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Item 1.01 Entry into a Material Definitive Agreement
 
On June 2, 2025, Know Labs, Inc., a Nevada corporation (the “Company”) entered into a Promissory Note Conversion Agreement (the “Conversion Agreement”) with
J3E2A2Z LP (“J3E2A2Z”), an entity affiliated with and controlled by Ronald P. Erickson, the Company’s Chief Executive Officer, and the holder of two convertible
redeemable promissory notes, pursuant to which J3E2A2Z agreed to exchange approximately $1.18 million in aggregate  principal owed under the J3E2A2Z Converted Notes
(defined below) for shares of the Company’s newly designed class of convertible preferred stock, discussed herein.
 
On May 30, 2025, the Company’s Board of Directors, upon recommendation of the Nominating and Governance Committee of the Board of Directors, approved entry into the
Conversion Agreement and authorized from its blank check preferred stock a new “Series H Convertible Preferred Stock”. The terms of the Series H Convertible Preferred
Stock is discussed in greater detail in Item 5.03 of this Current Report on Form 8-K.Pursuant to the Conversion Agreement with J3E2A2Z the Company converted $1,184,066
in aggregate principal (“J3E2A2Z Debt Amount”) owed to J3E2A2Z pursuant to the two outstanding Convertible Redeemable Promissory Notes, each dated January 31, 2018
(collectively, the “J3E2A2Z Converted Notes”),   into an aggregate 16,916 shares of Series H Convertible Preferred Stock.   Upon the consummation of the Conversion
Agreement with J3E2A2Z, the J3E2A2Z Debt Amount will no longer be outstanding, however any accrued and unpaid interest shall remain outstanding due and payable under
the J3E2A2Z Converted Notes.
 
J3E2A2Z received one share of Series H Convertible Preferred Stock for every $70.00 in principal converted under the Conversion Agreement. The Series H Convertible
Preferred Stock is convertible into Company common stock at an initial conversion price of $0.335 per share (“Conversion Price”), subject to potential future adjustment. The
holder of Series H Convertible Preferred Stock is entitled to cast the number of votes equal to the number of shares of Company common stock into which the Series H
Convertible Preferred Stock held by such holder are convertible, subject to a beneficial ownership limitation of 19.99%, unless stockholder approval is obtained. Each
outstanding share of Series H Convertible Preferred Stock accrues cumulative dividends at a rate equal to 8.0% per annum of the stated value (currently $70.00, subject to
adjustment as provided in the certificate of designation). The foregoing description of the Series H Convertible Preferred Stock is not complete and is qualified in its entirety by
reference to the full text of the certificate of designation, a copy of which is filed as Exhibit 3.1 and as further discussed in Item 5.03 of this Form 8-K.
 
The issuance of the Series H Convertible Preferred Stock was made in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act.
 
The form of Conversion Agreement and certificate of designation of Series H Convertible Preferred Stock are attached as exhibits to this Current Report on Form 8-K to
provide security holders with information regarding their terms. Except for their status as contractual documents that establish and govern the legal relations between the parties
with respect to the transaction described above, the documents are not intended to be a source of factual, business or operational information about the parties. Representations
and warranties may be used as a tool to allocate risks between the parties to each Agreement, including where the parties do not have complete knowledge of all facts, instead
of establishing these matters as facts. Furthermore, they may be subject to standards of materiality applicable to the contracting parties, which may differ from those applicable
to investors. Accordingly, investors and security holders should not rely on such representations and warranties as characterizations of the actual state of facts or circumstances,
because they were only made as of the date of each Conversion Agreement. Moreover, information concerning the subject matter of such representations and warranties may
change after the date of each Conversion Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
 
The foregoing description of the certificate of designation for the Series H Convertible Preferred Stock and Conversion Agreement is not complete and each is qualified in its
entirety by reference to the full text of the documents, copies of which are filed as Exhibit 3.1 and 10.1, respectively, to this Current Report on Form 8-K and are incorporated
by reference herein.
 
Item 3.02 Unregistered Sales of Equity Securities 
 
The information contained in Item 1.01 is incorporated herein by reference. 
 
As described in Item 1.01, under the terms of the Conversion Agreement, the Company has agreed to issue shares of Series H Convertible Preferred Stock as part of a debt
conversion to J3E2A2Z, an entity affiliated with Ronald Erickson, the Company’s CEO. This issuance and sale will be exempt from registration under the Securities Act of
1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the Securities Act. The stockholder receiving the Series H Convertible Preferred Stock has represented
that it is an “accredited investor” as defined in Rule 501 under the Securities Act and that the shares are being acquired for investment purposes and not with a view to or for
sale in connection with any distribution thereof, and appropriate legends will be affixed to the securities.
 
Item 3.03 Material Modification to Rights of Security Holders
 
The description of the Series H Convertible Preferred Stock described in Item 1.01 and Item 5.03 are incorporated herein.
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Item 5.03 Amendments to Articles of Incorporation of Bylaws; Change in Fiscal Year 
 
Pursuant to the Company’s articles of incorporation, the Company is authorized to issue 5,000,000 shares of blank check preferred stock of which 30,000 shares have been
designated as our Series C Convertible Preferred Stock and 20,000 shares have been designated as our Series D Convertible Preferred Stock. 
 
On May 30, 2025, in connection with the Conversion Agreement, the Company’s Board of Directors approved the adoption and filing of a Certificate of Designation for 30,000
shares of Series H Convertible Preferred Stock (“Series H Certificate of Designation”), a newly created classes of preferred stock. The Series H Certificate of Designation were
filed and became effective with the Secretary of State of Nevada on June 2, 2025. 
 
Series H Convertible Preferred Stock
 
Of our authorized preferred stock, 30,000 shares have been designated as Series H Convertible Preferred Stock, or the Series H Preferred Stock. 
 
With respect to dividend rights and rights on liquidation, winding up and dissolution, shares of our Series H Preferred stock ranks junior to the Corporation’s Series C
Convertible Preferred Stock and Series D Convertible Preferred Stock,  and ranks senior to our common stock and any series of Preferred Stock created hereafter. Holders of
Series H Preferred Stock have no preemptive or subscription rights and there are no sinking fund provisions applicable to the Series H Preferred Stock. The rights, preferences
and privileges of the holders of Series H Preferred Stock are subject to, and may be adversely affected by, the rights of the holders of shares of any other series of preferred
stock.
 
In addition to any class voting rights provided by the Nevada Revised Statutes or the certificate of designation for the Series H Preferred Stock, holders of Series H Preferred
Stock have the right to vote, on an as-if-converted-to-common-stock basis (but subject to, and after giving effect to, the conversion limitations described below, applied
effective as of the record date for determining the stockholders entitled to vote). Further, as long as any shares of Series H Preferred are outstanding, the Company shall not,
among other things, without the affirmative vote of the holders of at least a majority on voting power of the outstanding shares of Series H Preferred Stock: (a) alter or change
adversely the powers, preferences or rights given to the Series H Preferred Stock or alter or amend the Series H Preferred Stock certificate of designation, (b) issue any other
class or series of capital stock ranking senior to or on parity the Series H Preferred Stock as to dividends or up liquidation or reclassify any shares of common stock or any
series of capital stock into shares having preference or priority as to dividends or upon liquidation superior to or on parity with any such preference or priority of Series H
Preferred Stock, or (c) enter into any agreement with respect to any of the foregoing.
 
Each outstanding share of Series H Preferred Stock accrues cumulative dividends at a rate equal to 8.0% per annum of the Series H Preferred Stock stated value (currently
$70.00, subject to adjustment as provided in the Series H Preferred Stock certificate of designation).   Dividends, whether accrued, declared or payable are payable, at the
election of the Holder, either (i) via wire transfer or other payment of immediately available funds, or (ii) in the form of additional shares of Series H Preferred Stock.  Such
dividends are payable only upon conversion of the shares of Series H Preferred Stock, or when, as and if otherwise declared by our board of directors.
 
Each holder of any shares of Series H Preferred Stock has the right, at its option at any time following September 30, 2025 (the “Redemption Date”), to convert such holder’s
shares of Series H Preferred Stock into shares of our common stock in accordance with the terms of the Series H Preferred Stock certificate of designation.  However, unless the
Corporation obtains the approval of its stockholders for issuances of Common Stock in excess of such amount, we shall not effect a conversion of the Series H Preferred Stock,
and the holder of any shares of Series H Preferred Stock shall not have the right to voluntarily convert such holder’s shares of Series H Preferred Stock, to the extent that after
giving effect to such exercise, such holder (together with such holder’s affiliates) would beneficially own in excess of 19.99% of the shares of our common stock outstanding
immediately after giving effect to such conversion. 
 
At any time after the Redemption Date, the holder of Series H Preferred Stock shall have the right to elect to have, out of funds legally available therefor, all or any portion of
the then outstanding shares of Series H Preferred Stock or accrued and unpaid PIK Dividends (as defined in the certificate of designation) immediately redeemed by the
Corporation for a price per share equal to the stated value, all as set forth in the Series H Preferred Stock certificate of designation.  Further, if at any time after the date of
issuance of the Series H Preferred Stock there shall have been a Change in Control (as defined in the certificate of designation), upon receipt of a Change in Control Notice, the
holder shall have the right to elect to have, out of funds legally available therefor, all (but not less than all) of the then outstanding shares of Series H Preferred Stock
immediately redeemed by the Corporation for a price per share equal the stated value, payable in cash or common stock at holder’s election.
 
The Series H Preferred Stock also has price-based, “full-ratchet,” and proportional anti-dilution rights, based on issuance or deemed issuances of our securities below the
current conversion price of $0.50 per share, all as set forth in the Series H Preferred Stock certificate of designation. 
 
The foregoing description of the Series H Preferred Stock Certificate of Designation does not purport to be complete and is qualified in its entirety by reference to the complete
text of the Series H Preferred Stock Certificate of Designation, which is attached hereto as Exhibit 3.1 and incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits 
 

(d) Exhibits 
 
The following exhibits are filed herewith: 

 
Exhibit No.   Description
3.1   Certificate of Designation of the Series H Convertible Preferred Stock of Know Labs, Inc.
10.1   Promissory Note Conversion Agreement between Know Labs, Inc. and J3E2A2Z LP, dated June 2, 2025
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.
 
  KNOW LABS, INC.  
       
Date: June 4, 2025 By:  /s/ Ronald P. Erickson  
  Name:  Ronald P. Erickson  
  Title: Chief Executive Officer   
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CERTIFICATE OF DESIGNATION
 

OF THE
 

SERIES H CONVERTIBLE PREFERRED STOCK
 

OF
 

KNOW LABS, INC.
 
The Board of Directors (the “Board”) of Know Labs, Inc., a Nevada corporation (the “Corporation”), acting pursuant to and in accordance with the provisions of Nevada
Revised Statutes (“NRS”) 78.195 and 78.1955 and the Corporation’s articles of incorporation, as amended to date (the “Articles of Incorporation”), have duly authorized and
approved this Certificate of Designation of the Series H Convertible Preferred Stock, as adopted by the Board on May 30, 2025.
 
The Articles of Incorporation authorize a total of 5,000,000 shares of the Corporation’s preferred stock, par value $0.001 per share, of which this Certificate of Designation of
the Series H Convertible Preferred Stock of the Corporation (this “Certification of Designation”), hereby designates 30,000 such shares as “Series H Convertible Preferred
Stock” (the “Series H Preferred Stock”).
 
The Series H Preferred Stock shall have the voting powers, designations, preferences, limitations, restrictions and relative rights as indicated above and as set forth below:
 

1. Certain Definitions.
 

As used in this Certificate of Designation, the following terms shall have the respective meanings set forth below:
 

“Affiliate”, as applied to any Person, means any other Person directly or indirectly controlling, controlled by, or under common control with, that Person. For the
purposes of this definition, “control” (including, with correlative meanings, the terms “controlling”, “controlled by” and “under common control with”), as applied to any
Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of that Person, whether through the ownership
of voting securities or by contract or otherwise.
 

“Approved Stock Plan” means any employee benefit plan, equity incentive plan or other issuance, employment agreement or option grant or similar agreement which
has been approved by the Board, pursuant to which the Corporation’s securities may be issued to any employee, consultant, officer or director for services provided to the
Corporation.
 

“Bloomberg” means Bloomberg Financial Markets.
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“Business Day” means any day, other than a Saturday or Sunday or other day, on which banks in the City of New York are authorized or required by law or executive
order to remain closed.
 

“Common Stock” means the common stock, par value $0.001 per share, of the Corporation, including the stock into which the Series H Preferred Stock is convertible,
and any securities into which the Common Stock may be reclassified.
 

“Conversion Price” means $0.335 (which reflects any and all adjustments applicable to the Series H Preferred Stock required prior to the Effective Time), subject to
further adjustment as provided herein.
 

“Conversion Shares” means the shares of Common Stock into which the Series H Preferred Stock is convertible.
 

“Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or exercisable or exchangeable for shares of Common
Stock.
 

“Effective Time” means the time at which this Certificate of Designation of the Series H Preferred Stock becomes effective under the NRS.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“Excepted Issuance” means: (i) Corporation’s issuance of Common Stock in full or partial consideration in connection with a strategic merger, acquisition,
consolidation or purchase of substantially all of the securities or assets of a corporation or other entity, so long as such issuances are not for the purpose of raising capital and
which holders of such securities or debt are not at any time granted registration rights, (ii) the Corporation’s issuance of Common Stock or the issuances or grants of options to
purchase Common Stock to employees, directors, and consultants, pursuant to an Approved Stock plan at or above Fair Market Value, and (iii) securities upon the exercise or
exchange of or conversion of any securities exercisable or exchangeable for or convertible into shares of Common Stock issued and outstanding as of the first Issuance Date of
any Series H Preferred Stock and pursuant to terms and conditions that have not been amended since such Issuance Date.
 

“Fair Market Value” means of Common Stock or Options to purchase Common Stock on any given date means the fair market value of such Common Stock or Options
to purchase Common Stock as determined in good faith by the committee which serves as administrator of the Corporation’s Approved Stock Plan, or in the absence of such
committee, the Board of Directors, based on the reasonable application of a reasonable valuation method that is consistent with Section 409A of the Code. If the Common Stock
is admitted to trade on a national securities exchange or quotation system such as the Over-the-Counter Market Place, the determination shall be made by reference to the
closing price reported on such exchange or quotation system. If there is no closing price for such date, the determination shall be made by reference to the last date preceding
such date for which there is a closing price.
 

“Holder” means a holder of the Series H Preferred Stock.
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“NRS” means the Nevada Revised Statutes, as amended.
 

“Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.
 

“Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other entity and a
government or any department or agency thereof.
 

“Principal Market” means the NYSE American.
 

“Redemption Date” means September 30, 2025.
 

“Required Holders” means, as of any date, the holders of at least a majority of the Series H Preferred Stock outstanding as of such date.
 

“Senior Securities” means any securities of the Corporation which are explicitly senior or pari passu to the Series H Preferred Stock in dividend rights or liquidation
preference.
 

“Series H Stated Value” means $70.00 (which reflects any and all adjustments applicable to the Series H Preferred Stock required prior to the Effective Time).
 

“Trading Day” means any day on which the Common Stock are traded on the Principal Market, or, if the Principal Market is not the principal trading market for the
Common Stock, then on the principal securities exchange or securities market on which the Common Stock are then traded; provided that “Trading Day” shall not include any
day on which the Common Stock are scheduled to trade on such exchange or market for less than 4.5 hours or any day that the Common Stock are suspended from trading
during the final hour of trading on such exchange or market (or if such exchange or market does not designate in advance the closing time of trading on such exchange or
market, then during the hour ending at 4:00:00 p.m., New York time).
 

“Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such security on the Principal Market during the period
beginning at 9:30:01 a.m., New York time (or such other time as the Principal Market publicly announces is the official open of trading), and ending at 4:00:00 p.m., New York
time (or such other time as the Principal Market publicly announces is the official close of trading), as reported by Bloomberg through its “Volume at Price” function or, if the
foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter marketplace for such security during the period beginning at
9:30:01 a.m., New York time (or such other time as the Principal Market publicly announces is the official open of trading), and ending at 4:00:00 p.m., New York time (or such
other time as the Principal Market publicly announces is the official close of trading), as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for
such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security as
reported in the “pink sheets” by OTC Markets LLC. If the Weighted Average Price cannot be calculated for a security on a particular date on any of the foregoing bases, the
Weighted Average Price of such security on such date shall be the fair market value as mutually determined by the Corporation and the Holder. If the Corporation and the
Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved by an independent nationally recognized accounting firm chosen by
mutual agreement of the parties. All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination or other similar transaction
during the applicable calculation period.
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2. Dividends. Commencing on the date of the issuance of any such shares of Series H Preferred Stock (each respectively an “Issuance Date”), each outstanding share of
Series H Preferred Stock will accrue cumulative dividends (“Dividends”), at a rate equal to 8.0% per annum, subject to adjustment as provided in this Certificate of Designation
(“Dividend Rate”), of the Series H Stated Value. Dividends, whether accrued, declared or payable, will be payable with respect to any shares of Series H Preferred Stock, at the
election of the Holder, either (i) via wire transfer or other payment of immediately available funds, or (ii) in the form of additional shares of Series H Preferred Stock (“PIK
Dividend Shares”), with the number of PIK Dividend Shares due being equal to the accrued Dividends divided by the Series H Stated Value, with any otherwise resulting
fractional PIK Dividend Share being rounded up to the nearest whole PIK Dividend Share, and shall not in any circumstances be accrued or payable in cash. Dividends will be
payable upon any of the following: (a) upon conversion of such shares in accordance with Section 4 and (b) when, as and if otherwise declared by the Board, and no PIK
Dividend Shares shall be issued before such Dividends become payable (and, for avoidance of doubt, in no event will any Dividends accrue or accumulate on any PIK
Dividend Shares until they have been issued). In the event that the Corporation shall at any time pay a dividend on the Common Stock (other than a dividend payable solely in
shares of Common Stock) or any other class or series of capital stock of the Corporation, the Corporation shall, at the same time, pay to each holder of Series H Preferred Stock
a dividend equal to the dividend that would have been payable to such holder if the shares of Series H Preferred Stock held by such holder had been converted into Common
Stock on the date of determination of holders of Common Stock entitled to receive such dividends, but subject to the limitations set forth in Section 4(f).
 

3. Liquidation; Ranking. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary (a “Liquidation”), after the satisfaction
in full of the debts of the Corporation and the payment of any liquidation preference owed to the holders of Senior Securities, the Series H Preferred Stock shall rank junior to
the Corporation’s Series C Convertible Preferred Stock and Series D Convertible Preferred Stock, and shall rank senior to the Common Stock and any series of Preferred Stock
created after the first Issuance Date of any Series H Preferred Stock (unless specifically stated otherwise in such other Preferred Stock in dividend rights and liquidation
preference, in the net assets of the Corporation). Neither the consolidation nor merger of the Corporation into or with any other entity or entities nor the consolidation or merger
of any entity or entities into the Corporation shall be deemed to be a liquidation within the meaning of this Section 3, but the sale, lease, or conveyance of all or substantially all
the Corporation’s assets shall be deemed a liquidation within the meaning of this Section 3.
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4. Conversion.
 

(a) Voluntary Conversion. Subject to the terms and conditions of this Section 4, the Holder of any shares of Series H Preferred Stock shall have the right, at its option at
any time following the Redemption Date, to convert any such shares of Series H Preferred Stock into such number of fully paid and nonassessable whole shares of Common
Stock as is obtained by multiplying the number of shares of Series H Preferred Stock (including PIK Dividend Shares) so to be converted by the Series H Stated Value and
dividing the result by the Conversion Price then in effect. Each holder of Series H Preferred Stock who desires to convert the same into shares of Common Stock shall provide
notice to the Corporation, by mail, fax, or electronic mail to the Corporation’s then principal office, of a written notice of conversion (“Conversion Notice”). Each Conversion
Notice shall specify the number of shares of Series H Preferred Stock to be converted and the date on which such conversion is to be affected, which date may not be prior to
the date the Holder delivers by facsimile such Conversion Notice to the Corporation (the “Conversion Date”). If no Conversion Date is specified in a Conversion Notice, the
Conversion Date shall be the date that such Conversion Notice to the Corporation is deemed delivered hereunder. A Conversion Notice may, but need not, include shares of
Series H Preferred Stock that have been accrued as PIK Dividend Shares to be covered by the Conversion Notice, and unless so specified for conversion shall be deemed not to
include such accrued PIK Dividend Shares. The calculations and entries set forth in the Conversion Notice shall control in the absence of manifest or mathematical error. To
effect conversions, as the case may be, of shares of Series H Preferred Stock, a Holder shall not be required to surrender the certificate(s) representing such shares of Series H
Preferred Stock to the Corporation unless all of the shares of Series H Preferred Stock represented thereby are so converted, in which case the Holder shall deliver the
certificate representing such shares of Series H Preferred Stock promptly following the applicable Conversion Date. Shares of Series H Preferred Stock converted into Common
Stock in accordance with the terms hereof shall be canceled and shall not be reissued.
 

(b) Authorized Share Effective Date. The Holder acknowledges that the Corporation will need to amend the Corporation’s Articles of Incorporation to increase the
authorized number of shares of Common Stock that is sufficient to permit the conversion of all outstanding shares of Series H Preferred Stock (the first date on which the
Corporation so increases the number of authorized shares of Common Stock and reserves a number of Common Stock for issuance upon conversion of the Series H Preferred
Stock no less than the maximum number of Conversion Shares, the “Authorized Share Effective Date”). Notwithstanding anything to the contrary set forth herein, the Holder
further acknowledges that no obligations upon the Corporation set forth herein, including but not limited to Section 4 and Section 8, shall be operative or binding upon it until
the Authorized Effective Date.
 

(c) Conversion Mechanics and Delivery. Within three (3) Trading Days after the Conversion Date, the Corporation shall pay to the Holder in shares of Series H
Preferred Stock any accrued and unpaid dividends on the shares of Series H Preferred Stock so converted and shall issue and deliver, or cause to be issued and delivered, to the
Holder, registered in such name or names (with address and tax identification number) as such Holder may direct, subject to compliance with applicable laws to the extent such
designation shall involve a transfer, a certificate or certificates for the number of whole shares of Common Stock issuable upon the conversion of such share or shares, or
fraction thereof, of Series H Preferred Stock (including any shares included as PIK Dividend Shares in accordance with Section 4(a)).
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(d) Failure to Convert. If the Corporation shall fail for any reason or no reason to issue to a Holder of Series H Preferred Stock a certificate representing the Conversion
Shares within three (3) Trading Days of the Conversion Date and register such shares of Common Stock on the Corporation’s share register or to credit the Holder’s balance
account with the Depository Trust Corporation for such number of shares of Common Stock to which the Holder is entitled upon such conversion, and if on or after such
Trading Day the Holder purchases, or another Person purchases on the Holder’s behalf or for the Holder’s account (in an open market transaction or otherwise) shares of
Common Stock to deliver in satisfaction of a sale by the Holder of shares of Common Stock issuable upon such conversion that the Holder anticipated receiving from the
Corporation (a “Buy-In”), then the Corporation shall, within three (3) Business Days after the Holder’s written request and in the Holder’s discretion, (i) pay in cash to the
Holder the amount, if any, by which (A) the Holder’s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (B)
the amount obtained by multiplying (x) the number of shares of Common Stock that the Corporation was required to deliver to the Holder in connection with the conversion at
issue by (y) the price at which the sell order giving rise to such purchase obligation was executed or (ii) at the option of the Holder, either reissue (if surrendered) the shares or
fraction of a share of Series H Preferred Stock equal to the number of shares or fraction of a share of Series H Preferred Stock submitted for conversion (in which case such
conversion shall be deemed rescinded) or deliver to such holder the number of shares of Common Stock that would have been issued if the Corporation had timely complied
with its delivery requirements under Section 4(c). The Holder shall provide the Corporation written notice indicating the amounts payable to the Holder in respect of the Buy-In
and, upon request of the Corporation, evidence of the amount of such loss.
 

(e) Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series H Preferred Stock into Common Stock. In the event a
fractional share of Common Stock would be issued on conversion, the number of shares of Common Stock to be issued shall be rounded up to the nearest whole share.
 

(f) Issue Limitation. Unless the Corporation obtains the approval of its stockholders for issuances of Common Stock in excess of such amount, the Corporation shall
not effect a conversion of the Series H Preferred Stock, and the Holder of any shares of Series H Preferred Stock shall not have the right to voluntarily convert any portion of
the Series H Preferred Stock, to the extent that, after giving effect to a conversion set forth on the applicable Notice of Conversion , such Person (together with such Person’s
Affiliates) would beneficially own in excess of 19.99% (the “Maximum Percentage”) of the shares of Common Stock outstanding immediately after giving effect to such
conversion. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially owned by such Person and its affiliates shall include the
number of shares of Common Stock issuable upon the conversion of the shares of Series H Preferred Stock with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock which would be issuable upon (i) conversion of the remaining, unconverted shares of Series H Preferred Stock beneficially
owned by such Person and its Affiliates and (ii) exercise or conversion of the unexercised or unconverted portion of any other securities of the Corporation beneficially owned
by such Person and its Affiliates (including, without limitation, any convertible notes or convertible preferred stock 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 Exchange Act. For purposes hereof, in determining the number of outstanding shares of Common Stock, the Holder may rely on the
number of outstanding shares of Common Stock as reflected in the most recent of (1) the Corporation’s most recent Form 10-K, Form 10-Q, Current Report on Form 8-K or
other public filing with the Securities and Exchange Commission, as the case may be, (2) a more recent public announcement by the Corporation or (3) any other notice by the
Corporation or the Corporation’s transfer agent setting forth the number of shares of Common Stock outstanding. For any reason at any time, upon the written or oral request of
the Holder, the Corporation shall within two (2) Business Days confirm 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 Corporation, including shares of Series H
Preferred Stock, by the Holder and its Affiliates since the date as of which such number of outstanding shares of Common Stock was reported. The provisions of this paragraph
shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 4(f) 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 the Series H Preferred Stock.
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5. Adjustment of Conversion Price. The Conversion Price and the number of Conversion Shares shall be adjusted from time to time as follows:
 

(a) In case the Corporation shall at any time (A) declare any dividend or distribution on its Common Stock or other securities of the Corporation other than the Series H
Preferred Stock, (B) split or subdivide the outstanding Common Stock, (C) combine the outstanding Common Stock into a smaller number of shares, or (D) issue by
reclassification of its Common Stock any shares or other securities of the Corporation, then in each such event the Conversion Price shall be adjusted proportionately so that the
Holders of Series H Preferred Stock shall be entitled to receive the kind and number of shares or other securities of the Corporation which such Holders would have owned or
have been entitled to receive after the happening of any of the events described above had such shares of Series H Preferred Stock been converted immediately prior to the
happening of such event (or any record date with respect thereto). Such adjustment shall be made whenever any of the events listed above shall occur. An adjustment made to
the Conversion Price pursuant to this paragraph 5(a) shall become effective immediately after the effective date of the event.
 

(b) For so long as Series H Preferred Stock is outstanding, if the Corporation issues shares of Common Stock or securities convertible into or exchangeable or
exercisable for Common Stock, except for Excepted Issuances, for a consideration at a price per share, or having a conversion, exchange or exercise price per share less than
the Conversion Price of the Series H Preferred Stock immediately in effect prior to such sale or issuance, then immediately prior to such sale or issuance the Conversion Price
of the Series H Preferred Stock shall be reduced to such other lower price. For purposes of this adjustment, the issuance of any security carrying the right to convert such
security directly or indirectly into shares of Common Stock or of any warrant, right or option to purchase Common Stock shall result in an adjustment to the Conversion Price
upon the issuance of the above-described security and again upon the issuance of shares of Common Stock upon exercise of such conversion or purchase rights if such issuance
is at a price lower than the then applicable Conversion Price. Common Stock issued or issuable by the Corporation for no consideration or for consideration that cannot be
determined at the time of issue will be deemed issuable or to have been issued for $0.001 per share of Common Stock. The reduction of the Conversion Price described in this
paragraph is in addition to other rights of the Holder described in this Certificate of Designation.
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6. Rights Upon Distribution of Assets.
 

(a) If the Corporation shall distribute to all holders of Common Stock (and not to the Holders) evidences of its indebtedness or assets (including cash and cash
dividends) or rights or warrants to subscribe for or purchase any security other than the Common Stock (including, without limitation, any distribution of cash, stock or other
securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction), then in each such
case the Conversion Price shall be adjusted by multiplying the Conversion Price in effect immediately prior to the record date fixed for determination of stockholders entitled to
receive such distribution by a fraction of which the denominator shall be the Weighted Average Price determined as of the record date mentioned above, and of which the
numerator shall be such Weighted Average Price on such record date less the then per share fair market value at such record date of the portion of such assets or evidence of
indebtedness so distributed applicable to one outstanding share of the Common Stock as determined by the Board in good faith. In either case the adjustments shall be described
in a statement provided to the Holder of the portion of assets or evidences of indebtedness so distributed or such subscription rights applicable to one share of Common Stock.
Such adjustment shall be made whenever any such distribution is made and shall become effective immediately after the record date mentioned above.
 

7. Notices. Upon any adjustment of the Conversion Price, then, and in each such case the Corporation shall give written notice thereof by first class mail, postage
prepaid, addressed to each Holder of Series H Preferred Stock at the address of such holder as shown on the books of the Corporation, which notice shall state the Conversion
Price resulting from such adjustment, setting forth in reasonable detail the method of calculation and the facts upon which such calculation is based. In addition, in case at any
time:
 

(1) the Corporation shall declare any dividend upon its Common Stock payable in cash or stock or make any other distribution to the holders of its Common
Stock;
 

(2) the Corporation shall offer for subscription pro rata to the holders of its Common Stock any additional shares of such stock of any class or other rights;
 

(3) there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a consolidation or merger of the Corporation with, or a
sale of all or substantially all its assets to, another corporation; or
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(4) there shall be a voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
 
then, in any one or more of said cases, the Corporation shall give, by first class mail, postage prepaid, addressed to each holder of any shares of Series H Preferred Stock at the
address of such holder as shown on the books of the Corporation, (a) at least fifteen (15) days prior written notice of the date on which the books of the Corporation shall close
or a record shall be taken for such dividend, distribution or subscription rights or for determining rights to vote in respect of any such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidation or winding up, and (b) in the case of any such reorganization, reclassification, consolidation, merger, sale, dissolution,
liquidation or winding up, at least fifteen (15) days prior written notice of the date when the same shall take place. Such notice in accordance with the foregoing clause (a) shall
also specify, in the case of any such dividend, distribution or subscription rights, the date on which the holders of Common Stock shall be entitled thereto, and such notice in
accordance with the foregoing clause (b) shall also specify the date on which the holders of Common Stock shall be entitled to exchange their Common Stock for securities or
other property deliverable upon such reorganization, reclassification, consolidation, merger, sale, dissolution, liquidation or winding up, as the case may be.
 

8. Stock to be Reserved.
 

(a) From and after the Authorized Share Effective Date, the Corporation will at all times reserve and keep available out of its authorized but unissued Common Stock
solely for the purpose of issuance upon the conversion of the Series H Preferred Stock as herein provided, such number of shares of Common Stock equal to one hundred
percent (100%) of the amount of Common Stock as shall then be issuable upon the conversion of all outstanding shares or fractions of shares of Series H Preferred Stock and
accrued PIK Dividend Shares. All shares of Common Stock which shall be so issued shall be duly and validly issued and fully paid and nonassessable and free from all liens,
duties and charges arising out of or by reason of the issue thereof (including, without limitation, in respect of taxes) and, without limiting the generality of the foregoing, the
Corporation covenants that it will from time to time take all such action as may be requisite to assure that the par value per share of the Common Stock is at all times equal to or
less than the effective Conversion Price. The Corporation will take all such action within its control as may be necessary on its part to assure that all such shares of Common
Stock may be so issued without violation of any applicable law or regulation, or of any requirements of any national securities exchange upon which the Common Stock of the
Corporation may be listed. The Corporation will not take any action which results in any adjustment of the Conversion Price if after such action the total number of shares of
Common Stock issued and outstanding and thereafter issuable upon exercise of all Options and conversion of Convertible Securities, including upon conversion of the Series H
Preferred Stock, would exceed the total number of shares of such class of Common Stock then authorized by the Corporation’s Articles of Incorporation.
 

(b) If the Corporation shall have insufficient shares of Series H Preferred Stock to satisfy accrued PIK Dividend Shares, it shall take all such action within its control as
may be necessary on its part to designate additional shares of Series H Preferred Stock to satisfy such accrued PIK Dividend Shares.
 

9. Effect of Reacquisition of Shares Upon Redemption, Repurchase, Conversion or Otherwise. Shares of Series H Preferred Stock that have been issued and reacquired
in any manner, whether by redemption, repurchase or otherwise or upon any conversion of shares of Series H Preferred Stock to Common Stock, shall thereupon be retired and
shall have the status of authorized and unissued shares of Preferred undesignated as to series, and may be redesignated as any series of Preferred Stock and reissued.
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10. Issue Tax. The issuance of certificates for shares of Common Stock upon conversion of the Series H Preferred Stock shall be made without charge to the holders
thereof for any issuance tax, stamp tax, transfer tax, duty or charge in respect thereof, provided that the Corporation shall not be required to pay any tax, duty or charge which
may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than that of the holder of the Series H Preferred Stock which is
being converted.
 

11. Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series H Preferred Stock or of any shares of Common Stock
issued or issuable upon the conversion of any shares of Series H Preferred Stock in any manner which interferes with the timely conversion of such Series H Preferred Stock;
provided, however, nothing herein shall be construed to prevent the Corporation from setting record dates for the holders of its securities.
 

12. Voting. The Holders of Series H Preferred Stock shall have the right to vote, on an as-if-converted-to-Common-Stock basis (subject to the limitations set forth
below) and together with the holders of Common Stock as a single class, on any matter on which the holders of Common Stock are entitled to vote (including the election of
directors);provided, however, that the foregoing voting rights shall be limited to that number of shares of Common Stock that would then be issuable to such Holder upon the
conversion of all the shares of Series H Preferred Stock held by such Holder (after giving effect to the restrictions of Section 4(f)) on the record date for the determination of
stockholders entitled to vote. The foregoing voting rights shall be in addition to any class voting rights provided by the NRS and this Certificate of Designation.
 

13. Certain Restrictions. In addition to any other vote of the Holders of Series H Preferred Stock required by law or by the Articles of Incorporation, without the prior
consent of the Required Holders, given either in writing or at a special meeting called for that purpose, at which meeting the holders of the shares of such Series H Preferred
Stock shall vote (in person or by proxy) together as a class, the Corporation will not:
 

(a) authorize, create, designate, establish or issue (whether by merger or otherwise) (i) an increased number of shares of Series H Preferred Stock (other than PIK
Dividend Shares) or (ii) any other class or series of capital stock ranking senior to or on parity with the Series H Preferred Stock as to dividends or upon liquidation or
reclassify any shares of Common Stock into shares having any preference or priority as to dividends or upon liquidation superior to or on parity with any such preference or
priority of Series H Preferred Stock or reclassify any shares of Common Stock or any other class or series of capital stock into shares having any preference or priority as to
dividends or upon liquidation superior to or on parity with any such preference or priority of Series H Preferred Stock;
 

(b) adopt a plan for the liquidation, dissolution or winding up of the affairs of the Corporation or any recapitalization plan (whether occurring by merger, consolidation
or otherwise), file any petition seeking protection under any federal or state bankruptcy or insolvency law or make a general assignment for the benefit of creditors;
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(c) amend, alter or repeal, whether by merger, consolidation or otherwise, the Articles of Incorporation or Bylaws of the Corporation or the Resolutions contained in
this Certificate of Designation of the Series H Preferred Stock and the powers, preferences, privileges, relative, participating, optional and other special rights and
qualifications, limitations and restrictions thereof, which would adversely affect any right, preference, privilege or voting power of the Series H Preferred Stock, or which
would increase or decrease the amount of authorized shares of the Series H Preferred Stock or of any other series of preferred stock ranking senior to the Series H Preferred
Stock, with respect to the payment of dividends (whether or not such series of preferred stock is cumulative or noncumulative as to payment of dividends) or upon liquidation;
 

(d) directly or indirectly, declare or pay any dividend (other than dividends permitted or required pursuant to Section 2 and dividends payable in shares of Common
Stock but only to the extent that such stock dividend results in an adjustment of the Conversion Price pursuant to Section 5 hereof) or directly or indirectly purchase, redeem,
repurchase or otherwise acquire or permit any Subsidiary to redeem, purchase, repurchase or otherwise acquire (or make any payment to a sinking fund for such redemption,
purchase, repurchase or other acquisition) any share of Common Stock, Option or Convertible Security or any other class or series of the Corporation’s capital stock (except for
the shares of Series H Preferred Stock in accordance with Section 14 hereof or for shares of Common Stock repurchased from current of former employees, consultants, or
directors upon termination of service in accordance with plans approved by the Board) whether in cash, securities or property or in obligations of the Corporation or any
Subsidiary; or
 

(e) agree to do any of the foregoing.
 

14. Redemption Rights.
 

(a) Holders’ Optional Redemption. The Series H Preferred Stock shall not be redeemable prior to the Redemption Date, except as described in this Section 14. At any
time on or after the Redemption Date, the holders of not less than a majority of the outstanding Series H Preferred Stock (the “Required Series H Holders”) shall have the right
to elect to have, out of funds legally available therefor, all or any portion of the then outstanding shares of Series H Preferred Stock or accrued and unpaid PIK Dividends
immediately redeemed by the Corporation for a price per share equal to the Stated Value for such share of Series H Preferred Stock (or any fractional amount thereof for any
fractional share), plus all declared and unpaid dividends on such share, if any (the “Redemption Price”) by delivery of a written notice to the Corporation (the “Holders’
Redemption Notice”). Any such redemption shall occur not more than 30 days following receipt by the Corporation of the Holders’ Redemption Notice.
 

(b) Change in Control Redemption. If at any time after the date hereof there shall have been an announcement of a Change in Control (as defined below), the
Corporation shall promptly (and in any event within 30 days of the announcement ) give written notice of the Change of Control to all holders of record of the shares of Series
H Preferred Stock, which notice shall reference the holders’ redemption right pursuant to this Section 14(b) (a “Change in Control Notice”). Upon receipt of a Change in
Control Notice, the Required Series H Holders shall have the right to elect to have, out of funds legally available therefor, all (but not less than all) of the then outstanding
shares of Series H Preferred Stock immediately redeemed by the Corporation, for a price per share equal to the Redemption Price, payable in cash, common stock or a
combination of cash or common stock, as elected by Holder by delivery of a written notice to the Corporation (the “Holders’ CIC Notice”). Any such redemption shall occur
prior to the consummation of the Change in Control.
 
 

12



 
 

(c) Binding Effect on All Series H Preferred Shares. Upon receipt by the Corporation of either the Holders’ Redemption Notice or Holders’ CIC Notice, all holders of
Series H Preferred Stock shall be deemed to have elected to have all of their shares of Series H Preferred Stock redeemed pursuant to this Section 14 and such election shall
bind all holders of Series H Preferred Stock.
 

(d) Definition of Change in Control. For purposes of Section 14(b), a Change in Control means, and shall be deemed to have occurred upon the occurrence of, any one
of the following events:
 

i. The acquisition in one or more transactions, by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act)
(other than the Corporation, an affiliate of the Corporation or any employee benefit plan (or related trust) sponsored or maintained by the Corporation or an affiliate of
the Corporation, any Series H Holder or any of their respective affiliates or associates (within the meaning of the Exchange Act), or any individual, entity or group
holding of record or beneficially more than ten percent (10%) of the Common Shares as of May 5, 2025 or any of their respective affiliates or associates) of beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of a number of the Corporation’s voting securities in excess of 50% of the
Corporation’s voting securities;
 

ii. The consummation of a reorganization, merger or consolidation involving the Corporation, unless, following such reorganization, merger or consolidation,
all or substantially all of the individuals and entities who were the respective beneficial owners of the outstanding common stock and the Corporation’s voting
securities immediately prior to such reorganization, merger or consolidation, following such reorganization, merger or consolidation beneficially own, directly or
indirectly, more than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the then outstanding voting securities
entitled to vote generally in the election of directors or trustees, as the case may be, of the entity resulting from such reorganization, merger or consolidation in
substantially the same proportion as their ownership of the outstanding common stock and the Corporation’s voting securities immediately prior to such reorganization,
merger or consolidation, as the case may be;
 

iii. The consummation of a sale or other disposition of all or substantially all the assets of the Corporation, unless, following such sale or disposition, all or
substantially all of the individuals and entities who were the respective beneficial owners of the outstanding common stock and the Corporation’s voting securities
immediately prior to such sale or disposition, following such sale or disposition beneficially own, directly or indirectly, more than 50% of, respectively, the then
outstanding shares of common stock and the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors or
trustees, as the case may be, of the entity purchasing such assets in substantially the same proportion as their ownership of the outstanding common stock and the
Corporation’s voting securities immediately prior to such sale or disposition, as the case may be; or
 

iv. a complete liquidation or dissolution of the Corporation.
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15. No Waiver. Except as otherwise modified or provided for herein, the Holders of Series H Preferred Stock shall also be entitled to, and shall not be deemed to have
waived, any other applicable rights granted to such holders under the NRS.
 

16. No Impairment. The Corporation will not, through any reorganization, transfer of assets, consolidation, merger scheme or arrangement, 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 to be observed or performed hereunder by the Corporation but
will at all time in good faith assist in the carrying out of all the provisions herein and in the taking of all such action as may be necessary or appropriate in order to protect the
conversion rights and liquidation preferences granted hereunder of the holders of the Series H Preferred Stock against impairment. Without limiting the generality of the
foregoing, the Corporation (i) shall not increase the par value of any shares of Common Stock receivable upon conversion of the Series H Preferred Stock above the Conversion
Price then in effect and (ii) shall take all such actions as may be necessary or appropriate in order that the Corporation may validly and legally issue fully paid and non-
assessable shares of Common Stock upon conversion of the Series H Preferred Stock.
 

17. No Preemptive Rights. No Holder of any shares of Series H Preferred Stock shall have any preemptive right to subscribe to any issue of the same or other capital
stock of the Corporation.
 

18. Amendment; Waiver. Any term of the Series H Preferred Stock may be amended or waived (including the adjustment provisions included in Section 5 hereof) upon
the written consent of the Corporation and the Required Holders.
 

19. Action By Holders. Any action or consent to be taken or given by the holders of the Series H Preferred Stock may be given either at a meeting of the Holders of the
Series H Preferred Stock called and held for such purpose or by written consent by the Required Holders.
 

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation of Series H Preferred Stock of Know Labs, Inc. to be signed by its Chief
Financial Officer on this 2nd day of June, 2025.

 
By: /s/ Peter J. Conley  
Name: Peter J. Conley  
Title: Chief Financial Officer  
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EXHIBIT 10.1
 

PROMISSORY NOTE CONVERSION AGREEMENT
 
This PROMISSORY NOTE CONVERSION AGREEMENT (the “Agreement”) is made as of June 2, 2025, (the “Effective Date”) by and between  Know Labs,
Inc., formerly known as Visualant, Inc., a Nevada corporation (the “Company”), and J3E2A2Z LP (the “Note Holder”). The Company and Note Holder may be referred to
herein individually as a “Party” and collectively as the “Parties.”

 
RECITALS

 
WHEREAS, the Company is indebted to the Note Holder pursuant to those certain Convertible Redeemable Promissory Notes- 6% (collectively, the “Notes”) in the

aggregate amounts listed on Schedule A hereto (the “Debt Amount”); and,
 

WHEREAS, the Notes were convertible into shares of the Company’s Common Stock pursuant to the terms and conditions of the Notes; and,
 

WHEREAS, the Parties desire to convert the Debt Amount thereon into shares of the Company’s Series H Convertible Preferred Stock, par value $0.001 per share
(the “Series H Preferred Stock”); and
 

WHEREAS, the Parties desire to set forth their agreements and understandings with respect thereto.
 

NOW, THEREFORE, in consideration of the mutual promises set forth herein and of other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto, intending to be legally bound hereby, do agree as follows:
 

AGREEMENT
 
Section 1. Conversion of Notes to Preferred Stock
 

1.1 Effective as of the date hereof, the Debt Amount as reflected on Schedule A to this Agreement (the “Convertible Debt Amount”) shall be converted into restricted
shares of the Company’s Series H Preferred Stock (the “Conversion Shares”), as reflected on Schedule A to this Agreement based upon a Stated Value of $70.00 per Series
H Preferred Stock (the “Conversion Price”). The Note Holder hereby waives any notice obligation in connection with the conversion of the Original Note.
 

1.2 The Company shall deliver a certificate, or book entry statement, issued in the name of the Note Holder, in such denominations as requested by the Note Holder.
Such certificate(s) may bear a legend indicating that the issuance thereof has not been registered under the Securities Act of 1933 and applicable state securities laws.
 

1.3 Each of the representations and warranties of the Company and of the Note Holder set forth in Sections 5 and 6 hereof, respectively shall be true and complete in
all material respects.
 
Section 2. Amounts Repaid in Full. For and in consideration of the issuance of the Conversion Shares to Note Holder, the Convertible Debt Amount, as set forth in Schedule
A, shall be deemed to be repaid in full, and the Company shall have no further obligations in connection with the Convertible Debt Amount, with exception of any unpaid
accrued interest which shall continue to accrue interest pursuant to the terms of the Notes.
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Section 3. Waiver and Release. Note Holder, on behalf of himself, and each of his successors, assigns, representatives and agents (collectively, the “Releasing Parties”),
hereby covenants not to sue and fully, finally and forever completely release the Company and its present, future and former officers, directors, stockholders, members,
employees, agents, attorneys and representatives (collectively, the “Company Released Parties”) of and from any and all claims, actions, obligations, liabilities, demands
and/or causes of action, of whatever kind or character, whether now known or unknown, which the Releasing Parties have or might claim to have against the Company
Released Parties for any and all injuries, harm, damages (actual and punitive), costs, losses, expenses, attorneys’ fees and/or liability or other detriment, if any, whenever
incurred or suffered by the Releasing Parties arising from, relating to, or in any way connected with, any fact, event, transaction, action or omission that occurred or failed to
occur with respect to the Convertible Debt Amount on or prior to the date of this Agreement.
 
Section 4. Restricted Stock.
 

4.1 The Conversion Shares to be issued hereunder have not been registered with the United States Securities and Exchange Commission, or with the securities
regulatory authority of any state. The Conversion Shares are subject to restrictions imposed by federal and state securities laws and regulations on transferability and resale, and
may not be transferred assigned or resold except as permitted under the Securities Act of 1933, as amended (the “Securities Act”), and the applicable state securities laws,
pursuant to registration thereunder or exemption therefrom.
 

4.2 Note Holder understands that the certificates representing the Conversion Shares shall bear a restrictive legend in substantially the following form (and a stop-
transfer order may be placed against transfer of such certificates or other instruments):
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD,
PLEDGED, ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT THERETO IS EFFECTIVE
UNDER THE SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION FROM SUCH REGISTRATION EXISTS
AND THE COMPANY RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH COUNSEL AND OPINION ARE
SATISFACTORY TO THE COMPANY, THAT SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED IN THE
MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR APPLICABLE STATE
SECURITIES LAWS.

 
Section 5. Representations and Warranties of the Company.
 
The Company hereby represents and warrants to Note Holder that:
 

5.1 Organization, Good Standing and Qualification. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Nevada and has all requisite corporate power and authority to carry on its business. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure so to qualify would have a material adverse effect on its business or properties.
 

5.2 Authorization; No Conflicts; Valid Agreement. All corporate actions on the part of the Company, its officers, directors and shareholders necessary for the
authorization, execution and delivery of this Agreement, the performance of all obligations of the Company hereunder and thereunder and the authorization, issuance and
delivery of the Conversion Shares to the Note Holder pursuant to the terms hereof have been taken and the delivery and performance of this Agreement does not (a) conflict
with the Articles of Incorporation, by-laws or any other documents of the Company (b) does not constitute an event of default under or otherwise breach any material agreement
by which the Company is bound and (c) does not materially violate or contravene any law, rule, regulation, order, writ or injunction applicable to the Company. This Agreement
constitutes the valid and legally binding obligation of the Company and is enforceable against the Company in accordance with the terms hereof, except as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or any other laws of general application affecting enforcement of creditors rights
generally, and as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.
 

5.3 Disclosure of Information. All reports (each an “SEC Report” and collectively, the “SEC Reports”) filed by the Company with the Securities and Exchange
Commission (the “SEC”), as of the filing date of such SEC Reports, (a) complied in all material respects with the requirements of the rules and regulations promulgated by the
SEC with respect to the SEC Reports and (b) did not contain any untrue statement of a material fact or omit a material fact necessary in order to make the statements contained
therein not misleading in light of the circumstances in which such statements were made.
 
 

2



 
 
Section 6. Representations and Warranties of the Note Holder.
 
Note Holder hereby represents and warrants to the Company that:
 
6.1 Organization, Good Standing. Note Holder, if an organization, is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization.
 
6.2 Authorization; Valid Agreement. The Note Holder has full power and authority to enter into this Agreement. All corporate or other actions on the part of the Note Holder,
and if applicable, its officers, directors, shareholders and/or partners necessary for the authorization, execution and delivery of this Agreement, and the performance of all
obligations of Note Holder hereunder have been taken. This Agreement constitutes the valid and legally binding obligation of the Note Holder and is enforceable against the
Note Holder in accordance with the terms hereof, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or any other laws
of general application affecting enforcement of creditors rights generally, and as limited by laws relating to the availability of specific performance, injunctive relief, or other
equitable remedies.
 
6.3 Acquiring Shares Entirely for Own Account. Note Holder hereby represents that Note Holder is acquiring the Conversion Shares for investment for Note Holder’s own
account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and that Note Holder has no present intention of selling the same. By
executing this Agreement, Note Holder further represents that Note Holder does not presently have any contract, undertaking, agreement or arrangement with any person to sell
to any of the Conversion Shares to be issued hereunder. Note Holder understands and acknowledges that the Conversion Shares have not been registered under the Securities
Act or any state securities laws, by reason of a specific exemption from the registration provisions of the Securities Act and applicable state securities laws, which depends
upon, among other things, the bona fide nature of the investment intent and other representations of the Note Holder expressed herein.
 
6.4 Accredited Investor. Note Holder is an accredited investors as defined in Rule 501(a) of Regulation D promulgated under the Securities Act and has such knowledge and
experience in financial and business matters to be capable of evaluating the risks and merits of the shares.
 
6.5 Disclosure of Information. The Note Holder (i) has had, and continues to have, access to detailed information with respect to the business, financial condition, results of
operations and prospects of the Company; (ii) has received or has been provided access to all material information concerning an investment in the Company; (iii) has been
given the opportunity to obtain any additional information or documents from, and to ask questions and receive answers of, the officers, directors and representatives of the
Company to the extent necessary to evaluate the merits and risks related to an investment in the Company represented by the Conversion Shares; (iv) acknowledges that an
investment in the Company involves a number of significant risks, including those contained in the Company’s SEC reports including Form 10-K for the year ended September
30, 2023 and subsequent quarterly reports on Form 10-Q; (v) has relied exclusively on the foregoing investigation and on the representations and warranties contained in this
Agreement in making its investment decision; and (vi) has not been offered shares by any form of advertisement, notice, article or other solicitation, whether broadcast over
television, radio, seminar or Internet.
 
6.6 Evaluation of Risk. As a result of Note Holder’s study of the aforementioned information and Note Holder’s prior overall experience in financial matters, and Note Holder’s
familiarity with the nature of businesses such as the Company, Note Holder is properly able to evaluate the capital structure of the Company, the business of the Company, and
the risks inherent therein.
 
Section 7. Miscellaneous.
 
7.1 Further Actions. The Company and Note Holder agree that in case at any time after the Effective Date of this Agreement, any further action is necessary or desirable to
carry out the purposes of this Agreement, each of the parties hereto will take such further action (including without limitation, the execution and delivery of such further
instruments and documents) as any other party hereto may reasonably request.
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7.2 Transfer; Successors and Assigns. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of the
parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights,
remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.
 
7.3 Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed, and
interpreted in accordance with the laws of the State of Nevada, without giving effect to principles of conflicts of law.
 
7.4 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of which together shall constitute one
instrument.
 
7.5 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting this Agreement.
 
7.6 Amendments. The terms of this Agreement may be amended or waived only with the written consent of the Company and the Note Holder.
 
7.7 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof, and any and all other written or oral
agreements relating to the subject matter hereof existing between the parties hereto are expressly cancelled.
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IN WITNESS WHEREOF, the parties have executed this Promissory Note Conversion Agreement as of the date first written above.
 
  Know Labs, Inc.  
     
  /s/ Peter Conley  
  Peter Conley, Chief Financial Officer  
  Date: June 2, 2025  
     
  Note Holder  
 
  J3E2A2Z LP  
  /s/ Ronald Erickson  
  By: Ronald Erickson  
  Date: June 2, 2025  
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Schedule A
 

Note Title Note Date

Amount of Note
Principal being

Converted

Amount of Note
Interest being

 Converted

Class of Shares
 being
Issued

Number of
Conversion
Shares to
be Issued

Convertible Redeemable Promissory Note- 6% January 31, 2018 $664,233.00 0 Series H Convertible Preferred
Stock 9,489

Convertible Redeemable Promissory Note- 6% January 31, 2018 $519,833.00 0 Series H Convertible Preferred
Stock 7,427

  Total: $1,184,066 $0    
  Aggregate: $1,184,066   Aggregate: 16,916
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