Max Sound Enters Into Fifty Million Dollar Equity Credit Line Facility
On January 25, 2012, Max Sound Corporation (the “Company”) signed a purchase agreement with GEM Global Yield
Fund Limited (“GEM”), a company incorporated under the laws of the Cayman Islands, together with a registration
rights agreement, whereby GEM has agreed to purchase up to $50 million (the “Aggregate Limit”) of our common
stock over a 24-month period(the “Investment Period”) (the “Purchase Agreement” and “Registration Rights
Agreement”, respectively). Under the Registration Rights Agreement, the Company agreed to file an S-3 Registration
Statement with the Securities and Exchange Commission (“SEC”) covering the shares that may be issued to GEM
under the Purchase Agreement only after meeting the S-3 eligibility requirements (“S-3 Eligible”).
The purchase price of the shares related to the future funding will be based on a 10% discount to the prevailing
market prices of the Company’s shares at the time of sales, and the Company will control the timing and amount of
any sales of shares to GEM.
In consideration for entering into the $50 million Purchase Agreement, GEM will receive a structuring fee
from the Company equal to two percent (2%) of half the Aggregate Limit, payable from not more than 15% of any
gross proceeds from any Draw Down Amount and not later than 24 months from the date on which the Company
becomes S-3 eligible (the “Structuring Fee”). If the Company does not become S-3 Eligible, the Company will have
no obligation to pay any Structuring Fee to Purchaser at any time. If at any time during the Investment Period, the
Company becomes S-3 Eligible and maintains such eligibility for a period of at least 90 days, the Structuring Fee
must be paid by the Company.
In connection with the Purchase Agreement, GEM and 590 Partners Capital, LLC, an affiliate of GEM, will each
receive common stock purchase warrants, (the “Warrants”), to purchase for a period of five years up to 12,000,000
shares of Common Stock at an exercise price per share equal to the greater of $1.00 or an amount equal to 130% of
the average Daily Closing Price based on the 15 trading days preceding March 31, 2012.
The Company shall have no obligation to register any of the shares underlying the Warrants until GEM has been
directly or indirectly been responsible for a bona fide fair market offer for a licensing or funding opportunity that results
in at least $3,000,000 of funding for the Company within six months from the period beginning on January 25, 2012
and ending 180 days later.
If the Company does not become S-3 Eligible for a 90-day period within six months from the period beginning on
January 25, 2012 and ending 180 days later, and if GEM does not, within six months from the date of January 25,
2012, deliver to the Company a bona fide fair market offer for a licensing or funding opportunity that results in the
Company receiving at least $3,000,000 of funding, then 21,600,000 of the Shares issuable upon exercise of the
Warrants shall expire immediately and in their entirety 181 days after January 25, 2012 and the remaining 2,400,000
of the Shares issuable upon exercise of the Warrants shall remain intact without a cashless exercise option and
without the Company having any obligation to register the shares underlying the Warrants other than in accordance
with piggyback registration rights in the event that the Company otherwise files a registration statement.
The Purchase Agreement may be terminated at any time by written mutual consent. The Company shall not enter
into any agreement, the principal purpose of which is to secure an other financing during the Investment Period. The
proceeds received by the Company under the common stock purchase agreement will be used for general working
capital purposes.
The foregoing description of the Purchase Agreement and the Registration Rights Agreement are qualified in their
entirety by reference to the full text of the common stock purchase agreement and the registration rights agreement,
a copy of each of which is attached hereto as Exhibit 10.1 and 10.2, respectively, and each of which is incorporated
herein in its entirety by reference.

