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WARRANT AGREEMENT 

THIS WARRANT AGREEMENT (this “Agreement”), dated as of September [•], 2025, is by and between 

Brera Holdings PLC, a public limited company incorporated in Ireland (the “Company”), and Equiniti Trust Company, 

LLC, as warrant agent (in such capacity, the “Warrant Agent,” and also referred to herein as the “Transfer Agent”). 

WHEREAS, the Company desires to sell to each Purchaser (as defined in the Securities Purchase Agreement, 

dated as of September [•], 2025, between the Company and each purchaser identified on the signature pages thereto 

(the “Securities Purchase Agreement”)) under the Securities Purchase Agreement warrants to purchase additional 

Class B ordinary shares of the Company, nominal value US$0.05 per share (the “Shares” or the “Ordinary Shares”), 

and, in connection therewith, has determined to issue and deliver up to [●] warrants to investors in a private offering 

(the “Warrants”); 

WHEREAS, each Warrant entitles the holder thereof to purchase one Ordinary Share, with an exercise price 

of US$6.75 (equal to 150% of the Per Share Purchase Price (as defined in the Securities Purchase Agreement)), subject 

to adjustment as described herein, with each Warrant bearing the legend set forth in Exhibit A hereto; 

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant 

Agent is willing to so act, in connection with the issuance, registration, transfer, exchange, redemption and exercise 

of the Warrants; 

WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon 

which they shall be issued and exercised, and the respective rights, limitation of rights, and immunities of the 

Company, the Warrant Agent, and the holders of the Warrants, including in accordance with the Registration Rights 

Agreement attached as an exhibit to the Securities Purchase Agreement (the “Registration Rights Agreement”); 

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, 

when executed on behalf of the Company and countersigned by or on behalf of the Warrant Agent, as provided herein, 

the valid, binding and legal obligations of the Company, and to authorize the execution and delivery of this Agreement ; 

and 

WHEREAS, capitalized terms used in this Agreement but not defined herein shall have the meanings given  

to them in the Securities Purchase Agreement. 

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree 

as follows: 

1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent 

for the Company for the Warrants, and the Warrant Agent hereby accepts such appointment and agrees to perform the 

same in accordance with the terms and conditions set forth in this Agreement. 

2. Warrants. 

2.1 Form of Warrant. Each Warrant shall initially be issued in registered form only, and, if a 

physical certificate is issued, shall be in substantially the form of Exhibit B hereto, the provisions of which are 

incorporated herein and shall be signed by, or bear the facsimile signature of, the Chairperson of the Company’s board 

of directors (the “Board”), President, Chief Executive Officer, Chief Financial Officer, Secretary or other principal 

officer of the Company. In the event the person whose facsimile signature has been placed upon any Warrant shall 

have ceased to serve in the capacity in which such person signed the Warrant before such Warrant is issued, it may be 

issued with the same effect as if he or she had not ceased to be such at the date of issuance . All of the Warrants shall 

initially be represented by one or more book-entry certificates (each, a “Book-Entry Warrant Certificate”). 

2.2 Effect of Countersignature. If a  physical certificate is issued, unless and until countersigned 

by the Warrant Agent pursuant to this Agreement, a  Warrant certificate shall be invalid and of no effect and may not 

be exercised by the holder thereof. 
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2.3 Registration. 

2.3.1 Warrant Register. The Warrant Agent shall maintain books (the “Warrant 

Register”) for the registration of original issuance and the registration of transfer of the Warrants. Upon the initial 

issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the respective holders 

thereof in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the 

Company. All of the Warrants shall initially be represented by one or more Book-Entry Warrant Certificates deposited 

with The Depository Trust Company (the “Depositary”) and registered in the name of Cede & Co., a  nominee of the 

Depositary. Ownership of beneficial interests in the Warrants shall be shown on, and the transfer of such ownership 

shall be effected through, records maintained by (i) the Depositary or its nom inee for each Book-Entry Warrant 

Certificate, or (ii) institutions that have accounts with the Depositary (each such institution, with respect to a Warrant 

in its account, a  “Participant”). 

If the Depositary subsequently ceases to make its book-entry settlement system available for the Warrants, the 

Company may instruct the Warrant Agent regarding making other arrangements for book -entry settlement. In the 

event that the Warrants are not eligible for, or it is no longer necessary to have the Warrants available in, book-entry 

form, the Warrant Agent shall provide written instructions to the Depositary to deliver to the Warrant Agent for 

cancellation each Book-Entry Warrant Certificate, and the Company shall instruct the Warrant Agent to deliver to the 

Depositary definitive certificates in physical form evidencing such Warrants (“Definitive Warrant Certificate”). Such 

Definitive Warrant Certificate shall be in the form annexed hereto as Exhibit B, with appropriate insertions, 

modifications and omissions, as provided above. 

2.3.2 Registered Holder. Prior to due presentment for registration of transfer of any 

Warrant, the Company and the Warrant Agent may deem and treat the person in whose name such Warrant is registered 

in the Warrant Register (the “Registered Holder”) as the absolute owner of such Warrant and of each Warrant 

represented thereby (notwithstanding any notation of ownership or other writing on a Definitive Warrant Certificate 

made by anyone other than the Company or the Warrant Agent), for the purpose of  any exercise thereof, and for all 

other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary.  

3. Terms and Exercise of Warrants. 

3.1 Warrant Price. Each Warrant shall entitle the Registered Holder thereof, subject to the 

provisions of such Warrant and of this Agreement, including without limitation, subsection 3.3.5, to purchase from 

the Company the number of Shares stated therein, at the price of US$6.75 per share, subject to the adjustments 

provided in Section 4 hereof and in the last sentence of this Section 3.1. The term “Warrant Price” as used in this 

Agreement shall mean the price per share payable in cash described in the prior sentence at which the Shares may be 

purchased at the time a Warrant is exercised. The Company in its sole discretion may lower the Warrant Price at any 

time prior to the Expiration Date (as defined below) for a period of not less than fifteen (15) Business Days (unless 

otherwise required by the Commission, any national securities exchange on which the Warrants are listed or applicable 

law); provided, that the Company shall provide at least three (3) days’ prior written notice of such reduction to 

Registered Holders of the Warrants and, provided further that any such reduction shall be identical among all of the 

Warrants. 

3.2 Duration of Warrants. A Warrant may be exercised only during the period (the “Exercise 

Period”) beginning the issue date of the Warrant and ending on 5:00 p.m., New York City time, on the date that is 

thirty-six (36) months after the issue date of the Warrant (the “Expiration Date”); provided, however, that the exercise 

of any Warrant shall be subject to the satisfaction of any applicable conditions, as set forth in subsection 3.3.2 below, 

with respect to an effective registration statement. Each outstanding Warrant not exercised on or before the Expiration 

Date shall become void, and all rights thereunder and all rights in respect thereof under this Agreement shall cease at 

5:00 p.m. New York City time on the Expiration Date. The Company in its sole discret ion may extend the duration of 

the Warrants by delaying the Expiration Date; provided, that the Company shall provide at least twenty (20) days prior 

written notice of any such extension to Registered Holders of the Warrants and, provided further that any such 

extension shall be identical in duration among all the Warrants. 
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3.3 Exercise of Warrants. 

3.3.1 Payment. Subject to the provisions of the Warrant and this Agreement, 

including without limitation, subsection 3.3.5, a  Warrant may be exercised by the Registered Holder thereof by 

delivering to the Warrant Agent (i) the Definitive Warrant Certificate evidencing the Warrants to be exercised, or, in 

the case of a Book-Entry Warrant Certificate, the Warrants to be exercised (the “Book-Entry Warrants”) on the records 

of the Depositary to an account of the Warrant Agent at the Depositary designated for such purposes in writing by the 

Warrant Agent to the Depositary from time to time, (ii) an election to purchase (“Election to Purchase”) Shares 

pursuant to the exercise of a Warrant, properly completed and executed by the Registered Holder on the reverse of the 

Definitive Warrant Certificate or, in the case of a Book-Entry Warrant Certificate, properly delivered by the Participant 

in accordance with the Depositary’s procedures, and (iii) payment in full of the Warrant Price for each Share as to 

which the Warrant is exercised and any and all applicable taxes due in connection with the exercise of the Warrant, 

the exchange of the Warrant for the Shares and the issuance of such Shares, in lawful money of the United States, in 

good certified check or wire payable to the Warrant Agent or by wire transfer of immediately available funds. 

3.3.2 Issuance of Shares on Exercise. As soon as practicable after the exercise of any 

Warrant and the clearance of the funds in payment of the Warrant Price, the Company shall issue to the Registered 

Holder of such Warrant a book-entry position or certificate, as applicable, for the number of Shares to which he, she 

or it is entitled, registered in such name or names as may be directed by him, her or it, and if such Warrant shall not 

have been exercised in full, a  new book-entry position or countersigned Warrant, as applicable, for the number of 

Shares as to which such Warrant shall not have been exercised. If fewer than all the Warrants evidenced by a Book -

Entry Warrant Certificate are exercised, a notation shall be made to the records maintained by the Deposita ry, its 

nominee for each Book-Entry Warrant Certificate, or a Participant, as appropriate, evidencing the balance of the 

Warrants remaining after such exercise. Notwithstanding the foregoing, the Company shall not be obligated to deliver 

any Shares pursuant to the exercise of a Warrant and shall have no obligation to settle such Warrant exercise unless a 

registration statement under the Securities Act with respect to the resale by the Registered Holders of both the Warrants 

and the Shares issuable upon exercise the Warrants is then effective and a prospectus relating thereto is current, subject 

to the Company’s satisfying its obligations under Section 7.4. No Warrant shall be exercisable and the Company shall 

not be obligated to issue Shares upon exercise of  a Warrant unless the Shares issuable upon such Warrant exercise 

have been registered, qualified or deemed to be exempt from registration or qualification under the securities laws of 

the state of residence of the Registered Holder of the Warrants. In the event that the conditions in the two immediately 

preceding sentences are not satisfied with respect to a Warrant, the holder of such Warrant shall not be entitled to 

exercise such Warrant. In no event will the Company be required to net cash settle such Wa rrant exercise. 

Notwithstanding the foregoing, if at any time the Shares issued upon exercise of a Warrant constitute “restricted 

securities” (as defined in Rule 144 under the Securities Act), then the Company shall be permitted to add a legend in 

the form of Exhibit A hereto to such Shares. 

3.3.3 Valid Issuance. All Shares issued upon the proper exercise of a Warrant in 

conformity with this Agreement shall be validly issued, fully paid and non-assessable. 

3.3.4 Date of Issuance. Each person in whose name any book-entry position or 

certificate, as applicable, for Shares is issued shall for all purposes be deemed to have become the holder of record of 

such Shares on the date on which the Warrant, or book-entry position representing such Warrant, was surrendered and 

payment of the Warrant Price was made, irrespective of the date of delivery of such certificate in the case of a 

certificated Warrant, except that, if the date of such surrender and payment is a date when  the share transfer books of 

the Company or book-entry system of the Warrant Agent are closed, such person shall be deemed to have become the 

holder of such Shares at the close of business on the next succeeding date on which the share transfer books or bo ok-

entry system are open. 

3.3.5 Maximum Percentage. A holder of a Warrant may notify the Company in 

writing in the event it elects to be subject to the provisions contained in this subsection 3.3.5; however, no holder of a 

Warrant shall be subject to this subsection 3.3.5 unless he, she or it makes such election. If the election is made by a 

holder, the Warrant Agent shall not effect the exercise of the holder’s Warrant, and such holder shall not have the 

right to exercise such Warrant, to the extent that after giving effect to such exercise, such person (together with such 

person’s affiliates) or any “group” of which the holder or its affiliate is a member, would beneficially own in excess 

of 4.99% (or, upon election by a holder prior to the issuance of any Warrants, 9.99%) (the “Maximum Percentage”) 
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of the Shares outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the 

aggregate number of Shares beneficially owned by such person and its affiliates, or any group of which such person 

and its affiliates is a member, shall include the number of Shares issuable upon exercise of the Warrant with respect 

to which the determination of such sentence is being made, but shall exclude Shares that would be issuable upon (x) 

exercise of the remaining, unexercised portion of the Warrant beneficially owned by such person and its affiliates, or 

any group of which any such person or its affiliates is a member, and (y) exercise or conversion of the unexercised or 

unconverted portion of any other securities of the Company beneficially owned by such person and its affiliates, or 

any group of which such person or its affiliates is a member (including, without limitation, any convertible notes or 

convertible preferred shares or warrants) subject to a limitation on conversion or exercise analogous to the limitation 

contained herein. Except as set forth in the preceding sentence, for purposes of this paragraph, beneficial ownership 

shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amend ed (the 

“Exchange Act”), and the applicable regulations of the Commission. For purposes hereof, “group” has the meaning 

set forth in Section 13(d) of the Exchange Act and applicable regulations of the Commission, and the percentage held 

by the holder shall be determined in a manner consistent with the provisions of Section 13(d) of the Exchange Act. 

To the extent that a holder makes the election described in this subsection 3.3.5, the Warrant Agent shall not effect 

the exercise of the holder’s Warrant, and such holder shall not have the right to exercise such Warrant unless it provides 

to the Warrant Agent in its Election to Purchase, a  certification that, upon after giving effect  to such exercise, such 

person (together with such person’s affiliates) or any “group” of which such holder or its affiliates is a member, would 

not beneficially own in excess of the Maximum Percentage of the Shares outstanding immediately after giving effect 

to such exercise as determined in accordance with this subsection 3.3.5. For purposes of the Warrant, in determining 

the number of outstanding Shares, the holder may rely on the number of outstanding Shares as reflected in (1) the 

Company’s most recent Annual Report on Form 20-F, Report on Form 6-K or other public filing with the Commission 

as the case may be, (2) a more recent public announcement by the Company or (3) any other notice by the Company 

or the Transfer Agent setting forth the number of Shares outstanding. For any reason at any time, upon the written 

request of the holder of the Warrant, the Company shall, within two (2) Business Days, confirm orally and in writing 

to such holder the number of Shares then outstanding. In any case, the number of outstanding Shares shall be 

determined after giving effect to the conversion or exercise of equity securities of the Company by the holder and its 

affiliates since the date as of which such number of outstanding Shares was reported. By written notice to the 

Company, the holder of a Warrant may from time to time increase or decrea se the Maximum Percentage applicable 

to such holder to any other percentage specified in such notice; provided, however, that any such increase shall not be 

effective until the sixty-first (61st) day after such notice is delivered to the Company. 

4. Adjustments. 

4.1 Share Capitalizations. 

4.1.1 Sub-division. If after the date hereof, and subject to the provisions of Section 

4.6 below, the number of outstanding Shares is increased by a share capitalization or share dividend payable in Shares, 

or by a sub-division of Shares or other similar event, then, on the effective date of such share capitalization, sub -

division or similar event, the number of Shares issuable on exercise of each Warrant shall be increased in proportion 

to such increase in the outstanding Shares. A rights offering made to all or substantially all holders of the Shares 

entitling holders to purchase Shares at a  price less than the Historical Fair Market Value (as defined below) shall be 

deemed a share capitalization of a number of Shares equal to the product of (i) the number of Shares actually sold in 

such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into 

or exercisable for Shares) and (ii) one (1) minus the quotient of (x) the price per Share paid in such rights offering 

divided by (y) the Historical Fair Market Value. For purposes of this subsection 4.1.1, (i) if the rights offering is for 

securities convertible into or exercisable for Shares, in determining the price payable for Shares, there shall be taken 

into account any consideration received for such rights, as well as any additional amount payable u pon exercise or 

conversion and (ii) “Historical Fair Market Value” means the volume weighted average price of the Shares as reported 

during the ten (10) trading day period ending on the trading day prior to the first date on which the Shares trade on the 

applicable exchange or in the applicable market, regular way, without the right to receive such rights. No Shares shall 

be issued at less than their nominal value. 

4.1.2 Dividends. If the Company, at any time while the Warrants are outstanding and 

unexpired, shall pay a dividend or make a distribution in cash, securities or other assets to all or substantially all of 

the holders of Shares on account of such Shares (each such event, a “Dividend”), other than as described in subsection 
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4.1.1 above, then the Warrant Price shall be decreased, effective immediately after the effective date of such Dividend, 

by the amount of cash and/or the fair market value (as determined by the Board, in good faith) of any securities or 

other assets paid on each Share in respect of such Dividend. 

4.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 4.6 

hereof, the number of outstanding Shares is decreased by a consolidation, combination, reverse share sub -division or 

reclassification of Shares or other similar event, then, on the effective date of such consolidation, combination, reverse 

share sub-division, reclassification or similar event, the number of Shares issuable on exercise of each Warrant shall 

be decreased in proportion to such decrease in outstanding Shares. 

4.3 Adjustments in Warrant Price. Whenever the number of Shares purchasable upon the 

exercise of the Warrants is adjusted, as provided in subsection 4.1.1 or Section 4.2 above, the Warrant Price shall be 

adjusted (to the nearest cent) by multiplying such Warrant Price immediately prior to such adjustment by a fraction 

(x) the numerator of which shall be the number of Shares purchasable upon the exercise of the Warrants im mediately 

prior to such adjustment, and (y) the denominator of which shall be the number of  Shares so purchasable immediately 

thereafter. Notwithstanding this or any other provision of this Agreement or the Warrants, in no circumstances shall a 

Warrant Price adjustment result in the Warrant Price being less than the nominal value of a Share from time to time 

and no Share shall be issued upon exercise of a Warrant unless such Share is fully paid up in cash as to at least its 

nominal value. 

4.4 Replacement of Securities upon Reorganization, etc. In case of any reclassification or 

reorganization of the outstanding Shares (other than a change covered by subsections 4.1.1, 4.1.2 or Section 4.2 hereof 

or that solely affects the nominal value of such Shares), or in the case of any merger or consolidation of the Company 

with or into another entity or conversion of the Company as another entity (other than a consolidation or merger in 

which the Company is the continuing corporation and is not a subsidiary of another entity whose shareholders did not 

own all or substantially all of the Shares of the Company in substantially the same proportions immediately before 

such transaction and that does not result in any reclassification or reorganization of the out standing Shares), or in the 

case of any sale or conveyance to another entity of the assets or other property of the Company as an entirety or 

substantially as an entirety in connection with which the Company is dissolved  (each a “Fundamental Transaction”), 

then, 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 4.4 pursuant to written agreements 

in form and substance reasonably satisfactory to the holder 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 share capital of such Successor Entity (or its parent  entity) equivalent to the Ordinary Shares 

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 exerc ise price hereunder 

to such share capital (but taking into account the relative value of the Ordinary Shares pursuant to such Fundamental 

Transaction and the value of such share capital, such number of share capital 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 from and 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. 

4.5 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number 

of Shares issuable upon exercise of a Warrant, the Company shall give written notice thereof to the Warrant Agent, 

which notice shall state the Warrant Price resulting from such adjustment and the increase or decrease, if any, in the 

number of Shares purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the 

method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified 

in Sections 4.1, 4.2, 4.3 or 4.4, the Company shall give written notice of the occurrence of such event to each holder 

of a Warrant, at the last address set forth for such holder in the Warrant Register, of the record date or the effective 
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date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such 

event. 

4.6 No Fractional Shares. Notwithstanding any provision contained in this Agreement to the 

contrary, the Company shall not issue fractional Shares upon the exercise of Warrants. If, by reason of any adjustment 

made pursuant to this Section 4, the holder of any Warrant would be entitled, upon the exercise of such Warrant, to 

receive a fractional interest in a share, the Company shall, upon such exercise, round down to the nearest whole number 

the number of Shares to be issued to such holder. 

4.7 Form of Warrant. The form of Warrant need not be changed because of any adjustment 

pursuant to this Section 4, and Warrants issued after such adjustment may state the same Warrant Price and the same 

number of Shares as is stated in the Warrants initially issued pursuant to this Agreement; provided, however, that the 

Company may at any time in its sole discretion make any change in the form of Warrant that the Company may deem 

appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether 

in exchange or substitution for an outstanding Warrant or otherwise, may be in the form as so changed. 

4.8 Other Events. In case any event shall occur affecting the Company as to which none of the 

provisions of the preceding subsections of this Section 4 are strictly applicable, but which would require an adjustment 

to the terms of the Warrants in order to (i) avoid an adverse impact on the Warrants and (ii) effectuate the intent and 

purpose of this Section 4, then, in each such case, the Company shall appoint a firm of independent public accountants, 

investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether 

or not any adjustment to the rights represented by the Warrants is necessary to effectuate the intent and purpose of this 

Section 4 and, if they determine that an adjustment is necessary, the terms of such adjustment. The Company shall 

adjust the terms of the Warrants in a manner that is consistent with any adjustment recommended in such opinion. For 

the avoidance of doubt, all adjustments made pursuant to this Section 4.8 shall be made equally to all outstanding 

Warrants. 

5. Transfer and Exchange of Warrants. 

5.1 Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, 

of any outstanding Warrant upon the Warrant Register, upon surrender of such Warrant for transfer, in the case of a 

certificated Warrant, properly endorsed with signatures properly guaranteed and accompanied by appropriate 

instructions for transfer. Upon any such transfer, a  new Warrant representing an equal aggregate number of Warrants 

shall be issued and the old Warrant shall be cancelled by the Warrant Agent. In the case of certificated Warrants, the 

Warrants so cancelled shall be delivered by the Warrant Agent to the Company from time to time upon request.  

5.2 Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, 

together with a written request for exchange or transfer, and thereupon the Warrant Agent shall issue in exchange 

therefor one or more new Warrants as requested by the Registered Holder of the Warrants so  surrendered, representing 

an equal aggregate number of Warrants; provided, however, that except as otherwise provided herein or in any Book-

Entry Warrant Certificate or Definitive Warrant Certificate, each Book-Entry Warrant Certificate and Definitive 

Warrant Certificate may be transferred only in whole and only to the Depositary, to another nominee of the Depositary, 

to a successor depository, or to a nominee of a successor depository; provided further, however, that in the event that 

a Warrant surrendered for transfer bears a restrictive legend, the Warrant Agent shall not cancel such Warrant and 

issue new Warrants in exchange thereof until the Warrant Agent has received an opinion of counsel for the C ompany 

stating that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend. 

5.3 Fractional Warrants. The Warrant Agent shall not be required to effect any registration of 

transfer or exchange which shall result in the issuance of a warrant certificate or book -entry position for a fraction of 

a warrant. 

5.4 Service Charges. No service charge shall be made for any exchange or registration of 

transfer of Warrants. 
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5.5 Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to 

countersign and to deliver, in accordance with the terms of this Agreement, the Warrants required to be issued pursuant 

to the provisions of this Section 5, and the Company, whenever required by the Warrant Agent, shall supply the 

Warrant Agent with Warrants duly executed on behalf of the Company for such purpose. 

6. [Reserved]. 

7. Other Provisions Relating to Rights of Holders of Warrants. 

7.1 No Rights as Shareholder. A Warrant does not entitle the Registered Holder thereof to any 

of the rights of a shareholder of the Company, including, without limitation, the right to receive dividends, or other 

distributions, exercise any preemptive rights to vote or to consent or to receive notice as shareholders in respect of the 

meetings of shareholders or the election of directors of the Company or any other matter. 

7.2 Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated, or 

destroyed, the Company and the Warrant Agent may on such terms as to indemnity or otherwise as they may in their 

discretion impose (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue a new Warrant 

of like denomination, tenor, and date as the Warrant so lost, stolen, mutilated, or destroyed. Any such new Warrant 

shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, 

or destroyed Warrant shall be at any time enforceable by anyone. 

7.3 Reservation of Shares. Following the Shareholder Approval, the Company shall at all times 

reserve and keep available a number of its authorized but unissued Shares that shall be sufficient to permit the exercise 

in full of all outstanding Warrants issued pursuant to this Agreement. 

7.4 Registration of Shares. 

The Company agrees that it shall use its commercially reasonable efforts to file with the Commission 

a registration statement, under the Securities Act, to register the resale by the Registered Holders of both the Warrants 

and the Shares issuable upon exercise of the Warrants in accordance with the Registration Rights Agreement. The 

Company shall use its commercially reasonable efforts to cause the same to become effective and to maintain the 

effectiveness of such registration statement, and a current prospectus relating thereto, in accordance with the 

provisions of the Registration Rights Agreement. 

8. Concerning the Warrant Agent and Other Matters. 

8.1 Payment of Taxes. The Company shall from time to time promptly pay all taxes and 

charges that may be imposed upon the Company or the Warrant Agent in respect of the issuance or delivery of Shares 

upon the exercise of the Warrants, but the Company shall not be obligated to  pay any transfer taxes (including any 

Irish stamp duty) in respect of the Warrants or such Shares. 

8.2 Resignation, Consolidation, or Merger of Warrant Agent. 

8.2.1 Appointment of Successor Warrant Agent. The Warrant Agent, or any 

successor to it hereafter appointed, may resign its duties and be discharged from all further duties and liabilities 

hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the Warrant Agent be comes 

vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a successor Warrant 

Agent in place of the Warrant Agent. If the Company shall fail to make such appointment within a period of thirty 

(30) days after it has been notified in writing of such resignation or incapacity by the Warrant Agent or by the holder 

of a Warrant (who shall, with such notice, submit his, her or its Warrant for inspection by the Company), then the 

holder of any Warrant may apply to the Supreme Court of the State of New York for the County of New York for the 

appointment of a successor Warrant Agent at the Company’s cost. Any successor Warrant Agent, whether appointed 

by the Company or by such court, shall be a corporation or other entity organized and existing under the laws of the 

State of New York, in good standing and having its principal office in the United States of America, and authorized 

under such laws to exercise corporate trust powers and subject to supervision or examination by fe deral or state 
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authority. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights, 

immunities, duties, and obligations of its predecessor Warrant Agent with like effect as if originally named as Warrant 

Agent hereunder, without any further act or deed; but if for any reason it becomes necessary or appropriate, the 

predecessor Warrant Agent shall execute and deliver, at the expense of the Company, an instrument transferring to 

such successor Warrant Agent all the authority, powers, and rights of such predecessor Warrant Agent hereunder; and 

upon request of any successor Warrant Agent the Company shall make, execute, acknowledge, and deliver any and 

all instruments in writing for more fully and effectually vesting in and confirming to such successor Warrant Agent 

all such authority, powers, rights, immunities, duties, and obligations. 

8.2.2 Notice of Successor Warrant Agent. In the event a successor Warrant Agent 

shall be appointed, the Company shall give notice thereof to the predecessor Warrant Agent and the Transfer Agent 

for the Shares not later than the effective date of any such appointment. 

8.2.3 Merger or Consolidation of Warrant Agent. Any entity into which the Warrant 

Agent may be merged or with which it may be consolidated or any entity resulting from any merger or consolidation 

to which the Warrant Agent shall be a party shall be the successor Warrant Agent under this Agreement with out any 

further act. 

8.3 Fees and Expenses of Warrant Agent. 

8.3.1 Remuneration. The Company agrees to pay the Warrant Agent reasonable 

remuneration for its services as such Warrant Agent hereunder and shall, pursuant to its obligations under this 

Agreement, reimburse the Warrant Agent upon demand for all expenditures that the Warran t Agent may reasonably 

incur in the execution of its duties hereunder. 

8.3.2 Further Assurances. The Company agrees to perform, execute, acknowledge, 

and deliver or cause to be performed, executed, acknowledged, and delivered all such further and other acts, 

instruments, and assurances as may reasonably be required by the Warrant Agent for the carry ing out or performing 

of the provisions of this Agreement. 

8.4 Liability of Warrant Agent. 

8.4.1 Reliance on Company Statement. Whenever in the performance of its duties 

under this Agreement, the Warrant Agent shall deem it necessary or desirable that any fact or matter be proved or 

established by the Company prior to taking or suffering any action hereunder, such fact or matter (unless other 

evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established 

by a statement signed by the Chief Executive Officer, Chief Financial Officer, President, Executive Vice President, 

Vice President, Secretary or Chairman of the Board of the Company and delivered to the Warrant Agent. The Warrant 

Agent may rely upon such statement for any action taken or suffered in good faith by it pursuant to the provisions of 

this Agreement. 

8.4.2 Indemnity. The Warrant Agent shall be liable hereunder only for its own gross 

negligence, willful misconduct, fraud or bad faith. The Company agrees to indemnify the Warrant Agent and save it 

harmless against any and all liabilities, including judgments, out of pocket costs and reasonable outside counsel fees, 

for anything done or omitted by the Warrant Agent in the execution of this Agreement, except as a result of the Warrant 

Agent’s gross negligence, willful misconduct, fraud or bad faith. 

8.4.3 Exclusions. The Warrant Agent shall have no responsibility with respect to the 

validity of this Agreement or with respect to the validity or execution of any Warrant (except its countersignature 

thereof). The Warrant Agent shall not be responsible for any breach by the Company of any covenant or condition 

contained in this Agreement or in any Warrant. The Warrant Agent shall not be responsible to make any adjustments 

required under the provisions of Section 4 hereof or responsible for the manner, method, or amount of any such 

adjustment or the ascertaining of the existence of facts that would require any such adjustment; nor shall it by any act 

hereunder be deemed to make any representation or warranty as to the authorization or reservation of any Shares to 
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be issued pursuant to this Agreement or any Warrant or as to whether any Shares shall, when issued, be valid and fully 

paid and non-assessable. 

8.5 Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this 

Agreement and agrees to perform the same upon the terms and conditions herein set forth and among other things, 

shall account promptly to the Company with respect to Warrants exercised and concurrently account for, and pay to 

the Company, all monies received by the Warrant Agent for the purchase of Shares through the exercise of the 

Warrants. 

9. Miscellaneous Provisions. 

9.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the 

Company or the Warrant Agent shall bind and inure to the benefit of their respective successors and assigns.  

9.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or 

made by the Warrant Agent or by the holder of any Warrant to or on the Company shall be sufficiently given when so 

delivered if by hand or overnight delivery or if sent by certif ied mail or private courier service within five (5) days 

after deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Company with 

the Warrant Agent), as follows: 

Brera Holdings PLC  

Connaught House, 5th Floor 

One Burlington Road 

Dublin 4 

D04 C5Y6 

Ireland  

 

with copies to: 

 

Sichenzia Ross Ference Carmel LLP 

1185 Avenue of the Americas 

New York, New York 10036  

 

 

and 

 

Lowenstein Sandler LLP 

1251 Avenue of the Americas 

New York, New York 10020  

 

 

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any 

Warrant or by the Company to or on the Warrant Agent shall be sufficiently given when so delivered if by 

hand or overnight delivery or if sent by certified mail or private courier service within five (5) days after 

deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Warrant 

Agent with the Company), as follows: 

 

Equiniti Trust Company, LLC 

1110 Centre Pointe Curve, Suite 101 

Mendota Heights Minnesota  55120 

Attn: Relationship Management  

 

 

9.3 Applicable Law and Exclusive Forum. The validity, interpretation, and performance of this 

Agreement and of the Warrants shall be governed in all respects by the laws of the State of New York, without giving 

effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. 
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The Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this 

Agreement shall be brought and enforced in the courts of the State of New York or the United States District Court 

for the Southern District of New York, and irrevocably submits to such jurisdiction, which jurisdiction shall be the 

exclusive forum for any such action, proceeding or claim. The Company hereby waives any objection to such exclusive 

jurisdiction and that such courts represent an inconvenient forum. Notwithstanding the foregoing, the provisions of 

this paragraph will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other 

claim for which the federal district courts of the United States of America are the sole and exclusive forum. Any 

person or entity purchasing or otherwise acquiring any interest in the Warrants shall be deemed to have notice of and 

to have consented to the forum provisions in this Section 9.3. If any action, the subject matter of which is within the 

scope the forum provisions above, is filed in a court other than a court located within the State of New York or the 

United States District Court for the Southern District of New York (a “foreign action”) in the name of any warrant 

holder, such warrant holder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal 

courts located within the State of New York or the United States District Court for the Southern District  of New York 

in connection with any action brought in any such court to enforce the forum provisions (an “enforcement action”), 

and (y) having service of process made upon such warrant holder in any such enforcement action by service upon such 

warrant holder’s counsel in the foreign action as agent for such warrant holder. 

9.4 Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed 

to confer upon, or give to, any person, corporation or other entity other than the parties hereto and the Registered 

Holders of the Warrants any right, remedy, or claim under or by reason of this Agreement or of any covenant, 

condition, stipulation, promise, or agreement hereof. All covenants, conditions, stipulations, promises, and agreements 

contained in this Agreement shall be for the sole and exclusive benefit of the parties hereto and their successors and 

assigns and of the Registered Holders of the Warrants. 

9.5 Examination of the Warrant Agreement. A copy of this Agreement shall be available at all 

reasonable times at the office of the Warrant Agent in the United States of America, for inspection by the Registered 

Holder of any Warrant. The Warrant Agent may require any such holder to submit such h older’s Warrant for inspection 

by the Warrant Agent. 

9.6 Counterparts. This Agreement may be executed in any number of original or facsimile 

counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts 

shall together constitute but one and the same instrument. 

9.7 Effect of Headings. The section headings herein are for convenience only and are not part 

of this Agreement and shall not affect the interpretation thereof. 

9.8 Amendments. This Agreement may be amended by the parties hereto without the consent 

of any Registered Holder (i) for the purpose of (y) curing any ambiguity or to correct any defective provision contained 

herein or (z) adding or changing any other provisions with respect to matters or questions arising under this Agreement 

as the parties may deem necessary or desirable and that the parties deem shall not adversely affect the rights of the 

Registered Holders, and (ii) to provide for the delivery of an Alternative Issuance pursuant to Section 4.4. All other 

modifications or amendments, including any modification or amendment to increase the Warrant Price or shorten the 

Exercise Period shall require the vote or written consent of the Registered Holders of at least 65% of the number of 

the then-outstanding Warrants. Notwithstanding the foregoing, the Company may lower the Warrant Price or extend 

the duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively, without the consent of the Registered 

Holders. 

9.9 Severability. This Agreement shall be deemed severable, and the invalidity or 

unenforceability of any term or provision hereof shall not affect the validity or enforceability of this Agreement or of 

any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or provision, the 

parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid 

or unenforceable provision as may be possible and be valid and enforceab le. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first 

above written. 

  

BRERA HOLDINGS PLC    

     

By:     

Name:     

Title: 
 

  

  

    

EQUINITI TRUST COMPANY, LLC, as 

Warrant Agent 

     

By:     

Name:     

Title:     
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EXHIBIT A 

WARRANTS LEGEND 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE 

SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, AND MAY NOT BE 

OFFERED, SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER THE 

SECURITIES ACT OF 1933, AS AMENDED, AND ANY APPLICABLE STATE SECURITIES LAWS OR AN 

EXEMPTION FROM REGISTRATION IS AVAILABLE. IN ADDITION, SUBJECT TO ANY ADDITIONAL 

LIMITATIONS ON TRANSFER DESCRIBED IN THE AGREEMENTS BY BRERA HOLDINGS PLC (THE 

“COMPANY”) AND THE OTHER SIGNATORIES THERETO, THE SECURITIES REPRESENTED BY THIS 

CERTIFICATE MAY NOT BE SOLD OR TRANSFERRED PRIOR TO THE DATE THAT SUCH SECURITIES 

ARE REGISTERED FOR PUBLIC RESALE EXCEPT TO A PERMITTED TRANSFEREE WHO AGREES IN 

WRITING WITH THE COMPANY TO BE SUBJECT TO SUCH TRANSFER PROVISIONS. 

SECURITIES EVIDENCED BY THIS CERTIFICATE AND CLASS B ORDINARY SHARES OF THE 

COMPANY ISSUED UPON EXERCISE OF SUCH SECURITIES SHALL BE ENTITLED TO REGISTRATION 

RIGHTS UNDER A REGISTRATION RIGHTS AGREEMENT TO BE EXECUTED BY THE COMPANY. 
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EXHIBIT B 

[Form of Warrant Certificate] 

[FACE] 

Number 

Warrants 

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO 

THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR IN 

THE WARRANT AGREEMENT DESCRIBED BELOW 

BRERA HOLDINGS PLC 

Incorporated Under the Laws of Ireland 

CUSIP [●] 

Warrant Certificate 

This Warrant Certificate certifies that, or registered assigns, is the registered holder of warrants evidenced hereby (the 

“Warrants” and each, a “Warrant”) to purchase Class B ordinary shares, US$0.05 nominal value per share (the 

“Shares” or the “Ordinary Shares”), of Brera Holdings PLC, a public limited company incorporated in Ireland  (the 

“Company”). Each whole Warrant entitles the holder, upon exercise during the period set forth in the Warrant 

Agreement referred to below, to receive from the Company that number of fully paid and non-assessable Shares as 

set forth below, at the exercise price (the “Warrant Price”) as determined pursuant to the Warrant Agreement, payable 

in lawful money of the United States of America upon surrender of this Warrant Certificate and payment of the 

Warrant Price at the office or agency of the Warrant Agent referred to below, subject to the conditions set forth herein 

and in the Warrant Agreement. Defined terms used in this Warrant Certificate but not defined herein shall have  the 

meanings given to them in the Warrant Agreement.  

Each whole Warrant is initially exercisable for one fully paid and non-assessable Share. No fractional shares will be 

issued upon exercise of any Warrant. If, upon the exercise of Warrants, a  holder would be entitled to receive a 

fractional interest in a Share, the Company will, upon exercise, round down to the nearest whole number the number 

of Shares to be issued to the Warrant holder. The number of Shares issuable upon exercise of the Warrants is subject 

to adjustment upon the occurrence of certain events set forth in the Warrant Agreement. 

The initial Warrant Price per Share for any Warrant is equal to 150% of the Per Share Purchase Price (as defined in 

the Securities Purchase Agreement). The Warrant Price is subject to adjustment upon the occurrence of certain events 

set forth in the Warrant Agreement. 

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise 

Period and to the extent not exercised by the end of such Exercise Period, such Warrants shall become void. The 

Warrants may be mandatorily exercised by the Company, subject to certain conditions, as set forth in the Warrant 

Agreement. In addition, and notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, to 

the extent that the holder of a Warrant has delivered a  notice contemplated by subsection 3.3.4 of the Warrant 

Agreement, neither the Company nor the Warrant Agent shall issue to Holder, and Holder may not acquire, any right 

it might have to acquire, a  number of Ordinary Shares upon exercise of any Warrant to the extent that, upon such 

exercise, the number of Ordinary Shares then beneficially owned by Holder would exceed the Maximum Percentage 

of Ordinary Shares outstanding immediately after giving effect to such exercise as determined in accordance with 

subsection 3.3.5. of the Warrant Agreement. 

Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such 

further provisions shall for all purposes have the same effect as though fully set forth at this place. 

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent. 
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This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New 

York. 

BRERA HOLDINGS PLC    

     

By: 
 

  

Name: 
 

  

Title: 
 

  

  

EQUINITI TRUST COMPANY, LLC, as Warrant 

Agent 

     

By:     

Name:     

Title:     
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[Form of Warrant Certificate] 

[Reverse] 

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder 

on exercise to receive Shares and are issued or to be issued pursuant to a Warrant Agreement dated as of September 

[•], 2025 (the “Warrant Agreement”), duly executed and delivered by the Company to Equiniti Trust Company, LLC, 

as warrant agent (the “Warrant Agent”), which Warrant Agreement is hereby incorporated by reference in and made 

a part of this instrument and is hereby referred to for a description of the rights, limitation of rights, obligations, dutie s 

and immunities thereunder of the Warrant Agent, the Company and the holders (the words “holders” or “holder” 

meaning the Registered Holders or Registered Holder, respectively) of the Warrants. A copy of the Warrant 

Agreement may be obtained by the holder hereof upon written request to the Company. Defined terms used in this 

Warrant Certificate but not defined herein shall have the meanings given to them in the Warra nt Agreement. 

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of 

Warrants evidenced by this Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the 

form of election to purchase set forth hereon properly completed and executed, together with payment of the Warrant 

Price as specified in the Warrant Agreement at the principal office of the Warrant Agent. In the event that upon any 

exercise of Warrants evidenced hereby the number of Warrants exercised shall be less than the total number of 

Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new Warrant 

Certificate evidencing the number of Warrants not exercised. 

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised 

unless at the time of exercise (i) a  registration statement covering the Ordinary Shares to be issued upon exercise is 

effective under the Securities Act of 1933, as amended, and (ii) a  prospectus thereunder relating to the Shares is 

current. 

The Warrant Agreement provides that upon the occurrence of certain events the number of Ordinary Shares issuable 

upon the exercise of the Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon 

exercise of a Warrant, the holder thereof would be entitled to receive a fractional interest in a Share, the Company 

shall, upon exercise, round down to the nearest whole number of Shares to be issued to the holder of the Warrant.  

Warrant Certificates, when surrendered at the principal office of the Warrant Agent by the Registered Holder thereof 

in person or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and 

subject to the limitations provided in the Warrant Agreement, but without payment of any service charge, for another 

Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a like number of Warrants.  

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent, a  new 

Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants 

shall be issued to the transferee(s) in exchange for this Warrant Certificate, subject to the limitations provided in the 

Warrant Agreement, without charge except for any tax or other governmental charge imposed in connection therewith. 

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of 

this Warrant Certificate (notwithstanding any notation of ownership or other writing hereon made by anyone), for the 

purpose of any exercise hereof, of any distribution to the holder(s) hereof, and for all other purposes, and neither the 

Company nor the Warrant Agent shall be affected by any notice to the contrary. Neither the Warrants nor this Warrant 

Certificate entitles any holder hereof to any rights of a shareholder of the Compa ny. 
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Election to Purchase 

(To Be Executed Upon Exercise of Warrant) 

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive 

Shares and herewith tenders payment for such Shares to the order of  Brera Holdings PLC (the “Company”) in the 

amount of US$____ in accordance with the terms hereof. The undersigned requests that a certificate for such Shares 

be registered in the name of ________________, whose address is ________________, and that such Shares be 

delivered to ___________________, whose address is ______________. If such number of Shares is less than all of 

the Shares purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the remaining 

balance of such Shares be registered in the name of _____________, whose address is _______ _______ and that such 

Warrant Certificate be delivered to _____________, whose address is _________________.  

[To be included in any Election to Purchase of a holder who has provided the notice set forth in subsection 3.3.5 of 

the Warrant Agreement: 

By signing this Election to Purchase, the undersigned hereby certifies that upon after giving effect to such exercise, 

the undersigned (together with such person’s affiliates) or any “group” of which holder or its affiliates is a member, 

would not beneficially own in excess of the Maximum Percentage of the Shares outstanding immediately after giving 

effect to such exercise as determined in accordance with subsection 3.3.5 of the Warrant Agreement.] 
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Date: ____________________ 

  

  (Signature) 

  (Address) 

    

  (Tax Identification Number) 

  

Signature Guaranteed:   

 

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, 

STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN 

AN APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO SEC RULE 17Ad -15 

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED (OR ANY SUCCESSOR RULE)). 

 


