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Item 1.01. Entry into a Material Definitive Agreement.
 
On January 9, 2025, Avalon GloboCare Corp., a Delaware corporation (the “Company”) entered into an exchange agreement (the “Agreement”) with Wenzhao Lu (“Lu”), the
Chairman of the Board of Directors of the Company, pursuant to which Lu exchanged 9,000 shares of Series A Preferred Stock of the Company for 5,000 shares of Series D
Preferred Stock of the Company pursuant to an exemption from registration under Section 3(a)(9) of the Securities Act of 1933, as amended (the “Exchange”). Upon
consummation of the Exchange, there were no shares of Series A Preferred Stock of the Company outstanding.
 
The foregoing description of the terms of the Agreement, and the transactions contemplated thereby, does not purport to be complete and is qualified in its entirety by reference
to the copy of the Agreement filed hereto as Exhibit 10.2 to this Current Report on Form 8-K, and is incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
The securities described above have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state, and were offered
and sold in reliance on the exemption from registration under the Securities Act afforded by Section 4(a)(2) thereof.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On January 6, 2025, the Company filed a certificate of designations of preferences, rights, and limitations of Series D Convertible Preferred Stock (the “Series D Certificate of
Designations”) with the Department of State, Division of Corporations, of the State of Delaware, which provides for the designation of 5,000 shares of Series D Preferred Stock
of the Company, par value $0.0001 per share, upon the terms and conditions as set forth in the Series D Certificate of Designations. Each share of Series D Preferred Stock has
a stated value of $1,000 (the “Stated Value”).
 
The Series D Preferred Stock shall rank (i) senior to the Company’s common stock (the “Common Stock”) and any other class or series of capital stock of the Company created
hereafter, the terms of which specifically provide that such class or series shall rank junior to the Series D Preferred Stock, (ii) pari passu with any class or series of capital stock
of the Company created hereafter specifically ranking, by its terms, on par with the Series D Preferred Stock, (iii) pari passu with the Series B Convertible Preferred Stock of
the Company (the “Series B Preferred Stock”) with respect to its rights, preferences and restrictions, and (iv) pari passu with the Series C Convertible Preferred Stock of the
Company (the “Series C Preferred Stock”).
 
Holders of the Series D Preferred Stock have no voting power except as otherwise required by the Delaware General Corporation Law.
 
Upon any liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary (a “Liquidation”), the holders of the Series D Preferred Stock shall be
entitled to receive out of the assets available for distribution to stockholders, (i) after and subject to the payment in full of all amounts required to be distributed to the holders of
another class or series of stock of the Company ranking on liquidation prior and in preference to the Series D Preferred Stock, including the Series A Preferred Stock, (ii)
ratably with any class or series of stock ranking on liquidation on parity with the Series D Preferred Stock and (iii) in preference and priority to the holders of the shares of
Common Stock, an amount equal to 100% of the Stated Value of the Series D Preferred Stock, in proportion to the full and preferential amount that all shares of the Series D
Preferred Stock are entitled to receive.
 
Each share of Series D Preferred Stock shall be convertible into Common Stock (the “Conversion Shares”) at a conversion per share equal to $2.41, at the option of the holder,
at any time after the Company has obtained shareholder approval for the issuance of the Conversion Shares pursuant to the rules of the Nasdaq Stock Market. In addition, the
holder shall not have the right to convert any portion of the Series D Preferred Stock if, after giving effect to the conversion, such holder (together with its affiliates) would
beneficially own in excess of 4.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of the respective Conversion
Shares.
 
The foregoing description of the terms of the Series D Certificate of Designations, and the transactions contemplated thereby, does not purport to be complete and is qualified in
its entirety by reference to the Series D Certificate of Designations filed hereto as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 9.01. Financial Statement and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description
10.1  Certificate of Designations of Preferences and Rights of Series D Convertible Preferred Stock of the Company, as filed on January 6, 2025, with the Department

of State, Division of Corporations, of the State of Delaware.
10.2  Exchange Agreement, between the Company and Lu, dated as of January 9, 2025
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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authorized.
 
 AVALON GLOBOCARE CORP.  
   
Dated: January 10, 2025 By: /s/ Luisa Ingargiola
 Name:   Luisa Ingargiola
 Title:  Chief Financial Officer
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Exhibit 10.1
 

Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 State of Delay are Secretary of State Division of Corporañons Delivered 10:15 All 01/07/2025 FILED 10:10 A \ I 01/06/2025 SR 20250038116 - FileNumber SS76616 AVALON GLOBOCARE CORP. CERTIFICATE OF DESIGNATION OF PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES D CONVERTIBLE PREFERRED STOCK PURSUANT TO SECTION 151(G) OF THE DELAWARE GENERAL CORPORATION LAW Pursuant to Section 151 of the General Corporation Law of the State of Delaware, AVALON GLOBOCARE CORP . , a corporation organized and existing under the laws of the State of Delaware (the “Corporation” or “Company’s, hereby certifies that the Board of Directors of the Corporation (the “Board of Directors” or the “Board”), pursuant to authority of the Board of Directors as required by applicable law, and in accordance with the provisions of its certificate of incorporation and by - laws, has authorized and hereby authorizes a series of the Corporation's previously authorized Preferred Stock, par value $ 0 . 0001 per share (the “Preferred Stock”), and hereby states the designation and number of shares, and fixes the voting powers, designations, preferences, limitations, restrictions and relative rights thereof, as follows : FIRST : The Certificate of Incorporation of the Corporation authorizes the issuance by the Corporation of 100 , 000 , 000 shares of common stock, $ 0 . 0001 par value per share and 10 , 000 , 000 shares of Preferred Stock, and, further, authorizes the Board of Directors of the Corporation, to provide for the issue of all or any of the shares of the Preferred Stock in one or more series, and to fix the number of shares and to determine or alter for each such series, such voting powers, full or limited, or no voting powers, and such designation, preferences, and relative, participating, optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such shares and as may be permitted by the Delaware General Corporation law . SECOND : By unanimous written consent of the Board of Directors of the

Corporation dated on or around December 16 , 2024 , the Board of Directors approved the designation of 5 , 000 shares of the Preferred Stock as Series D Convertible Preferred Stock, par value $ 0 . 0001 per share, pursuant to a resolution providing that a series of preferred stock of the Corporation be and hereby is created, and that the designation and number of shares thereof and the voting and other powers, preferences and relative, participating, optional or other rights of the shares of such series and the qualifications, limitations and restrictions thereof are as follows : SERIES D CONVERTIBLE PREFERRED STOCK



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 Capitalized terms used and not otherwise immediately defined are defined in Section 9 below. 1. Designation, Amount, Par Value and Subordination . The series of preferred stock shall be designated as Series D Convertible Preferred Stock (the “Series D Preferred Stock’ 9 and the number of shares so designated shall be 5 , 000 (which shall not be subject to increase without the written consent of the holders of a majority of the then outstanding shares of the Series D Preferred Stock voting as a separate class (each, a “Holder” and collectively, the “Holders”) . Each share of Series D Preferred Stock shall have a par value of $ 0 . 0001 per share and a stated value equa l to $ 1 , 000 (the “Stated VaIue’ 3 . The Series D Preferred Stock shall rank (i) senior to the Common Stock and any other class or series of capital stock of the Corporation hereafter created, the terms of which specifically provide that such class or series shall rank junior to the Series D Preferred Stock, (ii) part passu with any class or series of capital stock of the Corporation hereafter created specifically ranking, by its terms, on par with the Series D Preferred Stock, (iii) part passu with Series B Convertible Preferred Stock of the Corporation (the “Series B Preferred Stock”) with respect to its rights, preferences and restrictions, and (iv) pari passu with Series C Convertible Preferred Stock of the Corporation (the “Series C Preferred Stock”) . 2. Dividends . Except for stock dividends or distributions for which adjustments are to be made pursuant to Section 6 of this Certificate of Designations, no other dividends shall be paid on shares of Series D Preferred Stock . 3. Voting . a Voting Rights . The Holders of Series D Preferred Stock have no voting power except as otherwise required by the Delaware General Corporation Law . Notwithstanding the foregoing, in addition, as long as any shares of Series D Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the then outstanding shares of the Series D Preferred Stock, voting as a separate class, (a) alter or change adversely the powers, preferences or rights given to the Series D Preferred Stock in this Certificate

ofDesignation, (b) increase the number of authorized shares of Series D Preferred Stock, (c) except with respect to the Series A Preferred Stock, authorize or issue an additional class or series of capital stock that ranks senior to the Series D Preferred Stock with respect to the distribution of assets on liquidation or (d) enter into any agreement with respect to any of the foregoing . 4. Liquidation, Dissolution, or Winding - Down . a Pavments to Holders of Series D Preferred Stock . Upon any liquidation, dissolution or winding - up of the Corporation, whether voluntary or involuntary (a “Liquidation”), the Holders shall be entitled to receive out of the assets available for distribution to stockholders, (i) after and subject to the payment in full of all amounts required to be distributed to the holders of another class or series of stock of the Corporation ranking on liquidation prior and in preference to the Series D Preferred Stock, including the Series A Preferred Stock, (ii) ratably with any class or series of stock ranking on liquidation on parity with the Series D Preferred Stock and (iii) in preference and priority to the holders of the shares of Common Stock, an amount equal to 100 % of the Stated Value and no more, in proportion to the full and preferential amount that all shares



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 of the Series D Preferred Stock are entitled to receive . The Corporation shall mail written notice of any such Liquidation not less than 20 days prior to the payment date stated therein, to each Holder . 5. Conversion. The holders of Series D Preferred Stock shall have conversion rights as follows. a Optional Conversion . Each share of Series D Preferred Stock shall be convertible at the option of the Holder thereof, in whole or in part, at any time after the Shareholder Approval (as defined in this certificate of designations (the “Certificate of Designations”)) is obtained by the Company, without the payment of additional consideration by the holder thereof, into such number of fully paid and non - assessable shares of Common Stock as is determined by dividing the Stated Value per share being converted by the Series D Conversion Price in effect at the time of conversion . The “Series D Conversion Price” per share of Common Stock shall be $ 2 . 41 , subject in each case to adjustment as provided in this Certificate of Designations . h Notice of Conversion . Holders shall effect conversions by providing the Corporation with the form of conversion notice attached hereto as Annex A (a “Notice of Conversion”) . Each Notice of Conversion shall specify the number of shares of Series D Preferred Stock to be converted, the number of shares of Series D Preferred Stock owned prior to the conversion at issue, the number of shares of Series D Preferred Stock owned subsequent to the conversion at issue and the Conversion Date on which such conversion is to be effected, which date may not be prior to the date the applicable Holder delivers such Notice of Conversion to the Corporation . If no Conversion Date is specified in a Notice of Conversion, the Conversion Date shall be the date that such Notice of Conversion to the Corporation is deemed delivered hereunder . To effect conversions of shares of Series D Preferred Stock, a Holder shall not be required to surrender the certificate(s) representing such shares of Series D Preferred Stock to the Corporation unless all of the shares of Series D Preferred Stock represented thereby are so converted, in which case such Holder shall deliver the certificate

representing such shares of Series D Preferred Stock promptly following the Conversion Date at issue . Certificates representing the Series D Preferred Stock shall have the following legend : THE HOLDER AND ANY ASSIGNEE OR TRANSFEREE, BY ACCEPTANCE OF THIS STOCK CERTIFICATE, ACKNOWLEDGE AND AGREE THAT, PURSUANT TO THE CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS OF THE SERIES D CONVERTIBLE PREFERRED STOCK, THE NUMBER OF SHARES REFLECTED ON THE FACE OF THIS CERTIFICATE MAY NOT BE THE ACTUAL NUMBER OF SHARES HELD BY THE HOLDER OR ASSIGNEE . PLEASE INQUIRE WITH THE CORPORATION AS TO THE ACTUAL NUMBER OF SHARES EVIDENCED BY THIS CERTIFICATE . a Fractional Shares . No fractional shares of Common Stock shall be issued upon conversion of the Series D Preferred Stock . In lieu of any fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market value of a share of Common Stock as determined in good faith by the Board of Directors, or round - up to the next whole number of shares, at the Corporation's option . Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 of the total number of shares of Series D Preferred Stock the Holder is at the time converting into Common Stock and the aggregate number of shares of Common Stock issuable upon such conversion . d. Mechanics of Conversion. i Issuance of Common Stock upon Conversion . Not later than five ( 5 ) Trading Days after each Conversion Date (the “Share Delivery Date’ 9 , the Corporation shall issue, or cause to be issued, to the converting Holder the number of shares of Common Stock being acquired upon the conversion of shares of Series D Preferred Stock, in uncertificated book - entry form on the stock ledger of the Corporation's Common Stock, and shall send to the registered holder of such shares of Common Stock any notice or statement required by the Delaware General Corporation Law . All shares of Series D Preferred Stock which shall have been converted as herein provided shall no longer be deemed to be outstanding and all rights with respect to such shares shall immediately cease and terminate at the Share Delivery Date, except only the right of the holders thereof to receive shares of Common Stock in exchange therefor as provided herein, and to receive payment in lieu of any fraction of a share otherwise issuable upon such conversion as provided herein . e. Reservation of Shares Issuable upon Conversion . The Corporation covenants that it will at all times reserve and keep available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon conversion of the Series D Preferred Stock, free from preemptive rights or any other actual contingent purchase rights of Persons other than the Holders of the Series D Preferred Stock, such aggregate number of shares of the Common Stock as shall be issuable upon the conversion of all outstanding shares of Series D Preferred Stock (excluding the Beneficial Ownership Limitation) . The Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue in accordance with the terms herein, be duly authorized, validly issued, fully paid and non - assessable . f. Beneficial Ownership Limitations . Notwithstanding anything to the contrary contained herein, a Holder shall

not have the right to convert any portion of the Series D Preferred Stock, to the extent that after giving effect to such issuance after conversion as set forth on the applicable Notice of Conversion, the Holder (together with the Holder's Affiliates, and any other Persons (as defined below) acting as a group together with the Holder or any of the Holder's Affiliates (such Persons, “Attribution Parties”)), would beneficially own in excess of the Beneficial Ownership Limitation . For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by the Holder and Attribution Parties shall include the number of shares of Common Stock issuable upon conversion of the Holder's Series D Preferred Stock with respect to which such determination is being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i) conversion of the remaining, nonconverted portion of the Series D Preferred Stock beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company subject to a limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties . Except as set forth in the preceding sentence, for purposes of this Section 5 (f), beneficial ownership shall be calculated in accordance with Section 13 (d) of the Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the Holder that the Holder is solely responsible for any schedules required to be filed in



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 accordance therewith . In addition, a determination as to any group status as contemplated above shall be determined in accordance with Section 13 (d) of the Exchange Act and the rules and regulations promulgated thereunder . For purposes of this Section 5 (f), in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected in (A) the Company's most recent periodic or annual report filed with the Commission, as the case maybe, (B) a more recent public announcement by the Company or (C) a more recent written notice by the Company or the Company's transfer agent setting forth the number of shares of Common Stock outstanding . The “Beneficial Ownership Limitation” shall be 4 . 99 % of the number of shares of the Common Stock outstanding at the time of the respective calculation hereunder . 6. Certain Adjustments. a Subdivision or Combination of Stock, etc . If the Company, at any time, (i) pays a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common Stock or any Common Stock Equivalents, (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues, in the event of a reclassification of shares of the Common Stock, any shares of capital stock of the Company, then the Series D Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the Company) outstanding immediately before such event, and of which the denominator shall be the number of shares of Common Stock outstanding immediately after such event . Any adjustment made pursuant to the immediately preceding sentence shall become effective immediately after the record date for the determination of shareholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re - classification . “Common Stock

Equivalents” means any securities of the Company which would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instniment that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock . h Reorganization, Reclassification, Consolidation, Merger or Sale . At anytime while the Series D Preferred Stock is outstanding, if any recapitalization, reclassification or reorganization of the capital stock of the Corporation, or any consolidation or merger of the Corporation with another corporation, or the sale of all or substantially all of its assets or other transaction shall be effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or other assets or property (an “Organic Change’ 3 , then lawful and adequate provisions shall be made by the Corporation whereby the Holders shall thereafter have the right to purchase and receive (in lieu of the shares of the Common Stock of the Corporation immediately theretofore purchasable and receivable upon the conversion of the Series D Preferred Stock) such shares of stock, securities or other assets or property as may be issued or payable with respect to or in exchange for a number of outstanding shares of such Common Stock equal to the number of shares of such stock immediately theretofore purchasable and receivable assuming the full conversion of the Series D Preferred Stock (excluding the Beneficial Ownership Limitation) . In the event of any Organic Change, appropriate provision shall be made by the Corporation with respect to the rights and interests of the Holders to the end that the provisions hereof(including, without limitation, provisions for adjustments of the Series D Conversion Price) shall thereafter



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 be applicable, in relation to any shares of stock, securities or assets thereafter deliverable upon the conversion thereof . To the extent necessary to effect the foregoing provisions, the successor corporation (if other than the Corporation) resulting from such consolidation or merger or the corporation purchasing such assets shall assume by written instrument executed and mailed or delivered to each Holder at the last address of such Holder appearing on the books of the Corporation, the obligation to deliver to such Holder such shares of stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase . If there is an Organic Change, then the Corporation shall cause to be mailed to each Holder at its last address as it shall appear on the books and records of the Corporation, at least ten ( 10 ) calendar days before the effective date of the Organic Change, a notice stating the date on which such Organic Change is expected to become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares for securities, cash, or other property delivered upon such Organic Change ; provided, that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of the corporate action required to be specified in such notice . Each Holder is entitled to convert such Holder's Series D Preferred Stock during the 10 - day period commencing on the date of such notice to the effective date of the event triggering such notice . In any event, the successor corporation (if other than the Corporation) resulting from such consolidation or merger or the corporation purchasing such assets shall be deemed to assume such obligation to deliver to such Holder such shares of stock, securities or assets even in the absence of a written instniment assuming such obligation to the extent such assumption occurs by operation of law . a Adjustment to Series D Conversion Price . The calculation of the Series D Conversion Price shall be adjusted consistent with the provision of this Section 6 should any of the events described in this Section 6 take place . Upon the occurrence of each adjustment

or readjustment pursuant to this Section 6 , the Corporation at its expense shall, within ten ( 10 ) calendar days of the occurrence of the respective event described in this Section 6 , compute such adjustment or readjustment in accordance with the terms hereof and furnish to each Holder a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based . The Corporation shall promptly furnish or cause to be furnished to such Holder a like certificate setting forth : (i) such adjustments and readjustments ; and (ii) the number of shares and the amount, if any, of other property which at the time would be received upon the conversion of the Series D Preferred Stock . 7 . OptionalRedemption . Shares of the Series D Preferred Stock shall be redeemable, in whole or in part, at the option of the Corporation, in cash, at any time, subject to the Redemption Notice requirements below, at a price per share equa l to the Stated Value . The Corporation may undertake multiple partial redemptions . The Corporation shall provide written notice to all holders of record of shares of Series D Preferred Stock specifying the time ( th e “Redemption Date”) and place of such redemption (the “Redemption Notice”), at their respective addresses as the same shall appear on the stock books of the Corporation, but no failure on the part of the shareholder to receive such notice and no defect in the wording of the notice shall affect the validity of the proceedings adopted with respect to the redemption of any such shares . The Redemption Notice shall be given not less than one ( 1 ) Trading Day prior to the Redemption Date . After the Corporation has furnished its Redemption Notice, each holder of shares of Series D Preferred Stock called for redemption may, on or before the close of the last business day preceding the designated Redemption Date, convert such shares into shares of Common Stock in accordance with the conversion privileges set forth herein .



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 8. Status of Series D Preferred Stock Converted or Reacquired . Shares of Series D Preferred Stock converted into Common Stock or reacquired by the Corporation in any manner, including shares purchased or redeemed, shall (upon compliance with any applicable provisions of the laws of the State of Delaware) have the status of authorized and unissued shares of the class of Preferred Stock undesignated as to series, and may be redesignated and reissued as part of any series of the preferred stock . 9. Definitions . As used herein, the following terms shall have the following meanings : a “Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control with a Person, as such terms are used in and construed under Rule 144 under the Securities Act . With respect to a Holder, any investment fund or managed account that is managed on a discretionary basis by the same investment manager as such Holder will be deemed to be an Affiliate of such Holder . “Business Day” means any day except Saturday, Sunday, any day which shall be a federal legal holiday in the United States or any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to close . “Common Stock” means the Corporation's common stock, par value $0.0001 per share. “Common Stock Equivalents” means any securities of the Corporation which would entitle the holder thereof to acquire at any time Common Stock, including without limitation, any debt, preferred stock, rights, options, warrants or other instniment that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock . “Conversion Date” with respect to any share of Series D Preferred Stock means any day on which such share is to be converted into Common Stock pursuant to Section 5. “Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series D Preferred Stock in accordance with the terms hereof. “Holder” means a holder of Series D Preferred Stock. h “Person” shall mean any individual, partnership,

firm, corporation, association, trust, unincorporated organization or other entity, as well as any syndicate or group that would be deemed to be a person under Section 13 (d)( 3 ) of the Securities Exchange Act of 1934 , as amended . “Principal Market” shall mean the principal securities exchange or trading market where such Common Stock is listed or traded, including but not limited to any tier of the OTC Markets, any tier of the NASDAQ Stock Market (including NASDAQ Capital Market), or the NOSE American, or any successor to such markets . “SEC” means the United States Securities and Exchange Commission.



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 k. “Rule 144” means Rule 144 promulgated by the SEC under the Securities Act. l. “Shareholder Approval” means means the approval of the issuance of the Conversion Shares pursuant to the rules of the Nasdaq Stock Market. m. “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder. n. “Trading Day” means any day on which the Common Stock is traded on the Principal Market. 10 . Governing Law . This Certificate of Designations shall be construed and enforced in accordance with, and all questions concerning the constriction, validity, interpretation and performance of this Certificate of Designations shall be governed by, the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware . Any action brought by the Company concerning the transactions contemplated by this Certificate of Designations or any other agreement, certificate, instrument or document contemplated hereby shall be brought only in a state or federal court located in the State of Delaware . Any action brought by the Holder concerning the transactions contemplated by this Certificate of Designations or any other agreement, certificate, instniment or document contemplated hereby shall be brought only in either (a) a state or federal court located in the State of Delaware, or (b) a state or federal court located in the State of Delaware . Notwithstanding anything in the foregoing to the contrary, nothing herein shall limit, or shall be deemed or construed to limit, the ability of the Holder to realize on any collateral or any other security, or to enforce a judgment or other court ruling in favor of the Holder, including through a legal action in any court of competent jurisdiction . The Company hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any objection to jurisdiction and venue of any action instituted hereunder, any claim that it is not personally subject to the jurisdiction of any such court, and any claim that such suit, action or proceeding is brought in an

inconvenient forum or that the venue of such suit, action or proceeding is improper (including but not limited to based upon/orum non conveniens) . THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS CERTIFICATE OF DESIGNATIONS OR ANY TRANSACTIONS CONTEMPLATED HEREBY . The Company irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in connection with this Certificate of Designations or any other agreement, certificate, instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to Company at the address in effect for notices to it under this Certificate of Designations and agrees that such service shall constitute good and sufficient service of process and notice thereof . Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law . The prevailing party in any action or dispute brought in connection with this Certificate of Designations or any other agreement, certificate, instniment or document contemplated hereby or thereby shall be entitled to recover from the other party its reasonable attorney's fees and costs . If any provision of this Certificate of Designations shall be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall not affect



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 the validity or enforceability of the remainder of this Certificate of Designations in that jurisdiction or the validity or enforceability of any provision of this Certificate of Designations in any other jurisdiction . 11. Shareholder Approval . Notwithstanding anything to the contrary in this Certificate of Designations, until the Shareholder Approval is obtained by the Company, the Company shall not be required to issue, and shall not issue, any Common Stock upon conversion of the Series D Preferred Stock . 12. Severabilit v . If any word, phrase, provision or clause of this Certificate of Designations is deemed to be invalid, illegal, or unenforceable, only such specific content shall be deemed stricken from this Certificate of Designations and all remaining language, content, rights, restrictions and privileges of this Certificate of Designations shall remain in effect . If any word, phrase, provision or clause of this Certificate of Designations is inapplicable to any person or circumstance, it shall nevertheless remain applicable to all other persons and circumstances . [SIGNATURE PAGE FOLLOWS.]



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 IN WITNESS WHEREOF, this Certificate of Designations, Preferences and Rights of Series D Preferred Stock has been executed by a duly authorized officer of the Corporation on January 3 , 2025 . AVALON GLOBOCARE CORP. By: 634971AB62FC4AC Name: Luisa Ingargiola Title: Chief Financial Officer



Docusign Envelope ID: 81FAFEC0 - E6D9 - 4CB3 - A44C - A7FA5FC76BF7 ANNEX A NOTICE OF CONVERSION (TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF SERIES D PREFERRED STOCK) The undersigned hereby elects to convert the number of shares of Series D Preferred Stock indicated below into shares of common stock, $ 0 . 0001 par value per share (the “ Common Stock ”), of AVALON GLOBOCARE CORP . , a Delaware corporation (the “ Corporation ”), according to the conditions hereof, as of the dat e written below . If shares of Common Stock are to be issued in the name ofa Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and opinions as may be required by the Corporation . No fee will be charged to the Holders for any conversion, except for any such transfer taxes . Conversion calculations: Date to Effect Conversion: Number of shares of Series D Preferred Stock owned prior to Conversion: Number of shares of Series D Preferred Stock to be Converted: Stated Value of shares of Series D Preferred Stock to be Converted: Applicable Conversion price: Number of shares of Series D Preferred Stock to be owned subsequent to Conversion: [HOLDER] Name: Title:



State of Delay are Secretary of State Division of Corporañons Delivered 10:15 All 01/07/2025 FILED 10:10 A \ I 01/06/2025 SR 20250038116 - FileNumber SS76616 STATE OF DELAWARE WAIVER OF REQUIREMENT FOR AFFIDAVIT OF EXTRAORDINARY EVENT CONDITION It appears to the Secretary of State that an earlier effort to deliver this instrument and tender such taxes and fees was made in good faith on the file date stamped hereto. The Secretary of State has determined that an extraordinary event condition (as reflected in the records of the Secretary of State) existed at such date and time and that such earlier effort was unsuccessful as a result of the existence of such extraordinary condition, and that such actual delivery and tender were made within a reasonable period (not to exceed two business days) after the cessation of such extraordinary condition and establishes such date and time and the filing date of such instrument. JEFFREY W. BULLOCK Secretary of State



Exhibit 10.2
 

EXCHANGE AGREEMENT
 

This EXCHANGE AGREEMENT (the “Agreement”) is made and entered into as of January 9, 2025 (the “Effective Date”), by and between AVALON
GLOBOCARE CORP., a Delaware corporation (the “Company”), and WENZHAO LU, an individual (the “Holder”, and together with the Company, the “Parties”).
 

WHEREAS, the Holder is the beneficial owner of 9,000 shares of Series A Preferred Stock of the Company (the “Series A Preferred Stock”);
 

WHEREAS, pursuant to authority vested in the Board of Directors (the “Board”) by the Certificate of Incorporation of the Company, the Board has authorized the
issuance of up to 5,000 shares of Series D Preferred Stock, par value $0.0001 per share, of the Company (the “Series D Shares”).

 
WHEREAS, the Company has designated the rights to be granted to the holders of the Series D Shares pursuant to that certain Certificate of Designations,

Preferences, and Rights of Series D Convertible Preferred Stock, attached hereto as Exhibit “A” (the “Series D Certificate of Designations”).
 
WHEREAS, the Holder and the Company have agreed that it is in the best interests of the Parties that the Holder exchange the Series A Preferred Stock for the Series

D Exchange Shares (as defined in this Agreement) (the “Exchange”), pursuant to an exemption from registration under Section 3(a)(9) of the Securities Act, as amended.
 
NOW, THEREFORE, the Parties agree as follows:

 
1. Exchange. The Company shall issue to the Holder 5,000 shares of the Series D Shares (the “Series D Exchange Shares”) in exchange for the Series A Preferred Stock, which
shall occur on the Effective Date. Upon consummation of the Exchange on the Effective Date, the Series A Preferred Stock shall no longer be outstanding. Holder agrees to
provide, to the Company and the Company’s transfer agent on the Effective Date, all documentation required to effectuate the cancellation of the Series A Preferred Stock.
 
2 . Representations by the Holder. The Holder understands and agrees that the Company is relying and may rely upon the following representations, warranties,
acknowledgements, consents, confirmations and covenants made by the Holder in entering into this Agreement:
 

2.1 The Holder recognizes that the acquisition of the Series D Exchange Shares and, in the event of the conversion of the Series D Exchange Shares into shares of
common stock of the Company (the “Conversion Shares” and together with the Series D Exchange Shares, the “Offered Securities”), involves a high degree of risk and is
suitable only for persons of adequate financial means who have no need for liquidity with respect to the Offered Securities in that the Holder may not be able to liquidate the
Offered Securities in the event of emergency.

 
2.2 The Holder represents and warrants that it (a) is competent to understand and does understand the nature of the Exchange; and (b) is able to bear the economic risk

of an acquisition of the Offered Securities.
 
2.3 The Holder represents and warrants that it is an “accredited investor,” as such term is defined in Rule 501 of Regulation D promulgated under the Securities Act of

1933, as amended (the “Act”).
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2.4 The Holder represents and warrants that it has reviewed the reports, statements and other documents filed by the Company with the Securities and Exchange

Commission (collectively, the “SEC Reports”), including the risk factors set forth therein. The Holder also represents and warrants that it has been furnished by the Company
with all information regarding the Company which it had requested or desired to know; that all documents which could be reasonably provided have been made available for its
inspection and review; that it has been afforded the opportunity to ask questions of and receive answers from duly authorized representatives of the Company concerning the
terms and conditions of the Exchange, and any additional information which it had requested; and that it has had the opportunity to consult with its own tax or financial advisor
concerning an acquisition of the Series D Exchange Shares.

 
2.5 The Holder represents and warrants that it did not become aware of, the Exchange offer through, or as a result of, any form of general solicitation or advertising.
 
2.6 The Holder represents and warrants that Holder has full power and authority to execute and deliver this Agreement and to carry out the provisions hereof, and this

Agreement has been duly executed and delivered on behalf of the Holder.
 
3. Representations by the Company; Covenants. The Company represents and warrants to the Holder as follows:
 

3.1 The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware with full power and authority to carry
on its business as now conducted.
 

3.2 The Company has the power and authority to execute and deliver this Agreement and to carry out its obligations hereunder. The execution, delivery and
performance by the Company of this Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all necessary action on the part of
the Company and this Agreement constitutes the valid and legally binding obligation of the Company enforceable against the Company in accordance with its terms, except as
the same may be limited by bankruptcy, insolvency, reorganization or other laws affecting the enforcement of creditors’ rights generally now or hereafter in effect and subject to
the application of equitable principles and the availability of equitable remedies.
 

3.3 The execution, delivery and performance of this Agreement do not and will not, with the giving of notice or the passage of time or both, or otherwise, violate,
constitute a default under, result in a breach of or be in conflict with the certificate of incorporation or by-laws of the Company or any order, judgment, injunction, agreement or
any other restriction to which the Company is a party or by which it is bound.

 
4. Miscellaneous.

 
4.1 Any notice or other communication given hereunder shall be deemed sufficient if in writing and hand delivered or sent by certified mail (return receipt requested,

postage prepaid), or overnight mail or courier, addressed as follows:
 
To the Company:
 
4400 Route 9 South, Suite 3100,
Freehold, NJ 07728
 
To the Holder:
 
[____]
 

or to such other address as to which either party shall notify the other in accordance with the provisions hereof. Notices shall be deemed to have been given on the date of
mailing, except notices of change of address, which shall be deemed to have been given when received.
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4.2 This Agreement sets forth the entire agreement and understanding between the Parties as to the subject matter thereof and merges and supersedes all prior

discussions, agreements and understandings of any and every nature between them.
 
4.3 This Agreement shall not be changed, modified or amended except by a writing signed by the Parties.
 
4.4 This Agreement shall be binding upon and inure to the benefit of the Parties hereto and to their respective successors, assigns and legal representatives.
 
4.5 This Agreement shall be construed and enforced in accordance with, and all questions concerning the construction, validity, interpretation and performance of this

Agreement shall be governed by, the internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State
of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Delaware. Any action brought by any of the
Parties concerning the transactions contemplated by this Agreement or any other agreement, certificate, instrument or document contemplated hereby shall be brought only in a
state or federal court located in the State of Delaware. The Parties each hereby irrevocably waive, and agree not to assert in any suit, action or proceeding, any objection to
jurisdiction and venue of any action instituted hereunder, any claim that it is not personally subject to the jurisdiction of any such court, and any claim that such suit, action or
proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper (including but not limited to based upon forum non conveniens).
EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVE ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTIONS
CONTEMPLATED HEREBY.  Each of the Parties irrevocably waive personal service of process and consents to process being served in any suit, action or proceeding in
connection with this Agreement or any other agreement, certificate, instrument or document contemplated hereby or thereby by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted
by law. The prevailing party in any action or dispute brought in connection with this Agreement or any other agreement, certificate, instrument or document contemplated
hereby or thereby shall be entitled to recover from the other party its reasonable attorney’s fees and costs. If any provision of this Agreement shall be invalid or unenforceable in
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction.

 
4.6 The headings in this Agreement are inserted only as a matter of convenience, and in no way define, limit, extend or interpret the scope of this Agreement or of any

particular section.
 
4.7 This Agreement may be executed in counterparts, each of which shall be deemed to be an original and all of which together shall constitute one instrument.

Signatures transmitted herein via facsimile or other electronic image shall be deemed original signatures. Upon the execution and delivery of this Agreement by the Holder, this
Agreement shall become the binding obligation of the Holder with respect to the acquisition of the Series D Shares as herein provided.

 
4.8 Each party agrees (a) to furnish upon request to the other party such further information, (b) to execute and deliver to the other party such other documents and (c)

to do such other acts and things, all as such other party may reasonably request for the purpose of carrying out the intent of this Agreement.
 

[Signature page to follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

 
AVALON GLOBOCARE CORP.  
  
By: /s/ Luisa Ingargiola  
Name: Luisa Ingargiola  
Title: CHIEF FINANCIAL OFFICER  
  
WENZHAO LU  
  
By: /s/ Wenzhao Lu  
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Series D Certificate of Designations

 
 
 
 
 

 

 


