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Exhibit A 

ACRES TECHNOLOGY 

TERM SHEET SUMMARY 

This Term Sheet Summary (the “Term Sheet”) summarizes the terms on which you and other qualified accredited investors 

(the “Investors”) are invited to make an investment (the “Investment”) in Acres Technology, a Nevada corporation (“we,” 

“us,” “our” or the “Company”).  This Term Sheet is merely a summary of the terms and provisions of the Subscription 

Agreement (the “Subscription Agreement”), the form of which will be provided to you.  Accordingly, this Term Sheet is 

qualified in its entirety by reference, and is subject in all instances, to the terms and provisions of the Subscription 

Agreement.  You are advised to carefully review the terms and provisions of the Subscription Agreement, as well as the 

risk factors attached thereto, before making a decision concerning the Investment. 

Issuer: Acres Technology, a Nevada corporation (“Acres Technology” or the “Company”). 

Business: For more information about the Company and its current and intended operations, see 

the Business Summary attached as Exhibit B to the Subscription Agreement and the 

investor deck attached as Exhibit D to the Subscription Agreement.  

Placement Agent: Boustead Securities, LLC, a California-based investment bank and Broker/Dealer 

regulated by the U.S. Financial Industry Regulatory Association (“FINRA”) and a 

Member of the Securities Investor Protection Corporation (“SIPC”) (“Boustead”) and 

other licensed brokers who may become part of the selling syndicate. 

Notes Being Offered: The Notes will mature on March 31, 2024 (the “Maturity Date”).  The Notes issued 

herein may be converted at any time  by the holders into Company Common Stock.  In 

addition, the Notes will automatically (and without any action on the part of the 

holders) be converted into shares of Common Stock of the Company at a conversion 

price equal to the lesser of (i) 60% of the public offering price per share of the 

Common Stock offered to the public in the IPO, or (ii)  the price per share determined 

by dividing $175 million (the “Maximum Pre-Money Valuation”) by the total number 

of outstanding shares of Common Stock immediately prior to the IPO.  For the 

avoidance of doubt if, for example, the initial per share offering price in the IPO is 

$6.00 per share, and there are 75,000,000 shares of Common Stock outstanding 

immediately prior to the IPO, the conversion price would be $2.33 being the result of 

dividing $175 million by 75 million shares, as opposed to $3.60 (60% of the $6.00 per 

share IPO price. 

In the event that an IPO is not consummated, if the Company (a) is acquired as a result 

of a “Sale of Control” (as defined), (b) merges with a “SPAC” (as defined) or (c) 

consummates a “Reverse Merger” (as defined) prior to the maturity date of the Notes, 

the Notes will be convertible at the option of the holders into shares of common stock 

of any successor-in-interest to the Company at a price per share equal to the lesser of 

(i) 60% of the “Pre-Money Valuation” (as defined) or (ii) the $175 million Maximum

Pre-Money Valuation, in either case, divided by the total number of outstanding shares

of common stock of the acquiror resulting from a Sale of Control, the merger with a

SPAC or the successor in interest “Pubco” (as defined) in connection with a Reverse

Merger.

As used herein, (i) the term “Sale of Control” shall mean a sale of all or substantially 

as of the capital stock or assets of the Company to any unaffiliated third Person, 

whether through share sale, asset sale, merger, consolidation or like combination, as a 

result of which the ability to control the board of directors of the Company shall pass 

to such third Person, (ii) the term “SPAC” shall mean a special purpose acquisition 
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corporation listed on Nasdaq or other national securities exchange, and (iii) the term 

“Reverse Merger” shall mean a reverse merger of the Company with a fully-reporting 

public corporation without any significant business activities that is then trading on 

Nasdaq or the OTCQX platform of the OTC Market (“Pubco”; it being contemplated 

that in a transaction with a SPAC or a Reverse Merger, the stockholders of the 

Company will own a substantial majority of the equity securities of the SPAC or 

Pubco.  As used herein, the term “Pre-Money Valuation” shall mean the dollar value 

placed on the total number of outstanding shares of Common Stock of the Company 

immediately prior to the IPO, a Sale of Control, an acquisition by a SPAC or a Reverse 

Merger (any of which, a “Liquidity Event”). 

Within 30 business days following the consummation of the first to occur of an IPO, 

a Sale of Control or a Reverse Merger, as applicable, the Company will file a 

registration statement on Form S-1 or Form S-3, as available (the “Resale Registration 

Statement”) in order to register for resale all of the shares of Common Stock of the 

Company or common stock of any successor-in-interest to the Company issued to all 

holders of the Notes upon automatic conversion of the Notes (the “Conversion 

Shares”), and will use its bests efforts to cause such Resale Registration Statement to 

be declared effective by the SEC within 45 business days from the date of its initial 

filing; provided, that such Conversion Shares will continue to be subject to restrictions 

on resale for a period of six (6) months following completion of either the IPO, Sale 

of Control or Reverse Merger, as applicable 

In the event a Liquidity Event is not consummated within twelve (12) months of the 

Closing of the Offering, the Company may elect either to (a) repay the Notes in whole 

or in part (subject to the conversion rights of the Holders), or (b) if the Company does 

not repay the Notes the unpaid principal amount of the Notes will automatically 

increase to 110% of the outstanding principal amount. 

In the event that the Company shall elect to raise additional capital through a private 

placement of Common Stock or other securities that are convertible or exercisable for 

Common Stock, in either case, at a Pre-Money Valuation of less than $175 million, 

then and in such event the Conversion Price of the Notes shall be adjusted to reflect 

such lower Pre-Money Valuation. 

Holders of the Notes will enter into an Investor Rights Agreement and Lock-Up 

Agreement.  The Investor Rights Agreement will provide for typical “drag along” and 

“tag along” rights and will permit the holders to participate in subsequent securities 

offerings, including the IPO, in a percentage amount of such securities offering equal 

to 50% of the percentage invested by such Holder in the Notes.   For the avoidance of 

doubt, if a holder purchases $2.0 million of Notes or 20% of this Offering, such holder 

may invest in a subsequent offering up to 10% of the funds raised in the subsequent 

offering, including the IPO. 

Minimum Investment: 

Offering Size: 

Plan of Offering: 

USD$25,000.  The Company may accept investments for less than the minimum 

investment amount in its sole discretion. 

Minimum Amount: USD$1,000,000 

Maximum Amount: USD$12,500,000 

The Notes are being offered through the Placement Agent and selling syndicate on a 

“best efforts, all or none” basis as to the Minimum Amount and, thereafter, the 

remaining Notes will be offered on a “best efforts” basis.  The offering will continue 

until August 31, 2021 (the “Expiration Date”) or the decision by the Company and 

the 
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Payment and Escrow; 

Offering Period: 

Eligible Investors: 

Placement Agent to extend the Offering period beyond August 31, 2021 or terminate 

the offering prior to such Expiration Date. 

The Placement Agent and selling syndicate will receive a success fee of seven percent 

(7%) of the gross purchase price of the Notes sold at each closing, payable in cash. In 

addition, the Placement Agent and selling syndicate will receive a non-accountable 

expense allowance of one percent (1%) of the gross purchase price of the Notes sold 

at each closing. 

In addition to the above, at each closing, the Placement Agent and selling syndicate 

will receive a five-year warrant to purchase a number of shares of Common Stock of 

the Company in an amount not to exceed seven percent (7%) of the Common Stock 

underlying the Notes sold at each closing, exercisable on a cashless basis, with an 

exercise price equal to the Conversion Price of the Notes. 

Affiliates of the Placement Agent and the Company (including their respective 

officers, directors, employees and affiliates) may purchase Notes in this Offering. 

Any of such purchases may be used to satisfy the Minimum Amount.  

Under our engagement letter with Boustead, originally entered into on October 29, 

2020 and as amended on May 10, 2021 (the “Engagement Letter”), Boustead has been 

engaged as our exclusive financial advisor for the 18 month term of the Engagement 

Letter.  In addition, Boustead and the Company have agreed to work together to 

identify and engage a lead underwriter for the proposed IPO with the engagement of 

such yet to be identified lead underwriter agreeing to underwrite an IPO of not less 

than $50 million and also agreeing to provide gaming research coverage following 

the IPO.  In connection with the engagement of such lead underwriter, Boustead has 

agreed to serve as co-managing underwriter and we have agreed to provide to 

Boustead full underwriter compensation on at least $20 million of the IPO.   The 

Company and Boustead have agreed to identify and engage such lead underwriter on 

or before May 31, 2021 (or such other date as we and Boustead may otherwise 

mutually agree).  There can be no assurance that we and Boustead will be able to 

engage such lead underwriter or that our proposed IPO will be increased in excess of 

$20 million.  

The purchase price for the Notes is payable in U.S. dollars upon delivery of the 

completed Purchase Agreement and Investor Questionnaire.  All subscription funds 

will be held in a non-interest bearing escrow account, for the benefit of the investors, 

in the Company’s name with the Placement Agent’s affiliate Sutter Securities 

Clearing, LLC, or with such other escrow agent as may be appointed by the Placement 

Agent and the Company.  In the event that the Company does not receive and accept 

subscriptions for at least the Minimum Amount on or before August 31, 2021, in 

the discretion of the Placement Agent and the Company, the Company will refund 

all subscription funds, without interest thereon, and will return to each investor 

the subscription documents completed by each such investor.  If the Company 

rejects a subscription, either in whole or in part (which decision is in the sole 

discretion of the Company), the rejected subscription funds, or the rejected portion 

thereof, will be returned promptly to such investor without interest thereon. After 

the closing of the Minimum Amount and until the Company has offered in an 

aggregate the Maximum Amount of Notes in the offering, subsequent closings may 

occur at any date mutually agreed by the Company and the Placement Agent but 

no later than August 31, 2021, subject to extension in the discretion of the 

Placement Agent and the Company.  

The Notes which are offered by this Term Sheet will be sold to an unlimited number 

of “accredited investors” including qualified institutional buyers as such term is 
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defined in Rule 501(a) of Regulation D as promulgated under the Securities Act of 

1933, as amended (the “Securities Act”).  The Securities may also be offered and sold 

to purchasers outside the United States in accordance with the rules of Regulation S 

promulgated under the Securities Act and/or such other rules and regulations, as may 

be applicable under the circumstances.  Investors will be required to make certain 

representations with respect to their status and business experience and to represent, 

among other things, that they have received a copy of this Term Sheet, that they 

understand the terms and risks of this Offering, and that they are capable of 

withstanding a loss of their entire investment in the Notes.  

Authorized and Issued 

Capital of the Company: 

275,000,000 shares of capital stock authorized, each with a par value of $0.0001 per 

share, consisting of (a) 250,000,000 shares of Common Stock, and (b) 25,000,000 

shares of series “blank check” preferred stock.  Immediately prior to the Initial 

Closing, the Company will have no more than 75,107,339 shares of Common Stock 

outstanding and no shares of Preferred Stock issued and outstanding.  An additional 

6,101,500 shares of Common Stock are issuable upon exercise of outstanding options 

and warrants. 

Investor Rights and 

Lock-Up Agreement: 

Investors will be required to enter into an investor rights and lock-up agreement with 

the Company as described in the Subscription Agreement and in the form of Exhibit 

E attached. 

Use of Proceeds: The Company intends to use the net proceeds from the Offering to: expand its current 

operations, including its technology and intellectual property portfolio, and to fund 

the costs of the IPO.  The Company intends to use any remaining proceeds from the 

Offering for working capital and other general corporate purposes. 

Representations and 

 Warranties: 

The Company will make the representations and warranties contained in the 

Subscription Agreement. 

Covenants: The Subscription Agreement contains certain affirmative and negative covenants of 

the Company which are customary in a transaction of this nature.  

Conditions Precedent: The Company will have taken such corporate and stockholder actions as are necessary 

to approve the definitive agreements and any other transactions contemplated thereby. 

Governing Law: State of Nevada. 

Private Placement: The Securities offered hereby are not being registered under the Securities Act in 

reliance upon the exemption from registration provided by Section 4(a)(2) thereof and 

Rule 506(c) of Regulation D promulgated thereunder, and pursuant to certain state 

securities laws.  The Company is also offering the Securities in “offshore 

transactions” to non-U.S. persons made in compliance with the provisions of 

Regulation S promulgated under the Securities Act.  Accordingly, the sale, transfer or 

other disposition of any of our securities, which are purchased pursuant hereto, may 

be restricted by applicable federal securities laws and/or the securities laws of one or 

more non-U.S. countries (depending on the residency of the Investor) and by the 

provisions of the Purchase Agreement executed by such Investor.  See also “Lock-

Up” above.   

Restrictions on  

Transferability: 

None of the Notes have been registered under the Securities Act.  As such, they 

constitute “restricted securities” under the Securities Act.  Such Securities may not be 

sold or otherwise transferred unless they are registered under the Securities Act and 
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applicable foreign or state laws or unless exemptions from registration are available 

under such laws.   The Notes will bear a legend restricting the distribution, resale, 

transfer, pledge, hypothecation or other disposition of such securities unless and until 

such securities are registered under the Securities Act or an opinion of counsel 

acceptable to the Company is received concluding that registration is not required 

under the Securities Act.  There can be no assurance that the Company will be able to 

complete the contemplated IPO or will be able to have the applicable registration 

statement declared effective by the SEC.  

Risk Factors: The Securities being offered hereby involve a high degree of risk and should be 

considered only by persons who can afford the loss of their entire investment.  See 

the Risk Factors attached as Exhibit C to the Subscription Agreement. 

Confidentiality: You are requested to keep the Offering and the terms thereof, including but not limited 

to the provisions of this Term Sheet, in the strictest of confidence.  Neither this Term 

Sheet nor any other information regarding the Offering should be disclosed by you 

other than to your advisors who need to know such information for purposes of 

evaluating an investment. 

Additional Information: In addition to carefully considering the information contained herein, prospective 

Investors are urged to request from the Company additional information or copies of 

relevant documents as they may deem necessary or advisable in evaluating an 

investment, such as financial statements and the related management’s discussion and 

analysis. 

Contact: Boustead Securities, LLC 

6 Venture, Suite 395 

Irvine, California 92618 USA 

brinson@boustead1828.com  




