort that has been asserted by anyone adverse to the rights of the Company under any of the leases or subleases mentioned above, or affecting or
questioning the rights of the Company to the continued possession of the leased or subleased premises under any such lease or sublease.

(xii) Intellectual Property. Each of the Company and its Subsidiaries owns or possesses or has valid rights to use or has the right to acquire on
reasonable terms, all patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark registrations, copyrights, licenses,
inventions, trade secrets and similar rights (“Intellectual Property Rights™) necessary for the conduct of the business of the Company and its Subsidiaries as currently
carried on and as described in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, except where the failure to own or possess, have



a valid right license to or have the ability to acquire on reasonable terms any of the foregoing would not have or would not reasonably be expected to result in a Material
Adverse Change. To the knowledge of the Company, no action or use by the Company or any of its Subsidiaries necessary for the conduct of'its business as currently
carried on and as described in the Registration Statement and the Prospectus will involve or give rise to any infringement of, or license or similar fees for, any Intellectual
Property Rights of others. Neither the Company nor any of its Subsidiaries has received any notice alleging any such infringement, fee or conflict with asserted
Intellectual Property Rights of others. Except as would not reasonably be expected to result, individually or in the aggregate, in a Material Adverse Change (A) to the
knowledge of the Company, there is no infringement, misappropriation or violation by third parties of any of the Intellectual Property Rights owned by the Company; (B)
there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the rights of the Company in or to any such
Intellectual Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such claim, that would, individually or in the
aggregate, together with any other claims in this Section 3(a)(xii), reasonably be expected to result in a Material Adverse Change; (C) the Intellectual Property Rights
owned by the Company and, to the knowledge of the Company, the Intellectual Property Rights licensed to the Company have not been adjudged by a court of competent
jurisdiction invalid or unenforceable, in whole or in part, and there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others
challenging the validity or scope of any such Intellectual Property Rights, and the Company is unaware of any facts which would form a reasonable basis for any such
claim that would, individually or in the aggregate, together with any other claims in this Section 3(a)(xii), reasonably be expected to result in a Material Adverse Change;
(D) there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others that the Company infringes, misappropriates or otherwise
violates any Intellectual Property Rights or other proprietary rights of others, the Company has not received any written notice of such claimand the Company is unaware
of any other facts which would forma reasonable basis for any such claim that would, individually or in the aggregate, together with any other claims in this Section 3(a)
(vii), reasonably be expected to result in a Material Adverse Change; and (E) to the Company’s knowledge, no employee of the Company is in or has ever been in
violation in any material respect of any term of any employment contract, patent disclosure agreement, invention assignment agreement, non-competition agreement, non-
solicitation agreement, nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation relates to such employee’s
employment with the Company, or actions undertaken by the employee while employed with the Company and could reasonably be expected to result, individually or in
the aggregate, in a Material Adverse Change. To the Company’s knowledge, all material technical information developed by and belonging to the Company which has not
been patented has been kept confidential. To the Company’s knowledge, the Company has taken all actions reasonably necessary to protect, and where necessary
register, the copyrights, trademarks, patent rights and trade secrets owned by or licensed exclusively to the Company (solely where the Company has the right to take
such actions as to in-licensed intellectual property rights). Each current and former employee and individual contractor of the Company who is or was involved in the
creation or development of any Intellectual Property Rights has executed and delivered and, to the Company’s knowledge, is in compliance with an employment or
consulting agreement containing nondisclosure, assignment and non-solicitation provisions, except as could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Change. The Company is not a party to or bound by any options, licenses or agreements with respect to the Intellectual Property Rights of
any other person or entity that are required to be set forth in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus and are not
described therein. The Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus contain in all material respects the same description of the
matters set forth in the preceding sentence. None of the technology employed by the Company has been obtained or is being used by the Company in violation of any
contractual obligation binding on the Company or, to the Company’s knowledge, any of'its officers, directors or employees, or otherwise in violation of the rights of any
persons.

(xiii) Employment Matters. There is (A) no unfair labor practice complaint pending against the Company, or any of its Subsidiaries, nor to the
Company’s knowledge, threatened against it or any of its Subsidiaries, before the National Labor Relations Board, any state or local labor relation board or any foreign
labor relations board, and no grievance or arbitration proceeding arising out of or under any collective bargaining agreement is so pending against the Company or any of
its Subsidiaries, or, to the Company’s knowledge, threatened against it and (B) no labor disturbance by the employees of the Company or any of'its Subsidiaries exists or,
to the Company’s knowledge, is imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or its Subsidiaries,
principal suppliers, manufacturers, customers or contractors, that could reasonably be expected, singularly or in the aggregate, to have a Material Adverse Effect. The
Company is not aware that any key employee or significant group of employees of the Company or any Subsidiary plans to terminate employment with the Company or
any such Subsidiary.

(xiv) ERISA Compliance. The Company and any “employee benefit plan” (as defined under the Employee Retirement Income Security Act of 1974, as
amended, and the regulations and published interpretations thereunder (collectively, “ERISA™)) established or maintained by the Company or its “ERISA Affiliates™ (as
defined below) are in compliance in all material respects with ERISA. “ERISA Affiliate” means, with respect to the Company, any member of any group of organizations
described in Sections 414(b), (c), (m) or (0) of the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder (the “Code”)
of which the Company is a member. No “reportable event” (as defined under ERISA) has occurred or is reasonably expected to occur with respect to any “employee
benefit plan” established or maintained by the Company or any of its ERISA Affiliates. No “employee benefit plan” established or maintained by the Company or any of
its ERISA Affiliates, if such “employee benefit plan” were terminated, would have any “amount of unfunded benefit liabilities” (as defined under ERISA). Neither the
Company nor any of its ERISA Affiliates has incurred or reasonably expects to incur any material liability under (i) Title IV of ERISA with respect to termination of, or
withdrawal from, any “employee benefit plan” or (ii) Sections 412, 4971, 4975 or 4980B of the Code. Each “employee benefit plan” established or maintained by the
Company or any of its ERISA Affiliates that is intended to be qualified under Section 401(a) of the Code is so qualified and, to the knowledge of the Company, nothing
has occurred, whether by action or failure to act, which would cause the loss of such qualification.

(xv) Environmental Matters. The Company is in compliance with all foreign, federal, state and local rules, laws and regulations relating to the use,
treatment, storage and disposal of hazardous or toxic substances or waste and protection of health and safety or the environment which are applicable to their businesses
(“Environmental Laws”), except where the failure to comply would not, singularly or in the aggregate, result in a Material Adverse Change. There has been no storage,
generation, transportation, handling, treatment, disposal, discharge, emission, or other release of any kind of toxic or other wastes or other hazardous substances by, due
to, or caused by the Company (or, to the Company’s knowledge, any other entity for whose acts or omissions the Company is or may otherwise be liable) upon any of the
property now or previously owned or leased by the Company, or upon any other property, in violation of any law, statute, ordinance, rule, regulation, order, judgment,
decree or permit or which would, under any law, statute, ordinance, rule (including rule of common law), regulation, order, judgment, decree or permit, give rise to any
liability, except for any violation or lLability which would not have, singularly or in the aggregate with all such violations and liabilities, a Material Adverse Change; and
there has been no disposal, discharge, emission or other release of any kind onto such property or into the environment surrounding such property of any toxic or other
wastes or other hazardous substances with respect to which the Company has knowledge, except for any such disposal, discharge, emission, or other release of any kind
which would not have, singularly or in the aggregate with all such discharges and other releases, a Material Adverse Change. In the ordinary course of business, the
Company conducts periodic reviews of the effect of Environmental Laws on their business and assets, in the course of which they identify and evaluate associated costs
and liabilities (including, without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws or
governmental permits issued thereunder, any related constraints on operating activities and any potential liabilities to third parties). On the basis of such reviews, the
Company has reasonably concluded that such associated costs and liabilities would not have, singularly or in the aggregate, a Material Adverse Change.

(xvi) Sarbanes Oxley Compliance. Except as disclosed in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, the
Company has taken all actions it deems reasonably necessary or advisable to take on or prior to the date of this Agreement to assure that, upon and at all times after the
effectiveness of the Registration Statement, it will be in compliance in all material respects with all applicable provisions of the Sarbanes-Oxley Act that are then in effect
and will take all action it deems reasonably necessary or advisable to assure that it will be in compliance in all material respects with other applicable provisions of the
Sarbanes-Oxley Act not currently in effect upon it and at all times after the effectiveness of such provisions.




(xvii) Compliance with Money Laundering Laws. The operations of the Company and its Subsidiaries are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money
laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or
enforced by any Governmental Entity (collectively, the “Money Laundering Laws™); and no action, suit or proceeding by or before any Governmental Entity involving the
Company or any of'its Subsidiaries with respect to the Money Laundering Laws is pending o, to the knowledge of the Company, threatened. “ Governmental Entity” shall
be defined as any arbitrator, court, governmental body, regulatory body, administrative agency or other authority, body or agency (whether foreign or domestic) having
jurisdiction over the Company or any of'its Subsidiaries or any of their respective properties, assets or operations.

(xviii) Foreign Corrupt Practices Act. None of the Company and its Subsidiaries or, to the Company’s knowledge, any director, officer, agent, employee
or affiliate of the Company and its Subsidiaries or any other person acting on behalf of, and with authority from, the Company and its Subsidiaries, has, directly or
indirectly, given or agreed to give any money, gift or similar benefit (other than legal price concessions to customers in the ordinary course of business) to any customer,
supplier, employee or agent of a customer or supplier, or official or employee of any Governmental Entity (domestic or foreign) or any political party or candidate for office
(domestic or foreign) or other person who was, is, or may be in a position to help or hinder the business of the Company or any of its Subsidiaries (or assist any of themin
connection with any actual or proposed transaction) that (i) might subject the Company or any of its Subsidiaries to any damage or penalty in any civil, criminal or
governmental litigation or proceeding, (ii) if not given in the past, might have had a Material Adverse Change or (iii) if not continued in the future, might adversely affect
the assets, business, operations or prospects of the Company. The Company has taken reasonable steps to ensure that its accounting controls and procedures are
sufficient to cause the Company to comply in all material respects with the U.S. Foreign Corrupt Practices Act of 1977, as amended, and the Convention on Combating
Bribery of Foreign Public Officials in International Business Transactions of the Organisation for Economic Co-operation and Development (OECD).

(xix) Compliance with Sanctions Laws. None of the Company, any of its Subsidiaries or, to the knowledge of the Company, any directors, officers or
employees of the Company or any of its Subsidiaries or any agent, affiliate or other person associated with or acting on behalf of the Company or any of its Subsidiaries is
currently the subject or the target of any sanctions administered or enforced by the U.S. government, (including, without limitation, the Office of Foreign Assets Control
(OFACQ) of the U.S. Department of the Treasury or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or
“blocked person”), the United Nations Security Council, the European Union, the Office of Financial Sanctions Implementation of the United Kingdom of Great Britain and
Northern Ireland (OFSI) or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company or any of its Subsidiaries located, organized or resident in a
country or territory that is the subject or target of Sanctions, including, without limitation, the Republic of Belarus, Crimea, the Russian Federation, Republic of Cuba, the
Islamic Republic of Iran, Democratic People’s Republic of Korea (North Korea), the Libyan Arab Republic, the Syrian Arab Republic, the Bolivarian Republic of Venezuela
and the Republic of Yemen (each, a “Sanctioned Country”); and the Company will not directly or indirectly use the proceeds of the Offering, or lend, contribute or
otherwise make available such proceeds to any Subsidiary, joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with any
person that, at the time of such funding or facilitation, is the subject or target of Sanctions, (ii) to fund or facilitate any activities of or business in any Sanctioned Country
or (iii) in any other manner that will result in a violation by any person (including any person participating in the transaction, whether as underwriter, advisor, investor or
otherwise) of Sanctions. For the past three years, the Company has not knowingly engaged in and is not now knowingly engaged in any dealings or transactions with any
person that at the time of the dealing or transaction is or was the subject or the target of Sanctions or with any Sanctioned Country.

(xx) Insurance. The Company and each of its Subsidiaries carries, or is covered by, insurance in such amounts and covering such risks as is adequate
for the conduct of its business and the value of its properties and as is customary for companies engaged in similar businesses in similar industries.

(xx) Books and Records. The minute books of the Company and each of its Subsidiaries have been made available to the Representative and counsel
for the Underwriters, and such books accurately in all material respects reflect all transactions referred to in such minutes.

(xxi) No Undisclosed Contracts. There is no Contract or document required by the Securities Act or by the Rules and Regulations to be described in the
Registration Statement, the Time of Sale Disclosure Package or in the Final Prospectus or to be filed as an exhibit to the Registration Statements which is not so described
or filed therein as required; and all descriptions of any such Contracts or documents contained in the Registration Statement, the Time of Sale Disclosure Package and in
the Final Prospectus are accurate and complete descriptions of such documents in all material respects. Other than as described in the Registration Statement, the Time of
Sale Disclosure Package and the Final Prospectus, no such Contract has been suspended or terminated for convenience or default by the Company or any Subsidiary
party thereto or any of the other parties thereto, and neither the Company nor any of its Subsidiaries has received notice, and the Company has no knowledge, of any
such pending or threatened suspension or termination.
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(xxiii) No Undisclosed Relationships. No relationship, direct or indirect, exists between or among the Company or any of its Subsidiaries on the one
hand, and the directors, officers, stockholders (or analogous interest holders), customers or suppliers of the Company or any of its Subsidiaries on the other hand, which
is required to be described in the Registration Statement, the Time of Sale Disclosure Package or the Final Prospectus and which is not so described.

(xxiv) Insider Transactions. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of
business) or guarantees of indebtedness by the Company or any of its Subsidiaries to or for the benefit of any of the officers or directors of the Company, any of its
Subsidiaries or any of their respective family members, except as disclosed in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus.
All transactions by the Company with office holders or control persons of the Company have been duly approved by the board of directors of the Company, or duly
appointed committees or officers thereof, if and to the extent required under applicable law.

(xxv) No Registration Rights. No person or entity has the right to require registration of Common Stock or other securities of the Company or any of'its
Subsidiaries within 180 days of the date hereof because of the filing or effectiveness of the Registration Statement or otherwise, except for persons and entities who have
expressly waived such right in writing or who have been given timely and proper written notice and have failed to exercise such right within the time or times required
under the terms and conditions of such right. Except as described in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, there are
no persons with registration rights or similar rights to have any securities registered by the Company or any of its Subsidiaries under the Securities Act.

(xxvi) Continued Business. No supplier, customer, distributor or sales agent of the Company or any Subsidiary has notified the Company or any
Subsidiary that it intends to discontinue or decrease the rate of business done with the Company or any Subsidiary, except where such discontinuation or decrease has
not resulted in and could not reasonably be expected to result in a Material Adverse Effect.

(xxvii) No Finder’s Fee. There are no claims, payments, arrangements, agreements or understandings relating to the payment of a finder’s, consulting or
origination fee by the Company or any officer or director of the Company with respect to the sale of the Shares hereunder or any other arrangements, agreements or
understandings of the Company or, to the Company’s knowledge, any of'its shareholders that may affect the Underwriters” compensation, as determined by FINRA.

(xxviii) No Fees. The Company has not made any direct or indirect payments (in cash, securities or otherwise) in connection with the Offering to: (i) any
person, as a finder’s fee, consulting fee or otherwise, in consideration of such person raising capital for the Company or introducing to the Company persons who raised
or provided capital to the Company; (ii) any FINRA member; or (iii) any person or entity that has any direct or indirect affiliation or association with any FINRA member,
within the twelve (12) months prior to the Effective Time, other than the payment to the Underwriters as provided hereunder in connection with the Offering.

(xxix) Proceeds. None of the net proceeds of the Offering will be paid by the Company to any participating FINRA member or any affiliate or associate of
any participating FINRA member, except as specifically authorized herein.



(xxx) No FINRA Affiliations. To the Company’s knowledge, no (i) officer or director of the Company or its Subsidiaries, (ii) owner of 10% or more of any
class of the Company’s securities or (iii) owner of any amount of the Company’s unregistered securities acquired within the 180-day period prior to the “required filing
date” as defined in FINRA Rule 5110(j)(19), has any direct or indirect affiliation or association with any FINRA member. The Company will advise the Representative and
counsel to the Underwriters if it becomes aware that any officer, director of the Company or its Subsidiaries or any owner of 10% or more of any class of the Company’s
securities is or becomes an affiliate or associated person of a FINRA member participating in the Offering.

(xxxi) No Financial Advisor. Other than the Representative, no person has the right to act as an underwriter or as a financial advisor to the Company in
connection with the transactions contemplated hereby.
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(xxxii) Certain Statements. The statements set forth in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus under
the caption “Description of Securities” and “Shares Eligible for Future Sale,” insofar as they purport to describe the provisions of the laws and documents referred to
therein, are accurate, complete and fair in all material respects, and under the caption “Description of Securities” insofar as they purport to constitute a summary of (i) the
terms of the Company’s outstanding securities, (ii) the terms of the Shares, and (iii) the terms of the documents referred to therein, are accurate, complete and fair in all
material respects.

(xxxiii) Prior Sales of Securities. Except as set forth in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus, the
Company has not sold or issued any shares of Common Stock during the sixmonth period preceding the date hereof, other than shares issued pursuant to employee
benefit plans, stock option plans or other employee compensation plans or pursuant to outstanding preferred stock, options, rights or warrants or other outstanding
convertible securities.

(xxxiv) Loans to Directors or Officers. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course
of business) or guarantees or indebtedness by the Company to or for the benefit of any of the officers or directors of the Company, or any of their respective family
members, except as disclosed in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus.

(xxxv) Margin Securities. The Company owns no “margin securities” as that termis defined in Regulation U of the Board of Governors of the Federal
Reserve System (the “Federal Reserve Board”), and none of the proceeds of Offering will be used, directly or indirectly, for the purpose of purchasing or carrying any
margin security, for the purpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry any margin security or for any other purpose
which might cause any of the shares of Common Stock to be considered a “purpose credit” within the meanings of Regulation T, U or X of the Federal Reserve Board.

(xxxvi) Dividends and Distributions. No Subsidiary of the Company is currently prohibited or restricted, directly or indirectly, from paying any dividends
to the Company, from making any other distribution on such Subsidiary’s capital stock (to the extent that any such prohibition or restriction on dividends and/or
distributions would have a material effect to the Company), from repaying to the Company any loans or advances to such Subsidiary from the Company or from
transferring any of such Subsidiary’s property or assets to the Company or any other Subsidiary of the Company, except as may otherwise be provided in current loan or
mortgage-related documents.

(xxvii) Diligence Materials. The Company has provided to the Representative and counsel to the Underwriters all materials required or necessary to
respond in all material respects to the diligence request submitted to the Company or counsel to the Company by the Representative.

(b) Any certificate signed by any officer of the Company and delivered to the Representative or to counsel for the Underwriters shall be deemed a representation
and warranty by the Company to the Underwriters as to the matters covered thereby.

4. Purchase, Sale and Delivery of Shares.

(a) On the basis of the representations, warranties and agreements herein contained, but subject to the terms and conditions herein set forth, the Company
agrees to issue and sell the Shares, and the Underwriters agree to purchase from the Company, severally and not jointly, the number of Shares set forth opposite their respective
names in Schedule I hereto. The purchase price to be paid by the Underwriters to the Company for the Shares shall be $[®] per share (equal to 93% or the public offering price per
Share).
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(b) The Shares will be delivered by the Company to the Underwriters, against payment of the purchase price therefor by wire transfer of same day funds payable
to the order of the Company at the offices of Lucosky Brookman LLP, counsel to the Underwriters, or such other location as may be mutually acceptable, at [10:00 a.m. Eastemn
Time], on the first (or if the Shares are priced after 4:30 p.m. Eastern time, the second) full business day following the date hereof, or at such other time and date as the
Representative and the Company may determine. The time and date of delivery of the Shares for the closing of the sale of Shares hereunder (the “Closing™) is referred to herein as
the “Closing Date”. On the Closing Date, the Company shall deliver the Shares, which shall be registered in the name or names and shall be in such denominations as the
Representative may request at least one (1) business day before the Closing Date, to the account of the Underwriters, which delivery shall be made through the facilities of the
Deposit/Withdrawal at Custodian (DWAC) system of the Depository Trust Company (“DTC”).

(c) It is understood that the Representative has been authorized to accept delivery of and receipt for, and make payment of the purchase price for, the Shares that
the Underwriters have agreed to purchase. The Representative, individually and not as the Representative of the Underwriters, may (but shall not be obligated to) make payment
for any Shares to be purchased by the Underwriters whose funds shall not have been received by the Representative by the Closing Date for the account of the Underwriters, but
any such payment shall not relieve the Underwriters fromany of its obligations under this Agreement.

(d) The Company hereby agrees to issue to the Representative on the Closing Date, warrants to purchase a number of Shares equal to three percent (3%) of the
number of Shares issued and sold at the Closing (the “Representative Warrants™). Thereafter, the Representative Warrants shall be exercisable, in whole or in part, for shares of
Common Stock, and, unless eatlier exercised in accordance with their terms, shall terminate as to twenty-five percent (25%) of the Representative Warrant on the date that is three
(3) years after the Closing Date, as to an additional twenty-five percent (25%) of the Representative Warrant Shares on the date that is four (4) years after the Closing Date, and as
to the remaining fifty percent (50%) of the Representative Warrant Shares on the date that is five (5) years after the Closing Date. The initial exercise price of the Representative
Warrant shall be $[e] per Share, which is equal to one hundred and ten percent (110%) of the public offering price per Share issued at the Closing. The Representative Warrants
shall substantially in the form of Exhibit A hereto, and registered in the name or names and shall be in such denominations as Representative may request at least one (1) business
day before the Closing Date.

(e) On the basis of the representations and warranties herein contained, but subject to the terms and conditions herein set forth, the Company hereby grants to
the Underwriters an option (the “Over-allotment Option”) exercisable for 45 days from the date of this Agreement (the “45-day period”) to purchase up to [e®] Additional Shares,
representing fifteen percent (15%) of the total number of Shares to be offered by the Company, solely for the purpose of covering over-allotments in connection with the
distribution and sale of the Shares.

(f) The Over-allotment Option granted pursuant to Section 4(e) hereof may be exercised by the Underwriters on or within the 45-day period. The purchase price to



be paid per Additional Share shall be equal to the purchase price per Share set forth in Section 4(a). The Underwriters shall not be under any obligation to purchase any
Additional Shares prior to the exercise of the Over-allotment Option. The Over-allotment Option may be exercised in whole or in part, and may be exercised more than
once, during the 45-day period. The Over-allotment Option may be exercised by the giving of oral notice to the Company from the Underwriters, which shall be confirmed
in writing via overnight mail or facsimile or other electronic transmission, setting forth the number of Additional Shares to be purchased and the date and time for delivery
of'and payment for the Additional Shares (the “Option Closing Date”), which shall not be later than five (5) full business days after the date of the notice or such other
time as shall be agreed upon by the Company and the Underwriters, at the offices of the counsel to the Underwriters, or at such other place (including remotely by
facsimile or other electronic transmission) as shall be agreed upon by the Company and the Representative. If such delivery and payment for the Additional Shares does
not occur on the Closing Date, the Option Closing Date will be as set forth in the notice. Upon exercise of the Over-allotment Option with respect to all or any portion of
the Additional Shares, subject to the terms and conditions set forth herein, (i) the Company shall become obligated to sell to the Underwriters the number of Additional
Shares specified in such notice and (ii) the Underwriters shall purchase that portion of the total number of Additional Shares.
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(g) Payment for the Additional Shares shall be made on the Option Closing Date by wire transfer in federal (same day) funds, upon delivery to the Underwriters
of certificates (in form and substance satisfactory to the Underwriters) representing the Additional Shares (or through the facilities of DTC) for the account of the
Underwriters. The Additional Shares shall be registered in such name or names and in such authorized denominations as the Underwriters may request in writing at least
two (2) full business days prior to the Option Closing Date. The Company shall not be obligated to sell or deliver the Additional Shares except upon tender of payment by
the Underwriters for applicable Additional Shares.

5. Covenants.
(a) The Company covenants and agrees with the Underwriters as follows:

(i) The Company shall prepare the Final Prospectus in a form approved by the Representative and file such Final Prospectus pursuant to Rule 424(b)
under the Securities Act not later than the Commission’s close of business on the second business day following the execution and delivery of this Agreement, or, if
applicable, such earlier time as may be required by the Rules and Regulations.

(i) During the period beginning on the date hereof and ending on the later of the Closing Date or such date as determined by the Representative the
Final Prospectus is no longer required by law to be delivered in connection with sales by an underwriter or dealer (the “Prospectus Delivery Period”), prior to amending or
supplementing the Registration Statement, including any Rule 462 Registration Statement, the Time of Sale Disclosure Package or the Final Prospectus, the Company shall
furnish to the Representative for review and comment a copy of each such proposed amendment or supplement, and the Company shall not file any such proposed
amendment or supplement to which the Representative reasonably objects.

(iii) From the date of this Agreement until the end of the Prospectus Delivery Period, the Company shall promptly advise the Representative in writing
(A) of the receipt of any comments of, or requests for additional or supplemental information from, the Commission, (B) of the time and date of any filing of any post-
effective amendment to the Registration Statement or any amendment or supplement to the Time of Sale Disclosure Package, the Final Prospectus or any Issuer Free
Writing Prospectus, (C) of the time and date that any post-effective amendment to the Registration Statement becomes effective and (D) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement or of any order preventing or suspending its use or the use of the Time of Sale
Disclosure Package, the Final Prospectus or any Issuer Free Writing Prospectus, or of any proceedings to remove, suspend or terminate from listing or quotation the
Common Stock from any securities exchange upon which it is listed for trading or included or designated for quotation, or of the threatening or initiation of any
proceedings for any of such purposes. If the Commission shall enter any such stop order at any time during the Prospectus Delivery Period, the Company will use its
reasonable efforts to obtain the lifting of such order at the earliest possible moment. Additionally, the Company agrees that it shall comply with the provisions of Rules
424(b), 430A or 430C as applicable, under the Securities Act and will use its reasonable efforts to confirmthat any filings made by the Company under Rule 424(b) or Rule
433 were received in a timely manner by the Commission (without reliance on Rule 424(b)(8) or 164(b) of the Securities Act).

(iv) (A) During the Prospectus Delivery Period, the Company will comply with all requirements imposed upon it by the Securities Act, as now and
hereafter amended, and by the Rules and Regulations, as fromtime to time in force, and by the Exchange Act, as now and hereafter amended, so far as necessary to permit
the continuance of sales of or dealings in the Shares as contemplated by the provisions hereof, the Time of Sale Disclosure Package, the Registration Statement and the
Final Prospectus. If during the Prospectus Delivery Period any event occurs the result of which would cause the Final Prospectus (or if the Final Prospectus is not yet
available to prospective purchasers, the Time of Sale Disclosure Package) to include an untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in light of the circumstances then existing, not misleading, or if during such period it is necessary or appropriate in the opinion of the
Company or its counsel or the Representative or counsel to the Underwriters to amend the Registration Statement or supplement the Final Prospectus (or if the Final
Prospectus is not yet available to prospective purchasers, the Time of Sale Disclosure Package) to comply with the Securities Act, the Company will promptly notify the
Representative, allow the Representative the opportunity to provide reasonable comments on such amendment, prospectus supplement or document, and will amend the
Registration Statement or supplement the Final Prospectus (or if the Final Prospectus is not yet available to prospective purchasers, the Time of Sale Disclosure Package)
or file such document (at the expense of the Company) so as to correct such statement or omission or effect such compliance.
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(B) If at any time during the Prospectus Delivery Period there occurred or occurs an event or development the result of which such Issuer Free Writing
Prospectus conflicted or would conflict with the information contained in the Registration Statement or any Prospectus or included or would include, when taken together
with the Time of Sale Disclosure Package, an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements
therein, in light of the circumstances prevailing at that subsequent time, not misleading, the Company will promptly notify the Representative and will promptly amend or
supplement, at its own expense, such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

(v) The Company shall take or cause to be taken all necessary action to qualify the Shares for sale under the securities laws of such jurisdictions as the
Representative reasonably designates and to continue such qualifications in effect so long as required for the distribution of the Shares, except that the Company shall
not be required in connection therewith to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in which it is not so qualified, to execute a general
consent to service of process in any state or to subject itself to taxation in respect of doing business in any jurisdiction in which it is not otherwise subject.

(vi) The Company will furish to the Representative and counsel to the Underwriters copies of the Registration Statement, each Prospectus, any Issuer
Free Writing Prospectus, and all amendments and supplements to such documents, in each case as soon as available and in such quantities as the Representative may
fromtime to time reasonably request.

(vii) The Company will make generally available to its security holders as soon as practicable, but in any event not later than 15 months after the end of
the Company’s current fiscal quarter, an earnings statement (which need not be audited) covering a 12-month period that shall satisfy the provisions of Section 11(a) of
the Securities Act and Rule 158 of the Rules and Regulations.

(viii) The Company, whether or not the transactions contemplated hereunder are consummated or this Agreement is terminated, will pay or cause to be
paid (A) all expenses (including transfer taxes allocated to the respective transferees) incurred in connection with the delivery to the Underwriters of the Shares (including



all fees and expenses of the registrar and transfer agent of the Shares and the registrar and transfer agent of the Representative Warrants (if other than the Company), and
the cost of preparing and printing stock certificates and warrant certificates (including the closing costs of the Representative in connection with the Representative’s
efforts to arrange for its clearing agent to provide the funds to facilitate settlement of the offering and sale of the Shares on a delivery versus payment basis, including
without limitation, the reimbursement of the out-of-pocket costs of any escrow agent or clearing agent, as applicable, which closing costs shall not exceed $14,900 in the
aggregate), (B) all reasonable expenses and reasonable fees (including, without limitation, fees and expenses of the Company’s counsel) in connection with the
preparation, printing, filing, delivery, and shipping of the Registration Statement (including the consolidated financial statements therein and all amendments, schedules,
and exhibits thereto), the Shares, the Time of Sale Disclosure Package, any Prospectus, the Final Prospectus, any Issuer Free Writing Prospectus and any amendment
thereof or supplement thereto, (C) all reasonable and documented filing fees and reasonable fees and disbursements of the Underwriter’s counsel incurred in connection
with the qualification, if required, of the Shares for offering and sale by the Underwriters or by dealers under the securities or blue sky laws of the states and other
jurisdictions that the Representative shall designate, (D) the reasonable and documented filing fees and reasonable and documented fees and disbursements of counsel to
the Underwriter incident to any required review and approval by FINRA, of the terms of the sale of the Shares, (E) listing fees, if any, and (F) all other costs and expenses
incident to the performance of its obligations hereunder that are not otherwise specifically provided for herein. At and contingent upon Closing, the Company will
reimburse the Representative for the Underwriters’ reasonable out-of-pocket expenses, including legal fees, disbursements, roadshow expenses, cost of background
checks, and other out of pocket expenses in connection with the purchase and sale of the Securities contemplated hereby up to an aggregate of $75,000 (including
amounts payable pursuant to clauses (A), (C) and (D) above which are also contingent upon Closing.
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(ix) The Company intends to apply the net proceeds fromthe sale of the Shares to be sold by it hereunder for the purposes set forth in the Registration
Statement, the Time of Sale Disclosure Package and the Final Prospectus under the heading “Use of Proceeds”.

(x) The Company has not taken and will not take, directly or indirectly, during the Prospectus Delivery Period, any action designed to or which might
reasonably be expected to cause or result in, or that has constituted, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or
resale of the Shares. For the sake of clarity, actions by the Representative or persons acting on its behalf will not constitute direct or indirect action by the Company for
the purposes of this clause.

(xi) The Company represents and agrees that, unless it obtains the prior written consent of the Representative, it has not made and will not make any
offer relating to the Shares that would constitute an Issuer Free Writing Prospectus; provided that the prior written consent of the parties hereto shall be deemed to have
been given in respect of the free writing prospectuses included in Schedule III. Any such free writing prospectus consented to by the Company and the Representative is
hereinafter referred to as a “Permitted Free Writing Prospectus.” The Company represents that it has treated or agrees that it will treat each Permitted Free Writing
Prospectus as an “issuer free writing prospectus,” as defined in Rule 433, and has complied or will comply with the requirements of Rule 433 applicable to any Permitted
Free Writing Prospectus, including timely Commission filing where required, legending and record-keeping.

(xii) The Company hereby agrees that, without the prior written consent of the Representative, it will not, during the period ending ninety (90) days after
the date hereof (“Lock-Up Period”), (i) offer, pledge, issue, sell, contract to sell, purchase, contract to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock; or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership ofthe Common Stock, whether any such transaction described
in clause (i) or (ii) above is to be settled by delivery of Common Stock or such other securities, in cash or otherwise; or (iii) file any registration statement with the
Commission relating to the offering of any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, except for (A) a
registration statement on Form S-8 with respect to the registration of shares of Common Stock to be issued pursuant to an equity incentive plan and (B) a “shelf”
registration statement on Form S-3, when the Company is eligible to use such form, with respect to the registration of shares of Common Stock to be issued pursuant to an
“at the market” facility. The restrictions contained in the preceding sentence shall not apply to (1) the Shares to be sold hereunder, (2) the issuance of Common Stock
upon the exercise of options or warrants or the conversion of outstanding preferred stock or other outstanding convertible securities disclosed as outstanding in the
Registration Statement (excluding exhibits thereto), the Time of Sale Disclosure Package, and the Final Prospectus, or (3) the issuance of employee stock options and the
grant of restricted stock awards or restricted stock units or shares of Common Stock pursuant to equity incentive plans.

(xiii) If the Representative, in its sole discretion, agrees to release or waive the restrictions set forth in the Lock-Up Agreements described in Section 2(a)
(xv) for an officer or director of the Company and provide the Company with notice of the impending release or waiver at least three (3) business days before the effective
date of the release or waiver, the Company agrees to announce the impending release or waiver by a press release substantially in the form of Exhibit C hereto through a
major news service at least two (2) business days before the effective date of the release or waiver.
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(xiv) The Company hereby agrees to engage and maintain, at its expense, a registrar and transfer agent for the Common Stock.

(xv) Subject to the right of the Company to terminate this Agreement for cause pursuant to FINRA Rule 5110(g)(5)(B), the Representative shall be
entitled to the compensation set forth in this Agreement, calculated as set forth herein, including, without limitation, the underwriting discounts and commissions and
underwriter warrants, with respect to any public or private offering or other financing or capital raising transaction of any kind to the extent such financial or capital is
provided to the Company by investors introduced by the Representative to the Company at any time within the 12-month period following the expiration or termination of
that certain engagement letter dated July 28, 2025 between the Company and the Underwriter relating to the Offering.

6. Conditions of the Underwriter’s Obligations. The obligations of the Underwriters hereunder to purchase the Shares are subject to the accuracy, as of the date hereof
and at all times through the Closing Date (as if made on the Closing Date), of and compliance with all representations, warranties and agreements of the Company contained herein,
the performance by the Company of'its obligations hereunder and the following additional conditions:

(a) The Registration Statement shall have become effective not later than 5:30 p.m., New York City time, on the date of this Agreement or such later date and time
as shall be consented to in writing by you, and, at each of the Closing Date and any Option Closing Date, no stop order suspending the effectiveness of the Registration Statement
or any post-effective amendment thereto has been issued under the Securities Act, no order preventing or suspending the use of any Preliminary Prospectus or the Prospectus has
been issued and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge, contemplated by the Commission. The Company
has complied with each request (if any) from the Commission for additional information. The Prospectus containing the Rule 430A Information shall have been filed with the
Commission in the manner and within the time frame required by Rule 424(b) of the Securities Act Regulations (without reliance on Rule 424(b)(8)) or a post-effective amendment
providing such information shall have been filed with, and declared effective by, the Commission in accordance with the requirements of Rule 430A of the Securities Act
Regulations.

(b) The Shares and the Representative Warrant Shares shall be approved for listing on Nasdag, subject to official notice of issuance and evidence of satisfactory
distribution.

(c) FINRA shall have confirmed that it has no objection to the faimess and reasonableness of the underwriting terms and arrangements.

(d) Prior to and on each of the Closing Date and each Option Closing Date, if any: (i) there shall have been no Material Adverse Change fromthe latest dates as



of which such condition is set forth in the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus; (ii) no action, suit or proceeding, at law or in
equity, shall have been pending or threatened against the Company or any officer or director of the Company before or by any court or federal or state commission, board or other
administrative agency wherein an unfavorable decision, ruling or finding may reasonably be expected to result in a Material Adverse Change, except as set forth in the Registration
Statement, the Time of Sale Disclosure Package and the Final Prospectus; (iii) no stop order shall have been issued under the Securities Act and no proceedings therefor shall have
been initiated or threatened by the Commission; (iv) the Registration Statement, the Time of Sale Disclosure Package and the Final Prospectus and any amendments or
supplements thereto shall contain all material statements which are required to be stated therein in accordance with the Securities Act and the rules and regulations thereunder and
shall conform in all material respects to the requirements of the Securities Act and the rules and regulations thereunder; (v) the Registration Statement nor any amendment or
supplement thereto shall contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein
not misleading and (vi) the Time of Sale Disclosure Package nor the Final Prospectus nor any amendment or supplement thereto shall contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading..
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(e) On or after the date hereof (i) no downgrading shall have occurred in the rating accorded any of the Company’s securities by any “nationally recognized
statistical organization,” as that term is defined by the Commission for purposes of Rule 436(g)(2) under the Securities Act, and (i) no such organization shall have publicly
announced that it has under surveillance or review, with possible negative implications, its rating of any of the Company’s securities.

(f) On the Closing Date, the Representative shall have received the favorable opinion and negative assurance letter of Nelson Mullins Riley & Scarborough LLP,
counsel to the Company (“Company Counsel”), dated the Closing Date and addressed to the addressed to the Representative as representative of the several Underwriters, in form
and substance reasonably satisfactory to the Representative.

(g) At the time this Agreement is executed, the Representative shall have received a “cold comfort letter” fromthe Auditor containing statements and information
of the type customarily included in accountants’ comfort letters with respect to the financial statements and certain financial information contained in the Registration Statement,
the Time of Sale Disclosure Package and the Final Prospectus, addressed to the Representative as representative of the several Underwriters and in form and substance
satisfactory to the Representative and counsel to the Underwriters, dated as of the date of this Agreement.

(h) At each of the Closing Date and the Option Closing Date, if any, the Representative shall have received fromthe Auditor a letter, dated as of the Closing Date
or the Option Closing Date, as applicable, addressed to the Representative as representative of the several Underwriters and in form and substance reasonably satisfactory to the
Representative to the effect that the Auditor reaffirms the statements made in the letter furnished pursuant to Section 6(g).

(i) The Company shall have delivered to the Representative as representative of the several Underwriters a certificate, dated the Closing Date and any Option
Closing Date (if such date is other than the Closing Date), of its Chief Executive Officer and its Principal Accounting Officer certifying that (i) such officers have carefully examined
the Registration Statement, the Time of Sale Disclosure Package, any Issuer Free Writing Prospectus and the Final Prospectus and, in their opinion, the Registration Statement and
each amendment thereto, as of the Applicable Time and as of the Closing Date (or any Option Closing Date if such date is other than the Closing Date) did not include any untrue
statement of a material fact and did not omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, and the Time of Sale
Disclosure Package, as of the Applicable Time and as of the Closing Date (or any Option Closing Date if such date is other than the Closing Date), any Issuer Free Writing
Prospectus as of its date and as of the Closing Date (or any Option Closing Date if such date is other than the Closing Date), the Final Prospectus and each amendment or
supplement thereto, as of the respective dates thereof and as of the Closing Date, did not include any untrue statement of a material fact and did not omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances in which they were made, not misleading, (ii) since the effective date of the Registration
Statement, no event has occurred which should have been set forth in a supplement or amendment to the Registration Statement, the Time of Sale Disclosure Package or the Final
Prospectus, (iii) to the best of their knowledge after reasonable investigation, as of the Closing Date (or any Option Closing Date if such date is other than the Closing Date), the
representations and warranties of the Company in this Agreement are true and correct and the Company has complied with all agreements and satisfied all conditions on its part to
be performed or satisfied hereunder at or prior to the Closing Date (or any Option Closing Date if such date is other than the Closing Date), and (iv) there has not been, subsequent
to the date of the most recent audited financial statements included or incorporated by reference in the Time of Sale Disclosure Package, any material adverse change in the
financial position or results of operations of the Company, or any change or development that, singularly or in the aggregate, involves a Material Adverse Change, except as set
forth in the Final Prospectus.
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(j) The Company shall have delivered to the Representative as representative of the several Underwriters a certificate, dated the Closing Date and any Option
Closing Date (if such date is other than the Closing Date), of its Secretary certifying: (i) that each of the Charter and Bylaws is true and complete, has not been modified and is in
full force and effect; (i) that the resolutions of the Company’s Board of Directors relating to the Offering are in full force and effect and have not been modified; (iii) as to the
accuracy and completeness of all correspondence between the Company or its counsel and the Commission; and (iv) as to the incumbency of the officers of the Company. The
documents referred to in such certificate shall be attached as exhibits or annexes to such certificate.

(k) On or before the date of this Agreement, the Company shall have delivered to the Representative as representative of the several Underwriters executed
copies of the Lock-Up Agreements fromeach of the Lock-Up Parties.

(I) At the Closing Date, the Representative’s Warrants and, as to each Option Closing Date, if any, the additional Representative’s Warrants, in definitive form, in
such denominations and registered in such names as the Representative or its designees request, shall have been delivered to the Representative.

(m) All corporate proceedings and other legal matters incident to the authorization, form and validity of each of this Agreement, the Representative’s Warrants
and each Lock-Up Agreement, the Shares, the Registration Statement, the Time of Sale Disclosure Package, each Issuer Free Writing Prospectus, if any, and the Final Prospectus
and all other legal matters relating thereto and the transactions contemplated hereby and thereby shall be reasonably satisfactory in all material respects to counsel to the
Underwriters, and the Company shall have furnished to such counsel all documents and information that they may reasonably request to enable themto pass upon such matters.

(n) The Company shall have furished to the Underwriters and their counsel such additional documents, certificates and evidence as the Underwriters or their
counsel may have reasonably requested no more than 3 business days prior to the Closing Date.

If any condition specified in this Section 6 shall not have been fulfilled when and as required to be fulfilled, this Agreement may be terminated by the Underwriters by
notice to the Company at any time at or prior to the Closing Date, and such termination shall be without liability of any party to any other party, except that Section 5(a)(viii),
Section 9 and Section 10 shall survive any such termination and remain in full force and effect.

7. Indemnification and Contribution.

(a) The Company agrees to indemnify, defend and hold harmless each Underwriter, its affiliates, directors and officers and employees, and each person, if any,
who controls the Underwriters within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any losses, claims, damages or liabilities
to which such party may become subject, under the Securities Act or otherwise (including in settlement of any litigation if such settlement is effected with the written consent of
the Company), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon (i) an untrue statement or alleged untrue statement



of a material fact contained in the Registration Statement, including the information deemed to be a part of the Registration Statement at the time of effectiveness and at any
subsequent time pursuant to Rules 430A and 430B of the Rules and Regulations, or arise out of or are based upon the omission from the Registration Statement, or alleged
omission to state therein, a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading or (ii) an untrue statement or alleged untrue statement of a material fact contained in the Time of Sale Disclosure Package, any Written Testing-the-Waters
Communications, any Prospectus, the Final Prospectus, or any amendment or supplement thereto, any Issuer Free Writing Prospectus, or the Marketing Materials, or arise out of
or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading and will reimburse such party for any actual and documented legal or other expenses reasonably incurred by such party
in connection with evaluating, investigating or defending against such loss, claim, damage, liability or action; provided, however, that such indemnity shall not inure to the benefit
of the Underwriters (or any person controlling the Underwriters) in any such case to the extent that any such loss, claim, damage, liability or action arises out of or is based upon
an untrue statement or alleged untrue statement or omission or alleged omission made in the Registration Statement, the Time of Sale Disclosure Package, any Written Testing-the-
Waters Communications, any Prospectus, the Final Prospectus, or any amendment or supplement thereto or any Issuer Free Writing Prospectus, in reliance upon and in conformity
with written information furnished to the Company by the related Underwriters specifically for use in the preparation thereof, which written information is described in Section 7(f).
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(b) The Underwriters will indemnify, defend and hold harmless the Company, its directors and each officer of the Company who sign the Registration Statement
and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any losses, claims,
damages or liabilities to which such party may become subject, under the Securities Act or otherwise (including in settlement of any litigation, if such settlement is effected with
the written consent of the Underwriters), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement, the Time of Sale Disclosure Package, any Prospectus, the Final Prospectus, or any amendment
or supplement thereto or any Issuer Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or
omission or alleged omission was made in the Registration Statement, the Time of Sale Disclosure Package, any Prospectus, the Final Prospectus, or any amendment or supplement
thereto or any Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the Company by the Underwriters specifically for use in the
preparation thereof, which written information is described in Section 7(f), and will reimburse such party for any actual and documented legal or other expenses reasonably incurred
by such party in connection with evaluating, investigating, and defending against any such loss, claim, damage, liability or action. The obligation of the Underwriters to indemmify
the Company (including any controlling person, director or officer thereof) shall be limited to the amount of the underwriting discount applicable to the Shares and Warrants to be
purchased by the Underwriters hereunder actually received by the Underwriters.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of any action, such indennified party shall, if
a claimin respect thereofis to be made against the indemnifying party under such subsection, notify the indenmifying party in writing of the commencement thereof; but the failure
to notify the indemmifying party shall not relieve the indemnifying party from any liability that it may have to any indemnified party except to the extent such indemnifying party
has been materially prejudiced by such failure. In case any such action shall be brought against any indemmified party, and it shall notify the indemmifying party of the
commencement thereof, the indemnifying party shall be entitled to participate in, and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to
assume the defense thereof, with counsel satisfactory to such indemnified party, and after notice fromthe indemmifying party to such indemnified party of the indemnifying party’s
election so to assume the defense thereof, the indemmnifying party shall not be liable to such indemnified party under such subsection for any legal or other expenses subsequently
incurred by such indemnified party in connection with the defense thereof, provided, however, that if (i) the indemnified party has reasonably concluded (based on advice of
counsel) that there may be legal defenses available to it or other indemnified parties that are different from or in addition to those available to the indemnifying party, (ii) a conflict
or potential conflict exists (based on advice of counsel to the indemnified party) between the indemnified party and the indemnifying party (in which case the indemnifying party
will not have the right to direct the defense of such action on behalf of the indemnified party), or (iii) the indemnifying party has not in fact employed counsel reasonably
satisfactory to the indemnified party to assume the defense of such action within a reasonable time after receiving notice of the commencement of the action, the indemnified party
shall have the right to employ a single counsel to represent it in any claimin respect of which indemnity may be sought under subsection (a) or (b) of this Section 7, in which event
the reasonable fees and expenses of such separate counsel shall be borne by the indemnifying party or parties and reimbursed to the indemnified party as incurred.

The indemnifying party under this Section 7 shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such
consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party against any loss, claim, damage, lLability or expense by
reason of such settlement or judgment. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement, compromise or consent to the
entry of judgment in any pending or threatened action, suit or proceeding in respect of which any indemnified party is a party or could be named and indemnity was or would be
sought hereunder by such indemnified party, unless such settlement, compromise or consent (a) includes an unconditional release of such indemnified party from all liability for
claims that are the subject matter of such action, suit or proceeding and (b) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf
of any indemnified party.
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(d) If the indemmification provided for in this Section 7 is unavailable or insufficient to hold harmless an indemnified party under subsection (a) or (b) above, then
each indemnifying party shall contribute to the amount paid or payable by such indemmified party as a result of the losses, claims, damages or liabilities referred to in subsection (a)
or (b) above, (i) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on the other from the Offering
and sale of the Shares or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative
benefits referred to in clause (i) above but also the relative fault of the Company on the one hand and the Underwriters on the other in connection with the statements or omissions
that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand
and the Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the Offering (before deducting expenses) received by the Company
compared to the total underwriting discount received by the Underwriters, in each case as set forth in the table on the cover page of the Final Prospectus, and the value of the
Representative Warrants received by the Underwriters. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement
of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or the Underwriters and the parties’ relevant intent,
knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The Company and the Underwriters agree that it would not be just and
equitable if contributions pursuant to this subsection (d) were to be determined by pro rata allocation or by any other method of allocation that does not take account of the
equitable considerations referred to in the first sentence of this subsection (d). The amount paid by an indemnified party as a result of the losses, claims, damages or liabilities
referred to in the first sentence of this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending against any action or claim that is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), no Underwriter shall be
required to contribute any amount in excess of the amount of the underwriting discount applicable to the Shares to be purchased by the Underwriters hereunder actually received
by the Underwriters and the value of the Representative Warrants received by the Representative. No person guilty of fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ respective obligations to
contribute as provided in this Section 7 are several in proportion to their respective underwriting commitments and not joint.

(e) The obligations of the Company under this Section 7 shall be in addition to any liability that the Company may otherwise have and the benefits of such
obligations shall extend, upon the same terms and conditions, to each person, if any, who controls the Underwriters within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act; and the obligations of the Underwriters under this Section 7 shall be in addition to any liability that the Underwriters may otherwise have and the
benefits of such obligations shall extend, upon the same terms and conditions, to the Company, its officers, directors and each person who controls the Company within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act.



(f) For purposes of this Agreement, the Representative confirms, and the Company acknowledges, that there is no information concerning the Underwriters
furnished in writing to the Company by the Underwriters specifically for preparation of or inclusion in the Registration Statement, the Time of Sale Disclosure Package, any
Prospectus, the Final Prospectus or any Issuer Free Writing Prospectus, other than the statement set forth in the last paragraph on the cover page of the Prospectus, the marketing
and legal names of the Underwriters, and the statements set forth in the “Underwriting” section of the Registration Statement, the Time of Sale Disclosure Package, and the Final
Prospectus only insofar as such statements relate to the amount of selling concession and re-allowance, if any, or to over-allotment, stabilization and related activities that may be
undertaken by the Underwriters.

8. Representations and Agreements to Survive Delivery. All representations, warranties, and agreements of the Company contained herein or in certificates delivered
pursuant hereto, including, but not limited to, the agreements of the several Underwriters and the Company contained in Section 5(a)(viii) and Section 7 hereof, shall remain
operative and in full force and effect regardless of any investigation made by or on behalf of the Underwriters or any controlling person thereof, or the Company, any of'its officers,
directors, or controlling persons, and shall survive delivery of, and payment for, the Shares and the Representative Warrants.

9. Termination of this Agreement.

(a) The Representative shall have the right to terminate this Agreement by giving notice to the Company as hereinafter specified at any time at or prior to the
Closing Date if: (i) trading generally shall have been suspended or materially limited on or by any of the New York Stock Exchange, NYSE American or the Nasdaq Stock Market;
(i) trading of any securities issued or guaranteed by the Company shall have been suspended or materially limited on any exchange or in any over-the-counter market; (iii) a
general moratorium on commercial banking activities shall have been declared by any authorities of the United States of America or of the State of New York; (iv) there shall have
occurred any outbreak or escalation of national or intemational hostilities, or any crisis or calamity, or any change in national or international financial markets, or any change or
development in national or international political, financial or economic conditions that, in each case, in the judgment of the Representative, is material and adverse and makes it
impracticable or inadvisable to proceed with the Offering, or the sale or delivery of the Shares on the Closing Date on the terms and in the manner contemplated by this Agreement,
the Registration Statement, the Time of Sale Disclosure Package or the Final Prospectus; or (v) in the reasonable judgment of the Representative, there has been, since the time of
execution of this Agreement, or since the respective dates as of which information is given in the Registration Statement, the Time of Sale Disclosure Package or the Final
Prospectus, any material adverse effect on the assets, properties, condition, financial or otherwise, or in the results of operations, business affairs or business prospects of the
Company, whether or not arising in the ordinary course of business Any such termination shall be without liability of any party to any other party except that the provisions of
Section S(a)(viii) and Section 7 hereof shall at all times be effective and shall survive such termination.
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(b) If the Representative elects to terminate this Agreement as provided in this Section, the Company shall be notified promptly by the Representative by
telephone, confirmed by letter.

10. Notices. Except as otherwise provided herein, all communications hereunder shall be in writing shall be mailed, delivered or sent via electronic mail to the parties as
follows:

if to the Representative:

Bancroft Capital, LLC

501 Office Center Drive, Suite 130

Fort Washington, PA 19034

Attention: Jason Diamond, Head of Investment Banking
E-Mail: jdiamond@bancroft4vets.com

with a copy (Which shall not constitute notice) to:

Lucosky Brookman LLP

101 Wood Avenue South, 5th Floor
Iselin, NJ 08830

Attention: Lawrence Metelitsa, Esq.
E-Mail: Imetelitsa@lucbro.com

if to the Company:

Synergy CHC Corp.

865 Spring Street

Westbrooke, ME 04092

Attention: Jack Ross, Chief Executive Officer
E-Mail: jack@synergychc.com

with copies to:

Nelson Mullins Riley & Scarborough LLP
301 Hillsborough Street, Suite 1400

Raleigh, NC 27603

Attention: David Mannheim, Esq.

E-Mail: david.mannheim@nelsonmullins.com

or in each case to such other address as the person to be notified may have requested in writing. Any party to this Agreement may change such address for notices by sending to
the parties to this Agreement written notice of a new address for such purpose.
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11. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective successors and
assigns and the controlling persons, officers and directors referred to in Section 7. Nothing in this Agreement is intended or shall be construed to give to any other person, firmor
corporation any legal or equitable remedy or claimunder or in respect of this Agreement or any provision herein contained. The term “successors and assigns” as herein used shall
not include any purchaser, as such purchaser, of any of the Shares from the Underwriters. Neither party may assign its rights or delegate its obligations under this Agreement
without the prior written consent of the other party.

12. Absence of Fiduciary Relationship. The Company acknowledges and agrees that: (a) the Underwriters have been retained solely to act as underwriter in connection
with the sale of the Shares and that no fiduciary, advisory or agency relationship between the Company and the Underwriters has been created in respect of any of the



transactions contemplated by this Agreement, irrespective of whether the Underwriters have advised or are advising the Company on other matters; (b) the price and other terms
of the Shares set forth in this Agreement were established by the Company following discussions and arms-length negotiations with the Underwriters and the Company is capable
of evaluating and understanding and understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement; (c) it has been advised that the
Underwriters and its affiliates are engaged in a broad range of transactions that may involve interests that differ from those of the Company and that no Underwriter has any
obligation to disclose such interest and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and (d) it has been advised that the Underwriters
are acting, in respect of the transactions contemplated by this Agreement, solely for the benefit of the Underwriters, and not on behalf of the Company.

13. Amendments and Waivers. No supplement, modification or waiver of this Agreement shall be binding unless executed in writing by the party to be bound thereby.
The failure of a party to exercise any right or remedy shall not be deemed or constitute a waiver of such right or remedy in the future. No waiver of any of the provisions of this
Agreement shall be deemed or shall constitute a waiver of any other provision hereof (regardless of whether similar), nor shall any such waiver be deemed or constitute a
continuing waiver unless otherwise expressly provided.

14. Partial Unenforceability. The invalidity or unenforceability of any section, paragraph, clause or provision of this Agreement shall not affect the validity or
enforceability of any other section, paragraph, clause or provision.

15. Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and construed in accordance with the law of the State of New York. The Company
hereby irrevocably (a) submits to the jurisdiction of the Supreme Court of the State of New York or the United States District Court for the Southemn District of New York, in each
case sitting the City and County of New York, for the purpose of any suit, action, or other proceeding arising out of this Agreement or any of the agreements or transactions
contemplated by this Agreement, the Registration Statement, the Time of Sale Disclosure Package, any Prospectus and the Final Prospectus (each a “Proceeding”), (b) agrees that
all claims in respect of any Proceeding may be heard and determined in any such court, (c) waives, to the fullest extent permitted by law, any immunity fromjurisdiction of any such
court or fromany legal process therein, (d) agrees not to commence any Proceeding other than in such courts, and (¢) waives, to the fullest extent permitted by law, any claim that
such Proceeding is brought in an inconvenient forum

16. WAIVER OF TRAIL BY JURY. THE COMPANY HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED
UPON, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE REGISTRATION
STATEMENT, THE TIME OF SALE DISCLOSURE PACKAGE, ANY PROSPECTUS AND THE FINAL PROSPECTLUS.

17. Counterparts. This Agreement may be executed and delivered (including by facsimile transmission or electronic mail) in one or more counterparts and, if executed in
more than one counterpart, the executed counterparts shall each be deemed to be an original and all such counterparts shall together constitute one and the same instrument.

[Signature page follows)
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If the foregoing correctly sets forth the understanding between the Underwriters and the Company, please so indicate in the space provided below for that purpose,
whereupon this letter shall constitute a binding agreement between us.

Very truly yours,
SYNERGY CHC CORP.

By:

Name:
Title:

Confirmed as of the date first above written
on behalf of itself and as Representative of the several Underwriters named on Schedule 1 hereto:

BANCROFT CAPITAL, LLC
By:
Name:
Title:
SCHEDULEI
Underwriter Number of Shares
Bancroft Capital, LLC [e]
SCHEDULEII
Final Term Sheet
Issuer: Synergy CHC Corp. (the “Company”)
Symbol: SNYR
Securities: [®] shares of common stock, $0.00001 par value, $[®] per share (the “Common Stock”), of the Company
[®] shares of Common Stock underlying the Representative Warrants
Public offering price: $[®] per share of Common Stock
Over-allotment option [®] shares of Common Stock
Underwriting discount: $[®] per share of Common Stock
Expected net proceeds: Approximately $[®] million (after deducting the underwriting discount and estimated offering expenses payable by the Company).
Trade date: , 2025

Settlement date: , 2025



Underwriter: Bancroft Capital, LLC

SCHEDULE III

Free Writing Prospectus

None.
SCHEDULE IV
Written Testing-the-Waters Communications
None.
SCHEDULE V
List of Lock-Up Parties
Jack Ross
Jaime Fickett
Alfred Baumeler
J. Paul SoRelle
Nitin Kaushal
Scott Woodburn

EXHIBIT A

Form of Representative’s Warrant

EXHIBIT B
Form of Lock-Up Agreement

Bancroft Capital, LLC
501 Office Center Drive, Suite 130
Fort Washington, PA 19034

Ladies and Gentlemen:

The undersigned understands that you propose to enter into an Underwriting Agreement (the “Underwriting Agreement”) as the representative (the “Representative”) of
the several underwriters named therein with Synergy CHC Corp., a Nevada corporation (the “Company”), relating to a proposed offering of shares of common stock, par value
$0.00001 per share of the Company (the “Common Stock”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Underwriting
Agreement.

In consideration of the foregoing, and in order to induce you to participate in the Offering, and for other good and valuable consideration the receipt of which is hereby
acknowledged, the undersigned hereby agrees that, without the prior written consent of the Representative (which consent may be withheld in its sole discretion), the undersigned
will not, subject to the provisions contained herein, during the period (the “Lock-Up Period”) beginning on the date hereof and ending on the date ninety (90) days after the date of
the final prospectus relating to the Offering (the “Final Prospectus™), (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or



any securities convertible into or exercisable or exchangeable for shares of Common Stock (including without limitation, shares of Common Stock which may be deemed to be
beneficially owned by the undersigned in accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and securities which may be
issued upon exercise of a stock option or warrant), (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of
the shares of, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of shares of Common Stock or such other securities, in cash or
otherwise, (3) file or cause to be filed any registration statement with the Commission relating to the Offering of any shares of Common Stock or any securities convertible into or
exercisable or exchangeable for shares of Common Stock, or make any demand for or exercise any right with respect to the registration of any such securities;, (4) complete any
offering of debt or equity securities of the Company, other than entering into a line of credit with a traditional bank; or (5) publicly announce an intention to effect any transaction
specific in clause (1) through (4), as set forth above.

The foregoing paragraph shall not be deemed to restrict or prohibit the undersigned from establishing a trading plan pursuant to Rule 10b5-1 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), for the sale or transfer of Common Stock, provided that such plan does not provide for any sales, transfers or other
dispositions of Common Stock during the Lock-Up Period, and provided, further, that no filing by any party under the Exchange Act or other public announcement shall be
required or shall be made voluntarily in connection therewith during the Lock-Up Period.

Notwithstanding the foregoing, the restrictions set forth above shall not apply to (a) transfers (i) as a bona fide gift or gifts or charitable contribution, or for bona fide
estate planning purposes, (i) to any immediate family member or other dependent of the undersigned, or (iii) to any trust for the direct or indirect benefit of the undersigned or one
or more members of the immediate family of the undersigned, (b) dispositions by will, other testamentary document or intestate succession to the legal representative, heir,
beneficiary or one or more members of the immediate family of the undersigned, (c) distributions to partners, members, or direct or indirect shareholders or any other direct or
indirect equity owner of the undersigned (including, without limitation, to any entity or entities that directly or indirectly control, or are under common control with, the
undersigned), (d) dispositions to any corporation, partnership, limited liability company, trust or other entity in which the undersigned and/or any member of the immediate family
of the undersigned directly or indirectly owns a beneficial ownership interest, or dispositions to any corporation, partnership, limited Lability company, trust or other entity which
manages, or that is controlled or managed by or is under common control or management with, the undersigned (including, without limitation, to any investment company or entity
that manages, or that is controlled or managed by or is under common control or management with, the undersigned), (e) transfers or dispositions by operation of law, including
pursuant to an order of a court or government agency (including a qualified domestic order) or regulatory agency, (f) the exercise of any option or warrant (including pursuant to
any equity incentive plan of the Company), or conversion of any convertible note (but not the sale of any Common Stock received on the exercise or conversion thereof) and
transfers of Common Stock or other Company securities subject to this Lock-Up Agreement to the Company in full or partial payment of the exercise price for options or warrants
to purchase shares of the Common Stock, or to the Company for full or partial payment of taxes required to be paid upon the exercise of options or warrants to purchase shares of
the Common Stock, or upon the vesting of restricted shares or restricted stock units, (g) transfers of Common Stock or other Company securities subject to this Lock-Up
Agreement pursuant to a bona fide third party tender offer, merger, consolidation or other similar transaction made to all holders of Common Stock involving a “change of control”
(as defined below) of the Company occurring after the consummation of the Offering; provided that in the event that the tender offer, merger, consolidation or other such
transaction is not completed, the undersigned’s shares of the Common Stock shall remain subject to the terms of this Lock-Up Agreement; provided, however, that in the case ofa
transfer pursuant to clauses (a), (c), or (d) above it shall be a condition to the transfer that the transfer not involve a disposition for value; provided, further, that in the case of a
transfer pursuant to clauses (a), (b) (c) or (d) above, it shall be a condition to the transfer that the transferee execute an agreement stating that the transferee is receiving and
holding the securities subject to the provisions of this Lock-Up Agreement (and in the case of a transfer pursuant to clause (e), the undersigned shall use its reasonable efforts to
have the transferee execute an agreement stating that the transferee is receiving and holding the securities pursuant to the provisions of this Lock-Up Agreement); provided,
further, that in the case of a transfer pursuant to clauses (c) and (d) above, no filing under Section 16(a) of the Exchange Act, reporting such transfer shall be required or shall be
voluntarily made during the Lock-Up Period (other than any required Form 5 filing after the end of the calendar year in which such transaction occurs); provided, further, that (i) if
the undersigned is required to file a report under Section 16(a) of the Exchange Act reporting a reduction in the beneficial ownership of shares of Common Stock (or any securities
convertible into or exercisable or exchangeable for Common Stock) by the undersigned during the Lock-Up Period (and which transfer is otherwise permitted pursuant to this
paragraph), the undersigned shall clearly indicate in the footnotes thereto that the filing relates to the circumstances described above and that such shares of Common Stock
remain subject to the restrictions set forth herein. For purposes of this Lock-Up Agreement, “immediate family” shall mean any relationship by blood, marriage, domestic
partnership or adoption, not more remote than first cousin. For purposes of this Lock-Up Agreement, “change of control” shall mean any bona fide third party tender offer, merger,
consolidation or other similar transaction the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, other than the
Company, would become the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of 50% of total voting power of the voting stock of the Company (or the
surviving entity).

The foregoing restrictions are expressly agreed to preclude the undersigned from engaging in any hedging or other transaction which is designed to or reasonably
expected to lead to or result in a sale or disposition of shares of Common Stock even if such securities would be disposed of by someone other than the undersigned. Such
prohibited hedging or other transactions would include without limitation any short sale or any purchase, sale or grant of any right (including without limitation any put option or
put equivalent position or call option or call equivalent position) with respect to any of the shares of Common Stock or with respect to any security that includes, relates to, or
derives any significant part of'its value fromsuch shares.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up Agreement. All authority herein conferred
or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal representatives of the undersigned.

The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar or depositary against the transfer of
the undersigned’s shares of Common Stock except in compliance with the foregoing restrictions.

If the undersigned is an officer or director of the Company, (i) the Representative agrees that, at least three business days before the effective date of any release or
waiver of the foregoing restrictions in connection with a transfer of shares of Common Stock, the Representative will notify the Company of the impending release or waiver, and
(i) the Company will agree in the Underwriting Agreement to announce the impending release or waiver by press release through a major news service at least two business days
before the effective date of the release or waiver. Any release or waiver granted by the Representative hereunder to any such officer or director shall only be effective two business
days after the publication date of such press release. The provisions of this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer not for
consideration and (b) the transferee has agreed in writing to be bound by the same terms described in this letter to the extent and for the duration that such terms remain in effect at
the time of the transfer.

In the event that, during the Lock-Up Period, the Representative releases or waives any prohibition set forth in this Lock-Up Agreement (or in any similar lock-up
agreement) on the transfer of Common Stock or other Company securities held by any securityholder of the Company owning, directly or indirectly, more than 1% of the shares of
Common Stock issued and outstanding immediately prior to the Offering, an amount of Common Stock and other Company securities subject to this agreement representing the
same percentage of the total number of outstanding Common Stock and other Company securities subject to this agreement and held by the undersigned as the percentage of the
total number of outstanding Common Stock and other Company securities held by such other person or entity that are the subject of such release or waiver shall be immediately
and fully released on the same terms from the applicable prohibitions set forth herein. The Representative shall promptly notify the Company and the undersigned of any such
release.

The undersigned understands that, if the Underwriting Agreement does not become effective, if the Underwriting Agreement (other than the provisions thereof which
survive termination) shall terminate or be terminated prior to payment for and delivery of the securities to be sold thereunder, or if the Registration Statement filed with the SEC in



connection with the Offering is withdrawn, the undersigned shall be released fromall obligations under this Lock-Up Agreement.

This Lock-Up Agreement shall be governed by and construed in accordance with the law of the State of New York. The undersigned irrevocably (i) submits to the
jurisdiction of the Supreme Court of the State of New York, and the United States District Court for the Southem District of New York, in each case sitting in the City and County of
New York, for the purpose of any suit, action, or other proceeding arising out of this Lock-Up Agreement (each a “Proceeding”), (ii) agrees that all claims in respect of any
Proceeding may be heard and determined in any such court, (iii) waives, to the fullest extent permitted by law, any immunity from jurisdiction of any such court or from any legal

process therein, (iv) agrees not to commence any Proceeding other than in such courts, and (v) waives, to the fullest extent permitted by law, any claim that such Proceeding is
brought in an inconvenient forum.

Very truly yours,

Name:

EXHIBIT B

Form of Press Release

Synergy CHC Corp.
[Date]

Synergy CHC Corp., a Nevada corporation (the “Company”’) announced today that Bancroft Capital, LLC the [Representative] in the Company’s recent public sale of shares of
common stock are [waiving][releasing] a lock-up restriction with respect to shares of the Company’s common stock held by [certain officers or directors] [an officer or director] of
the Company. The [waiver][release] will take effect on , 20, and the shares may be sold on or after such date.

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such securities may not be offered
or soldin the United States absent registration or an exemption from registration under the United States Securities Act of 1933, as amended.




Exhibit 4.1

THE REGISTERED HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOE, AGREES THAT IT WILL NOT SELL, TRANSFER OR ASSIGN THIS SECURITY, OR
ANY UNDERLYING SECURITIES, EXCEPT AS HEREIN PROVIDED, AND THE HOLDER OF THIS SECURITY AGREES THAT IT WILL NOT SELL, TRANSFER, ASSIGN,
PLEDGE OR HYPOTHOCATE THIS SECURITY , OR ANY OF THE UNDERLYING SECURITIES, FOR A PERIOD OF ONE HUNDRED AND EIGHTY (180) DAYS
FOLLOWING THE DATE OF THIS SECURITY.

COMMON STOCK PURCHASE WARRANT
For the Purchase of [@] Shares of Common Stock,
Par Value $0.00001 per Share,
of
Synergy CHC Corp.
Warrant Shares: [e]
Initial Exercise Date: [®], 2025

THIS CERTIFIES THAT, pursuant to that certain Underwriting Agreement by and between Synergy CHC Corp., a Nevada corporation (the “ Company”), and Bancroft Capital, LLC
dated August [e], 2025 (the “Underwriting Agreement”), Bancroft Capital, LLC (“Holder”) and its assignees, as registered holders of this purchase warrant (this “Warrant”), is
entitled, at any time or from time to time from [e], 2025 (the “Initial Exercise Date™), the date that is one hundred and eighty (180) days after the date of the commencement of the
sales of the Company’s common stock, $0.0001 par value per share (the “Common Stock™), and at or before 5:00 p.m., Eastern time, on the applicable expiration date for each portion
of this Warrant, as follows: (i) twenty-five percent (25%) of the Warrant Shares (as defined below) shall expire on the date that is three (3) years fromthe Effective Date, (i) twenty-
five percent (25%) of the Warrant Shares shall expire on the date that is four (4) years fromthe Effective Date, and (iii) the remaining fifty percent (50%) of the Warrant Shares shall
expire on the date that is five (5) years from the Effective Date (each, a “Termination Date” with respect to the applicable portion of the Warrant), but not thereafter, to subscribe
for, purchase and receive, in whole or in part, up to [@] shares of Common Stock (equal to three (3.0%) percent of the Common Stock sold in the Offering) (subject to adjustment
hereunder, the “Warrant Shares”). If the Termination Date is a day on which banking institutions are authorized by law to close, then this Warrant may be exercised on the next
succeeding day which is not such a day in accordance with the terms herein. During the period ending on the Termination Date, the Company agrees not to take any action that
would terminate this Warrant. This Warrant is initially exercisable at $[®] per share of Common Stock (110% of the price of the Common Stock sold in the Offering); provided,
however, that upon the occurrence of any of the events specified in Section 3 hereof, the rights granted by this Warrant, including the exercise price per share and the number of
shares of Common Stock to be received upon such exercise, shall be adjusted as therein specified. The term “Exercise Price” shall mean the initial exercise price as set forth above
or the adjusted exercise price as a result of the events set forth in Section 3 below, depending on the context.

Section 1. Definitions.

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control with a Person, as
such terms are used in and construed under Rule 405 under the Securities Act.

“Common Stock Equivalents™ means any securities of the Company that would entitle the holder thereof to acquire shares of Common Stock.

“Effective Date” means the date of the closing of the Offering pursuant to the Underwriting Agreement.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Securities Act” means the Securities Act of 1933, as amended.

“Trading Day” means a day on which the Trading Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the shares of Common Stock are listed or quoted for trading on the date in question: the
NYSE Amnerican, 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).

“Transfer Agent” means the transfer agent and registrar in respect of the shares of Common Stock.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Underwriting Agreement.

Section 2. Exercise.

Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times on or after the Initial Exercise Date and on or before the
Termination Date by delivery to the Company (or such other office or agency of the Company as it may designate by notice in writing to the registered Holder at the address of the
Holder appearing on the books of the Company) of a duly executed copy of the Notice of Exercise Form annexed hereto. Within two (2) Trading Days following the date of exercise
as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer or cashier’s check drawn on a United
States bank, unless the cashless exercise procedure specified in Section 2(b) below is specified in the applicable Notice of Exercise. Notwithstanding anything herein to the
contrary (although the Holder may surrender the Warrant to, and receive a replacement Warrant from, the Company), the Holder shall not be required to physically surrender this
Warrant to the Company until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall
surrender this Warrant to the Company for cancellation within two (2) Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this
Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the outstanding number of Warrant Shares
purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the number of
Warrant Shares purchased and the date of such purchases. The Company shall deliver any objection to any Notice of Exercise Form within one (1) Trading Day of delivery of such
notice. The Holder by acceptance of this Warrant or any transferee, acknowledges and agrees that, by reason of the provisions of this Section 2, following the purchase of a
portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the face hereof.

(a) Exercise Price. The initial exercise price per share of the Common Stock under this Warrant shall be equal to 110% of the initial public offering price, subject to
adjustment under Section 3 (the “Exercise Price”).



(b) Cashless Exercise. If at any time after the six (6) month anniversary of the Initial Exercise Date, there is no effective Registration Statement covering the resale of the
Warrant Shares by the Holder (or the prospectus does not meet the requirements of Section 10 of the Securities Act), then this Warrant may also be exercised at the Holder’s
election, in whole or in part and in lieu of making the cash payment otherwise contemplated to be made to the Company upon such exercise, at such time by means of a “cashless
exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the number obtained by dividing [(A - B) times (C)] by (A), where:

(A) = the greater of (i) the arithmetic average of the VWAPs for the five (5) consecutive Trading Days ending on the date immediately preceding the date on which the Holder
elects to exercise this Warrant by means of a “cashless exercise,” as set forth in the applicable Notice of Exercise or (ii) the VW AP for the Trading Day immediately prior to
the date on which the Holder makes such “cashless exercise” election;

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

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

“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 LP. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)) (or a similar organization or agency
succeeding to its functions of reporting prices), (b) if no volume weighted average price of the Common Stock is reported for the Trading Market, the most recent reported bid price
per share of the Common Stock, or (c) in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in good faith by the
Holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the Company.

If Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, the Warrant
Shares shall take on the characteristics of the Warrants being exercised, and the holding period of the Warrants being exercised may be tacked on to the holding period of the
Warrant Shares. The Company agrees not to take any position contrary to this Section 2(b).

Notwithstanding anything herein to the contrary, if on the Termination Date (unless the Holder notifies the Company otherwise) there is no effective Registration
Statement covering the resale of the Warrant Shares by the Holder, then this Warrant shall be automatically exercised via cashless exercise pursuant to this Section 2(b).

(c) Mechanics of Exercise.

(i) Delivery of Certificates Upon Exercise. Certificates for the shares of Common Stock purchased hereunder shall be transmitted to the Holder by the Transfer
Agent by crediting the account of the Holder’s prime broker with The Depository Trust Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if
the Company is then a participant in such systemand either (A) there is an effective registration statement permitting the issuance of the Warrant Shares to or resale of
the Warrant Shares by the Holder or (B) this Warrant is being exercised via cashless exercise and Rule 144 is available, or otherwise by physical delivery to the address
specified by the Holder in the Notice of Exercise by the date that is two (2) Trading Days after the latest of (a) the delivery to the Company of the Notice of Exercise and
(b) payment of the aggregate Exercise Price as set forth above (unless by cashless exercise, if permitted) (such date, the “Warrant Share Delivery Date”). The Warrant
Shares shall be deemed to have been issued, and Holder or any other person so designated to be named therein shall be deemed to have become a holder of record of
such shares for all purposes, as of the date the Warrant has been exercised, with payment to the Company of the Exercise Price (or by cashless exercise, if permitted). The
Company understands that a delay in the delivery of the Warrant Shares after the Warrant Share Delivery Date could result in economic loss to the Holder. As
compensation to the Holder for such loss, the Company agrees to pay (as liquidated damages and not as a penalty) to the Holder for late issuance of Warrant Shares

upon exercise of this Warrant the proportionate amount of $10 per Trading Day (increasing to $20 per Trading Day after the fifth (Sth) Trading Day) after the Warrant
Share Delivery Date for each $1,000 of the value of the Warrant Shares for which this Warrant is exercised (based on the Exercise Price) which are not timely delivered. In
no event shall liquidated damages for any one transaction exceed $1,000 for the first ten (10) Trading Days. Furthermore, in addition to any other remedies which may be
available to the Holder, in the event that the Company fails for any reason to effect delivery of the Warrant Shares by the Warrant Share Delivery Date, the Holder may
revoke all or part of the relevant Warrant exercise by delivery of a notice in writing to such effect to the Company, whereupon the Company and the Holder shall each be
restored to their respective positions immediately prior to the exercise of the relevant portion of this Warrant, except that the liquidated damages described above shall be
payable through the date notice of revocation or rescission is given to the Company or the date the Warrant Shares are delivered to the Holder, whichever date is earlier.

(ii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request of a Holder and upon surrender
of this Warrant, at the time of delivery of the certificate or certificates representing Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the
Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical to this Warrant. Unless the
Warrant has been fully exercised, the Holders shall not be required to surrender this Warrant as a condition of exercise.

(iii) Rescission Rights. If the Company fails to deliver the Warrant Shares or cause the Transfer Agent to transmit to the Holder a certificate or the certificates
representing the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right, at any time prior to issuance of such
Warrant Shares, to rescind such exercise.

(iv) Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Exercise. In addition to any other rights available to the Holder, if the Company fails
to deliver the Warrant Shares, or cause the Transfer Agent to transmit to the Holder the certificate or certificates representing the Warrant Shares pursuant to an exercise
on or before the Warrant Share Delivery Date, and if after such date the Holder is required by its broker 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 Warrant Shares which the Holder
anticipated receiving upon such exercise (a “Buy-In”), in an amount equal to the Holder’s total purchase price (including brokerage commissions and other out-of-pocket
expenses, if any) for the shares of Common Stock so purchased (including, without limitation, by any other person in respect, or on behalf, of the Holder). 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 certificates representing shares of Common Stock upon exercise of the Warrant as required
pursuant to the terms hereof.




(v) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant. As to any fraction
of'a share which the Holder would otherwise be entitled to purchase upon such exercise, 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 Exercise Price or round up to the next whole share.

(vi) Charges. Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the Holder for any issue or transfer tax or other
incidental expense in respect of the issuance of such certificate including any charges of any clearing firm, all of which taxes and expenses shall be paid by the Company,
and such certificates shall be issued in the name of the Holder or in such name or names as may be directed by the Holder. The Company shall pay all Transfer Agent fees
required for same-day processing of any Notice of Exercise. The Company shall (A) pay the reasonable legal fees of the Holder’s choice (in an amount not to exceed $500
per opinion, and not more often than once per week) in connection with the exercise of the Warrants, (B) cause its attormeys to promptly provide any reliance opinion to
the Transfer Agent, and (C) pay the Holder the sums required under Section 2(c)(iv).

(vii) Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the timely exercise of this Warrant, pursuant
to the terms hereof.

(d) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this Warrant,
pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the applicable Notice of Exercise, 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), 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 shall
include the number of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude the number of
shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates
and (ii) exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any other Common Stock
Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the Holder or any of its Affiliates. Except as set
forth in the preceding sentence, for purposes of this Section 2(d), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and
regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section
13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation contained in this
Section 2(d) applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion
of this Warrant is exercisable shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether
this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant is exercisable, in each case subject
to the Beneficial Ownership Limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any
group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes
of this Section 2(d), in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected in
(A) the Company’s most recent periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more
recent written notice by the Company or the 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 (1) 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 Warrant, 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 exercise of this Warrant. The Holder, upon not
less than sixty-one (61) days’ prior notice to the Company, may increase the Beneficial Ownership Limitation provisions of this Section 2(d) solely with respect to the Holder’s
Warrant, provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of Common Stock outstanding immediately after giving effect to the
issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(d) shall continue to apply. Any such increase will not

be effective until the sixty-first (61%) day after such notice is delivered to the Company. The Holder may also decrease the Beneficial Ownership Limitation provisions of this
Section 2(d) solely with respect to the Holder’s Warrant at any time, which decrease shall be effectively immediately upon delivery of notice to the Company. The provisions of
this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(d) to correct this paragraph (or any portion
hereof) which may be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.

Section 3. Certain Adjustments.

(a) Share Dividends and Splits. Without limiting any provision of Section 3(d), if the Company, at any time on or after the Effective Date, (i) pays a share dividend on one
or more classes of its then outstanding shares of Common Stock or otherwise makes a distribution on any class of capital shares that is payable in shares of Common Stock, (ii)
subdivides (by any share split, share dividend, recapitalization or otherwise) one or more classes of its then outstanding shares of Common Stock into a larger number of shares or
(iii) combines (by combination, reverse share split or otherwise) one or more classes of its then outstanding shares of Common Stock into a smaller number of shares, then in each
such case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock 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 clause (i) of this
paragraph shall become effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution, and any adjustment
pursuant to clause (ii) or (iii) of this paragraph shall become effective immediately after the effective date of such subdivision or combination.

(b) Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to this Section 3, the number of Warrant Shares that may be purchased
upon exercise of this Warrant shall be increased or decreased proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the adjusted
number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment (without regard to any limitations on exercise contained
herein).

(c) Other Events. In the event that the Company, or any subsidiary of the Company (a “Subsidiary”), shall take any action to which the provisions hereof are not strictly
applicable, or, if applicable, would not operate to protect the Holder from dilution or if any event occurs of the type contemplated by the provisions of this Section 3 but not
expressly provided for by such provisions (including, without limitation, the granting of share appreciation rights, phantom share rights or other rights with equity features), then
the Company’s board of directors shall in good faith determine and implement an appropriate adjustment in the Exercise Price and the number of Warrant Shares (if applicable) so
as to protect the rights of the Holder, provided that no such adjustment pursuant to this Section 3(c) will increase the Exercise Price or decrease the number of Warrant Shares as
otherwise determined pursuant to this Section 3, provided further that if the Holder does not accept such adjustments as appropriately protecting its interests hereunder against
such dilution, then the Company’s board of directors and the Holder shall agree, in good faith, upon an independent investment bank of nationally recognized standing to make
such appropriate adjustments, whose determination shall be final and binding absent manifest error and whose fees and expenses shall be borne by the Company.




(d) Fundamental Transactions. If; at any time while this Warrant 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 or any Subsidiary, 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 shares of 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 shares of
Common Stock are 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, merger or scheme of
arrangement) with another Person or group of Persons whereby such other Person or group 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 exercise of this Warrant, the Holder shall have the right to
receive, for each Warrant Share that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the
Holder (without regard to any limitation in Section 2(d) on the exercise of this Warrant), 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 Warrant is exercisable immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(d) on
the exercise of this Warrant). For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration
based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall apportion the
Exercise 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 exercise of this Warrant 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 Warrant and the other
transaction documents in accordance with the provisions of this Section 3(d) 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, deliver to the Holder in exchange for this
Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is exercisable 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 exercise of this Warrant
(without regard to any limitations on the exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise 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 exercise price being for the purpose of protecting the economic value of this Warrant 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 fromand after the date of such Fundamental Transaction, the provisions of this Warrant 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 Warrant and the other transaction documents with the same effect as if such Successor Entity had been named as the Company
herein.

(e) Calculations. All calculations under this Section 3 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
3, 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 treasury
shares, if any) issued and outstanding.

(f) Notice to Holder.

(i) Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall promptly email to the
Holder a notice setting forth the Exercise Price after such adjustment and any resulting adjustment to the number of Warrant Shares and setting forth a brief statement of
the facts requiring such adjustment. The Holder may supply an email address to the Company and change such address.

(i) Notice to Allow Exercise by the 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 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, 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 deliver to
the Holder at its last address as it shall appear upon the Warrant Register of the Company, at least five (5) 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 email such notice or any defect therein
or in the emailing 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 (as determined in good faith by the Company), 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 exercise this Warrant during the
period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise be expressly set forth herein.

Section 4. Registration Rights.

4.1 Demand Registration.

4.1.1 Grant of Right. The Company, upon written demand (a “Demand Notice”) of the Holders of at least 51% of the Warrants, agrees to register, on one (1)
occasion, all or any portion of the Warrant Shares underlying the Warrants (collectively, the “ Registrable Securities”). On such occasion, the Company will file a
registration statement with the Commission covering the Registrable Securities within sixty (60) days after receipt of a Demand Notice and use its reasonable best efforts
to have the registration statement declared effective promptly thereafter; subject to compliance with review by the Commission; provided, however, that the Company
shall not be required to comply with a Demand Notice if the Company has filed a registration statement with respect to which the Holder is entitled to piggyback
registration rights pursuant to Section 4.2 hereof and either: (i) the Holder has elected to participate in the offering covered by such registration statement or (i) if such
registration statement relates to an underwritten primary offering of securities of the Company, until the offering covered by such registration statement has been
withdrawn or until thirty (30) days after such offering is consummated. The Company covenants and agrees to give written notice of its receipt of any Demand Notice by
any Holders to all other registered Holders of the Warrants and/or the Registrable Securities within ten (10) days after the date of the receipt of any such Demand Notice.




4.1.2 Terms. The Company shall bear all fees and expenses attendant to the registration of the Registrable Securities pursuant to Section 4.1.1, but the Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection with the sale of the
Registrable Securities. The Company agrees to use its reasonable best efforts to cause the filing required herein to become effective promptly and to qualify or register the
Registrable Securities in such states as are reasonably requested by the Holders; provided, however, that in no event shall the Company be required to register the
Registrable Securities in a State in which such registration would cause: (i) the Company to be obligated to register or license to do business in such State or submit to
general service of process in such State, or (i) the principal shareholders of the Company to be obligated to escrow their shares of capital stock of the Company. The
Company shall cause any registration statement filed pursuant to the demand right granted under Section 4.1.1 to remain effective for a period of at least twelve (12)
consecutive months after the date that the Holders of the Registrable Securities covered by such registration statement are first given the opportunity to sell all of such
securities. The Holders shall only use the prospectuses provided by the Company to sell the shares covered by such registration statement, and will immediately cease to
use any prospectus furnished by the Company if the Company advises the Holder that such prospectus may no longer be used due to a material misstatement or
omission. Notwithstanding the provisions of this Section 4.1.2, the Holder shall be entitled to a demand registration under this Section 4.1.2 on only one (1) occasion and
such demand registration right shall terminate on the fifth anniversary of the Effective Date in accordance with FINRA Rule 5110(g)(8)(C).

4.2 “Piggy-Back” Registration.

4.2.1 Grant of Right. In addition to the demand right of registration described in Section 4.1 hereof, the Holder shall have the right, for a period of five (5) years
from the Effective Date in accordance with FINRA Rule 5110(g)(8)(D), to include the Registrable Securities as part of any other registration of securities filed by the
Company (other than in connection with a transaction contemplated by Rule 145(a) promulgated under the Securities Act or pursuant to Form S-8 or Form S4 or any
equivalent form); provided, however, that if, solely in connection with any primary underwritten public offering for the account of the Company, the managing
underwriter(s ) thereof shall, in its reasonable discretion, impose a limitation on the number of Shares which may be included in the Registration Statement because, in such
underwriter(s)’ judgment, marketing or other factors dictate such limitation is necessary to facilitate public distribution, then the Company shall be obligated to include in
such Registration Statement only such limited portion of the Registrable Securities with respect to which the Holder requested inclusion hereunder as the underwriter
shall reasonably permit. Any exclusion of Registrable Securities shall be made pro rata among the Holders seeking to include Registrable Securities in proportion to the
number of Registrable Securities sought to be included by such Holders; provided, however, that the Company shall not exclude any Registrable Securities unless the
Company has first excluded all outstanding securities, the holders of which are not entitled to inclusion of such securities in such Registration Statement or are not
entitled to pro rata inclusion with the Registrable Securities.

4.2.2 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities pursuant to Section 4.2.1 hereof, but the Holders
shall pay any and all underwriting commissions and the expenses of any legal counsel selected by the Holders to represent them in connection with the sale of the
Registrable Securities. In the event of such a proposed registration, the Company shall furnish the then Holders of outstanding Registrable Securities with not less than
fifteen (15) days’ written notice prior to the proposed date of filing of such registration statement. Such notice to the Holders shall continue to be given for each
registration statement filed by the Company until such time as all of the Registrable Securities have been sold by the Holder. The holders of the Registrable Securities
shall exercise the “piggy-back” rights provided for herein by giving written notice within ten (10) days of the receipt of the Company’s notice of its intention to file a
registration statement. Except as otherwise provided in this Warrant, there shall be no limit on the number of times the Holder may request registration under this Section
422.

4.3 General Terms.

4.3.1 Indemnification. The Company shall indemnify the Holders of the Registrable Securities to be sold pursuant to any registration statement hereunder and
each person, if any, who controls such Holders within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange Act, against all loss, claim, damage,
expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending against any claim
whatsoever) to which any of them may become subject under the Securities Act, the Exchange Act or otherwise, arising from such registration statement but only to the
same extent and with the same effect as the provisions pursuant to which the Company has agreed to indemnify the Representative contained in Section 7 of the
Underwriting Agreement between the Representative and the Company, dated as of August [ ], 2025. The Holders of the Registrable Securities to be sold pursuant to
such registration statement, and their successors and assigns, shall severally, and not jointly, indemnify the Company, against all loss, claim, damage, expense or liability
(including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending against any claim whatsoever) to which they
may become subject under the Securities Act, the Exchange Act or otherwise, arising from information furnished by or on behalf of such Holders, or their successors or
assigns, in writing, for specific inclusion in such registration statement to the same extent and with the same effect as the provisions contained in Section 7 of the
Underwriting Agreement pursuant to which the Representative have agreed to indemnify the Company.

4.3.2 Exercise of Warrants. Nothing contained in this Warrant shall be construed as requiring the Holders to exercise their Warrants prior to or after the initial
filing of any registration statement or the effectiveness thereof.

4.3.3 Documents Delivered to Holders. The Company shall furnish to each Holder participating in any of the foregoing offerings and to each underwriter of any
such offering, if any, a signed counterpart, addressed to such Holder or underwriter, of: (i) an opinion of counsel to the Company, dated the effective date of such
registration statement (and, if such registration includes an underwritten public offering, an opinion dated the date of the closing under any underwriting agreement
related thereto), and (ii) a “cold comfort” letter dated the effective date of such registration statement (and, if such registration includes an underwritten public offering, a
letter dated the date of the closing under the underwriting agreement) signed by the independent registered public accounting firm which has issued a report on the
Company’s financial statements included in such registration statement, in each case covering substantially the same matters with respect to such registration statement
(and the prospectus included therein) and, in the case of such accountants’ letter, with respect to events subsequent to the date of such financial statements, as are
customarily covered in opinions of issuer’s counsel and in accountants’ letters delivered to underwriters in underwritten public offerings of securities. The Company shall
also deliver promptly to each Holder participating in the offering requesting the correspondence and memoranda described below and to the managing underwriter, if any,
copies of all correspondence between the Commission and the Company, its counsel or auditors and all memoranda relating to discussions with the Commission or its
staff with respect to the registration statement and permit each Holder and underwriter to do such investigation, upon reasonable advance notice, with respect to
information contained in or omitted from the registration statement as it deems reasonably necessary to comply with applicable securities laws or rules of FINRA. Such
investigation shall include access to books, records and properties and opportunities to discuss the business of the Company with its officers and independent auditors,
all to such reasonable extent and at such reasonable times as any such Holder shall reasonably request.

4.3.4 Underwriting Agreement. The Company shall enter into an underwriting agreement with the managing underwriter(s), if any, selected by any Holders whose
Registrable Securities are being registered pursuant to this Section 4, which managing underwriter shall be reasonably satisfactory to the Company. Such agreement shall
be reasonably satisfactory in form and substance to the Company, each Holder and such managing underwriters, and shall contain such representations, warranties and
covenants by the Company and such other terms as are customarily contained in agreements of that type used by the managing underwriter. The Holders shall be parties
to any underwriting agreement relating to an underwritten sale of their Registrable Securities and may, at their option, require that any or all the representations, warranties
and covenants of the Company to or for the benefit of such underwriters shall also be made to and for the benefit of such Holders. Such Holders shall not be required to
make any representations or warranties to or agreements with the Company or the underwriters except as they may relate to such Holders, their Shares and their intended
methods of distribution.



4.3.5 Documents to be Delivered by Holders. Each of the Holders participating in any of the foregoing offerings shall furnish to the Company a completed and
executed questionnaire provided by the Company requesting information customarily sought of selling security holders.

4.3.6 Damages. Should the registration or the effectiveness thereof required by Sections 4.1 and 4.2 hereof be delayed by the Company or the Company otherwise
fails to comply with such provisions, the Holders shall, in addition to any other legal or other relief available to the Holders, be entitled to obtain specific performance or
other equitable (including injunctive) relief against the threatened breach of such provisions or the continuation of any such breach, without the necessity of proving
actual damages and without the necessity of posting bond or other security.

4.4 Termination of Registration Rights. The registration rights afforded to the Holders under this Section 4 shall terminate on the earliest date when all Registrable
Securities of such Holder either: (i) have been publicly sold by such Holder pursuant to a Registration Statement, (ii) have been covered by an effective Registration
Statement on Form S-1 or Form S-3 (or successor forms thereto), which may be kept effective as an evergreen Registration Statement, or (iii) may be sold by the Holder
within a 90-day period without registration pursuant to Rule 144 or consistent with applicable SEC interpretive guidance (including CD&I no. 201.04 (April 2, 2007) or
similar interpretive guidance).

Section 5. Transfer of Warrant.

(a) Transferability. (i) Subject to compliance with any applicable securities laws and the provisions of the Underwriting Agreement, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its designated
agent, together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its agent or attorney. Upon such surrender, the
Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations specified in such
instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The
Warrant, if properly assigned in accordance herewith, may be exercised by a new Holder for the purchase of Warrant Shares without having a new Warrant issued. (ii) The Holder
agrees that the Holder shall not, during the period ending 180 days after the pricing of the Company’s initial public offering, sell, transfer, assign, pledge, hypothecate, or be the
subject of any hedging, short sale, derivative, put, or call transaction that would result in the effective economic disposition of the Warrant Shares for a period of 180 days
beginning on commencement of sales of the initial public offering in accordance with FINRA Rule 5110(e)(1), except as may be permitted by FINRA Rule 5110(e)(2).

(b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the Company, together with a written
notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its agent or attomey. Subject to compliance with Section 4(a), as
to any transfer which may be involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants
to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be
identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

(c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant Register”), in the name of

the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise
hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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Section 6. Miscellaneous.

(a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a stockholder of the Company prior
to the exercise hereof other than as explicitly set forth in Section 3.

(b) Loss. Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably satisfactory to it of the loss,
theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably
satisfactory to it, and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock certificate of like
tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate. In no event shall the Holder be required to deliver a bond or other security.

(c) Saturdays. Sundays. Holidays. etc. If the last or appointed day for the taking of any action or the expiration of any right required or granted herein shall not be a
Trading Day, then such action may be taken or such right may be exercised on the next succeeding Trading Day.

(d) Authorized Shares.

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its Articles of
Incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions
as may be necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company
will (i) not increase the par value of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value, (i) take all such
action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant
and (iii) use best efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the
Company to performits obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise Price, the Company
shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary fromany public regulatory body or bodies having jurisdiction thereof.

(e) Jurisdiction. This Warrant shall be governed by and construed in accordance with the law of the State of New York.
(f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered or if not exercised on a cashless basis

when Rule 144 (or any successor law or rule) is available, may have restrictions upon resale imposed by state and federal securities laws.
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(g) Non-waiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of the Holder shall operate as a waiver of such right
or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this Warrant or the Underwriting Agreement, if the Company willfully and
knowingly fails to comply with any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to the Holder such amounts as shall be
sufficient to cover any costs and expenses including, but not limited to, reasonable attomeys’ fees, including those of appellate proceedings, incurred by the Holder in collecting
any amounts due pursuant hereto or in otherwise enforcing any of'its rights, powers or remedies hereunder.

(h) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall be delivered in accordance with the
notice provisions of the Underwriting Agreement.

(i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares, and no
enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of any Common Stock or as a stockholder of the
Company, whether such liability is asserted by the Company or by creditors of the Company.

(j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its
rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of
this Warrant and hereby agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate or that there is no irreparable
harmand not to require the posting of a bond or other security.

(k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the benefit of and be
binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. The provisions of this Warrant are intended to be for the

benefit of any Holder fromtime to time of this Warrant and shall be enforceable by the Holder of Warrant Shares.

(1) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and Holders of 75% of the
outstanding Warrants issued pursuant to the Underwriting Agreement.

(m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this Warrant.

(n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant.

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

SYNERGY CHC CORP.
By:
Jack Ross
Chief Executive Officer
NOTICE OF EXERCISE
TO: Synergy CHC Corp.
(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuant to the terms of the attached Warrant (only if

exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
(2) Payment shall take the form of (check applicable box):
[ in lawful money of the United States; or

[ if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c), to exercise this Warrant with respect
to the maximumnumber of Warrant Shares purchasable pursuant to the cashless exercise procedure set forth in subsection 2(c).

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is specified below:

(4) After giving effect to this Notice of Exercise, the undersigned will not have exceeded the Beneficial Ownership Limitation.

The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a certificate to:

SIGNATURE OF HOLDER

Name of Investing Entity:



Signature of Authorized Signatory of Investing Entity:

Name of Authorized Signatory:

Title of Authorized Signatory:

Date:

ASSIGNMENT FORM
(To assign the foregoing warrant, execute this formand supply required information. Do not use this formto exercise the warrant.)
Synergy CHC Corp.

FOR VALUE RECEIVED, all of or shares of the foregoing Warrant and all rights evidenced thereby are hereby assigned to

whose address is

Dated: s

Holder’s Signature:

Holder’s Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or any change
whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper
evidence of authority to assign the foregoing Warrant.




Exhibit 5.1

—— NELSON MULLINS RILEY & SCARBOROUGH LLP

il NELSON MULLINS ATTORNEYS AND COUNSELORS AT LAW

301 Hillsborough Street, Suite 1400
Raleigh, NC 27603

T 919.329.3800 F 919.329.3799
nelsonmullins.com

August 15,2025

Synergy CHC Corp.
865 Spring Street
Westbrook, Maine 04092

Re: Registration Statement on Form S-1
Ladies and Gentlemen:

We have examined the Registration Statement on Form S-1, as amended (the “Registration Statement”), of Synergy CHC Corp., a Nevada corporation (the “Company”),
filed pursuant to the Securities Act of 1933, as amended (the “Securities Act”), in connection with the offering by the Company of: (a) up to an aggregate of 1,466,836 shares (the
“Shares”) of the Company’s common stock, par value $0.00001 per share (the “Common Stock”), including up to 191,326 shares that may be sold pursuant to the underwriters’
over-allotment option; (b) the representative’s warrants that will be issued by the Company to the representative of the underwriters of the offering (the “Underwriter Warrants ™);
and (c) up to 38,265 shares of Common Stock issuable upon exercise of the Underwriter Warrants (the “Underwriter Warrant Shares”).

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and complete copies of
the originals, of specimen common stock certificates, and such other documents, corporate records, certificates of officers of the Company and of public officials and other
instruments as we have deemed necessary or advisable to enable us to render the opinions set forth below. In our examination, we have assumed without independent
investigation the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the
conformity to original documents of all documents submitted to us as copies.

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion that: (i) the Shares, when
issued against payment therefor as set forth in the Registration Statement, will be validly issued, fully paid and non-assessable; (ii) the Underwriter Warrant Shares, when issued
upon exercise of the Underwriter Warrants, will be validly issued, fully paid and non-assessable; and (iii) the Underwriter Warrants, when issued as set forth in the Registration
Statement, will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

California | Colorado | District of Columbia | Florida | Georgia | lllinois | Maryland | Massachusetts | Minnesota
New York | North Carolina | Ohio | Pennsylvania | South Carolina | Tennessee | Texas | Virginia | West Virginia

Synergy CHC Corp.
August 15,2025
Page 2

The opinions expressed above are subject to the following additional exceptions, qualifications, limitations and assumptions:

A. Our opinion expressed herein is limited to the federal laws of the United States, the laws of the State of New York and Chapter 78 of the Nevada Revised Statutes. The
opinions expressed herein are based upon the federal laws of the United States, the laws of the State of New York and Chapter 78 of the Nevada Revised Statutes in effect on the
date hereof and as of the effective date of the Registration Statement. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or
the interpretations thereof or such facts.

B. The opinion in clause (iii) above is subject to (a) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or similar laws affecting the rights
and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding fraudulent transfers or preferential transfers, and (b) general
principles of equity, including without limitation concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance,
liquidated damages, injunctive relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption “Legal Matters” in
the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission.

Very truly yours,

/s/ Nelson Mullins Riley & Scarborough LLP




Exhibit 21.1

Subsidiaries
Name State of Incorporation
Hand MD Corp. Delaware
NomadChoice Pty Ltd. Tasmania, Australia
Synergy CHC Inc. Alberta, Canada

Synergy CHC Mexico

Jalisco, Mexico



Exhibit 23.1
CONSENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM

We consent to the inclusion in this Registration Statement on Form S-1 of our report dated March 31, 2025 with respect to the audited consolidated financial statements of Synergy
CHC Corp. (the “Company”) as of and for the years ended December 31, 2024 and 2023.

We also consent to the references to us under the heading “Experts” in such Registration Statement.
/s/ RBSM LLP

Houston, Texas
August 15,2025



Ex-Filing Fees
CALCULATION OF FILING FEE TABLES
S-1
Synergy CHC Corp.

Table 1: Newly Registered and Carry Forward Se curities

Proposed
Maximum
Fee Offering Maximum Amount of
Calculation Amount Price Per Aggregate Registration
Line Item Type Security Type Security Class Title Notes Rule Registered Unit Offering Price Fee Rate Fee
Newly Registered Securities
Fees to be Paid Equity Common Stock, par value ) 457(a) 1,466,836 $ 392 $ 5,749,997.12 0.0001531 $ 880.32
$0.00001 per share
Fees to be Paid Other Underwriter Warrants ?2) Other 0.0001531 0.00
Fees to be Paid Equity Common Stock issuable 3) 457(a) 38,265 $ 431 § 164,922.15 0.0001531 $ 2525
upon the exercise of the
Underwriter Warrants
Total Offering Amounts: w 90557
Total Fees Previously Paid: 0.00
Total Fee Offsets: 0.00
Net Fee Due: $ 90557

Offering Note(s)
(1) Includes up to an additional 191,326 shares of common stock to cover a 45-day option granted to the underwriters to cover over-allotments, if any.

Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the "Securities Act”), the shares of common stock registered hereby also includes an indeterminable
number of additional securities that may be issued to prevent dilution resulting fromstock splits, stock dividends or similar transactions.

Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(a) under the Securities Act of 1933, as amended.

(2) No fee required pursuant to Rule 457(g).

(3) We have agreed to issue to the representative of the underwriters, upon the closing of this offering, warrants to purchase up to an aggregate number of shares of our common
stock (the "Underwriter Warrants”) in an aggregate equal to three percent (3%) of the aggregate number of shares of common stock to be issued and sold in this offering. The
Underwriter Warrants are exercisable at a per share price equal to 110% of the public offering price per share of the shares of common stock sold in this offering.

Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(a) under the Securities Act of 1933, as amended.






