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Item 1.01 ENTRY INTO MATERIAL DEFINITIVE AGREEMENT.
To the extent required by Item 1.01 of Form 8-K, the information contained or incorporated in Item 3.02 of this Form 8-K is incorporated by reference in this Item 1.01.

Item 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET ARRANGEMENT OF A
REGISTRANT

To the extent required by Item 2.03 of Form 8-K, the information contained or incorporated in Item 3.02 of this Form 8-K is incorporated by reference in this Item 2.03.
Item 3.02 UNREGISTERED SALES OF EQUITY SECURITIES.

As previously reported on Form 8-K dated February 21, 2017, we entered into a securities purchase agreement dated February 10, 2017, and effective February 14, 2017 (the
“RD SPA”), with RedDiamond Partners, LLC (“RedDiamond”), pursuant to which we issued 52,500 shares of Series A Preferred Stock on July 7, 2017 for cash proceeds of
$50,000, and 262,500 shares of Series A Preferred Stock on July 28, 2017 for cash proceeds of $250,000. The Series A Preferred Stock has a mandatory redemption provision,
with redemption payments for these sales to be made on January 8, 2018 and January 15, 2018, each in the amount of $26,250, followed by ten weekly mandatory redemption
payments commencing February 28, 2018, each in the amount of $26,250. The redemption payments could be paid in cash or by conversion of the Series A Preferred Stock into
our common shares, at our option. Pursuant to the RD SPA, all the of redemption payments are to be accelerated upon the effective date of an S-1 registration statement, which
occurred by Notice of Effectiveness filed on November 13, 2017.

The proceeds from the issuance of the three notes disclosed below and reported on this Form 8-K, were utilized to pay the RedDiamond mandatory redemption payments in full
with accrued interest, in cash, and not by conversion into any of our common shares.

Effective December 8, 2017, pursuant to a securities purchase agreement dated December 5, 2017 (the “EMA SPA”), we issued an unsecured convertible note payable to EMA
Financial, LLC, (“EMA”) in the amount of $185,000 (the “EMA Note”). The Note bears interest at the rate of 8% per annum, and has a maturity date of December 5, 2018. If
unpaid by us on or before the date which is 180 days from the issue date, EMA has the right to convert all or any part of the outstanding amount due under the Note into fully
paid and non-assessable shares of our common stock at a price which is 70% of either the lowest sale price for our common stock on the principal market during the ten (10)
consecutive trading days including and immediately preceding the conversion date, or the closing bid price, whichever is lower.

As additional consideration for the EMA Note, we granted EMA 1,200,000 warrants to purchase our common stock at an exercise price of $0.11 per share until December 5,
2022 (the “EMA Warrant”). The EMA Note was issued to EMA, a U.S. person (as that term is defined in Regulation S of the Securities Act of 1933, as amended) in a
transaction in which we relied on the exemptions from the registration requirements provided for in Regulation S and/or Section 4(a)(2) of the Securities Act.

A copy of the form of the EMA SPA, the EMA Note, and the EMA Warrant Agreement are attached to this Form 8-K as Exhibit 10.1, Exhibit 10.2 and 10.3 respectively, and
are incorporated by reference herein. The foregoing description of the EMA SPA, the EMA Note and the EMA Warrant do not purport to be complete and are qualified in their
entirety by reference to the EMA SPA, the EMA Note and the EMA Warrant.




Effective December 8, 2017, pursuant to a securities purchase agreement dated December 5, 2017 (the “Auctus SPA”), we issued an unsecured convertible note payable to
Auctus Fund, LLC, (“Auctus”) in the amount of $185,000 (the “Auctus Note”). The Auctus Note bears interest at the rate of 8% per annum, and has a maturity date of
December 5, 2018. If unpaid by us on or before the date which is 180 days from the issue date, Auctus has the right to convert all or any part of the outstanding amount due
under the Auctus Note into fully paid and non-assessable shares of our common stock at a price which is 70% of either the lowest sale price for our common stock on the
principal market during the ten (10) consecutive trading days including and immediately preceding the conversion date, or the closing bid price, whichever is lower.

As additional consideration for the Auctus Note, we granted Auctus 1,200,000 warrants to purchase our common stock at an exercise price of $0.11 per share until December 5,
2022 (the “Auctus Warrant”). The Auctus Note was issued to Auctus, a U.S. person (as that term is defined in Regulation S of the Securities Act of 1933, as amended) in a
transaction in which we relied on the exemptions from the registration requirements provided for in Regulation S and/or Section 4(a)(2) of the Securities Act.

A copy of the form of the Auctus SPA, the Auctus Note, and the Auctus Warrant Agreement are attached to this Form 8-K as Exhibit 10.4, Exhibit 10.5 and 10.6 respectively,
and are incorporated by reference herein. The foregoing description of the Auctus SPA, the Auctus Note and the Auctus Warrant do not purport to be complete and are qualified
in their entirety by reference to the Auctus SPA, the Auctus Note and the Auctus Warrant.

Effective December 14, 2017, pursuant to a securities purchase agreement dated December 13, 2017 (the “SPA”), we issued an unsecured convertible note payable to Power Up
Lending Group, Ltd., (“PUP”) in the amount of $105,000 (the “PUP Note”). The PUP Note bears interest at the rate of 8% per annum, and has a maturity date of September 20,
2018. If unpaid by us on or before the date which is 180 days from the issue date, PUP has the right to convert all or any part of the outstanding amount due under the Note into
fully paid and non-assessable shares of our common stock at a price which is 70% of either the lowest sale price for our common stock on the principal market during the ten
(10) consecutive trading days including and immediately preceding the conversion date, or the closing bid price, whichever is lower.

The Note was issued to PUP, a U.S. person (as that term is defined in Regulation S of the Securities Act of 1933, as amended) in a transaction in which we relied on the
exemptions from the registration requirements provided for in Regulation S and/or Section 4(a)(2) of the Securities Act.

A copy of the form of the PUP SPA and the PUP Note are attached to this Form 8-K as Exhibit 10.1, Exhibit 10.7 and 10.8 respectively, and are incorporated by reference
herein. The foregoing description of the PUP SPA and the PUP Note do not purport to be complete and are qualified in their entirety by reference to the PUP SPA and the PUP
Note.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

10.1 December 5. 2017 Securities Purchase Agreement between nFusz. Inc. and EMA Financial, LLC.

10.2 December 5. 2017 8% Unsecured Convertible Note issued to EMA Financial, LLC.

10.3 December 5., 2017 Warrant Agreement for EMA Financial, LLC.
10.4 December 5. 2017 Securities Purchase Agreement between nFusz. Inc. and Auctus Fund, LLC.

10.5 December 5. 2017 8% Unsecured Convertible Note issued to Auctus Fund, LL.C.

10.6 December 5. 2017 Warrant Agreement for Auctus Fund, LLC.
10.7 December 13. 2017 Securities Purchase Agreement between nFusz. Inc. and Power Up Lending Group. Ltd.

10.8 December 13, 2017 8% Unsecured Convertible Note issued to Power Up Lending Group, Ltd.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this current report to be signed on its behalf by the undersigned hereunto
duly authorized.

Date: December 14, 2017 nFiisz, Inc.
By: “Rory J. Cutaia”
/s/ Rory J. Cutaia Name: Rory J. Cutaia

Title: Chairman and Chief Executive Officer







Ex. 101

SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this “Agreement”), dated as of
December 5, 2017, is entered into by and between NFUSZ, INC.. a Nevada corporation (the
“Company”), and EMA Financial, LLC, a Delaware limited liability company (the “Purchaser™).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant
to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act™ or “1933 Act™),
and Rule 306 promulgated thereunder by the United States Securities and Exchange Commission
(the “SEC™), the Company desires to issue and sell to the Purchaser, and the Purchaser desires to
purchase from the Company a 8% Convertible Note of the Company. in the form attached hereto
as Exhibit A, in the principal amount of $185.000.00 (together with any note(s) issued in
replacement thereof or as interest thereon or otherwise with respect thereto in accordance with the
terms thereof, the “Note™). convertible into shares (“Conversion Shares™) of commeon stock,
$0.0001 par value per share (the “Common Stock™), of the Company, upon the terms and subject
to the limitations and condifions set forth in such Note.

NOW. THEREFORE, IN CONSIDERATION of the mutual covenants contained in this
Apgreement. and for other good and valuable consideration. the receipt and adequacy of which are
hereby acknowledged. the Company and the Purchaser agree as follows:

1. Purchase and Sale of Note.

a) Purchase of Note. On the Closing Date (as defined below), the Company
shall issue and sell to the Purchaser. and the Purchaser agrees to purchase from the Company. the
Note for an aggregate purchase price of $166,500.00 (“Purchase Price™). Further, Company shall
issue warrants to Buyer to purchase 1,200,000 shares of common stock.

b) Form of Pavment On the Closing Date (1) the Purchaser shall pay the
Purchase Price by wire transfer of immediately available funds to the Company. in accordance
with the Company’s written wiring instrctions, simultaneously with delivery of the Note, and
(11) the Company shall deliver such Note duly executed on behalf of the Company to the
Purchaser, sinmltaneously with delivery of such Purchase Price.

c) Closing Date. Subject to the satisfaction (or written waiver) of the
condifions thereto set forth n Section § and Section 7 below, the closing of the transactions
contemplated by this Agreement (the “Closing™) shall occur on the first business day following
the date hereof or such other nuifually agreed upon time (the “Closing Date™)

2. Purchaser's Representations and Warranties. The Purchaser represents and
warrants to the Company that:

a) Investment Purpose. Purchaser is acquiring the Note and the Conversion
Shares (collectively, the “Securities™) for its own account and not with a view towards, or for
resale in connection with, the public sale or distribution thereof in violafion of applicable
securities laws; provided, however, by making the representations herein. Purchaser does not
agree. or make any representation or warranty, to hold any of the Securities for any nuninmm or
other specific term and reserves the right to dispose of the Securities at any time in accordance
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with or pursuant to a registration statement or an exemption under the 1933 Act. The Purchaser
15 acquiring the Securities hereunder in the ordinary course of its business. The Purchaser does
not presently have any agreement or understanding. directly or indirectly, with any persen to
distribute any of the Securities in violation of applicable securities laws.

b) Accredited Investor Status. The Purchaser is an “accredited investor™ as that
term is defined in Rule 501(a) of Regulation D (an “Accredited Investor™).

3. Representations and Warranties of the Company. Except as disclosed by the
Company in the publicly filed SEC Documents the Company represents and warrants to the
Purchaser, as of the date hereof and the Closing Date, that:

a) Organization and Qualification The Company and each of its Subsidiaries
(as defined below). if any, is a corporation duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it is incorporated, with full power and authority
(corporate and other) fo own, lease, use and operate ifs properties and to carry on its business as
and where now owned. leased, used, operated and conducted. The SEC Documents set forth a list
of all of the Subsidiaries of the Company and the jurisdiction in which each is incorporated The
Company and each of its Subsidiaries is duly qualified as a foreign corporation to do business and
15 in good standing in every jurisdiction in which its ownership or use of property or the nature of
the business conducted by it makes such qualification necessary except where the failure to be so
qualified or in good standing would not have a Material Adverse Effect “Material Adverse
Effect” means any material adverse effect on the business, operations, assets, financial condition
or prospects of the Company or its Subsidiaries. if any. taken as a whole, or on the fransactions
contemplated hereby or by the agreements or instruments to be entered info in connection
herewith. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership
interest.

b) Authorization: Enforcement (i) The Company has all requisite corporate
power and authority to enter info and perform this Agreement and the Note and to consummate
the transactions contemplated hereby and thereby and to issue the Securities, in accordance with
the terms hereof and thereof, (1) the execution and delivery of this Agreement and the Note by
the Company and the consummation by it of the transactions contemplated hereby and thereby
(including without limitation. the issuance of the Note and the issuance and reservation for
1ssuance of the Conversion Shares issuable upon conversion and exercise thereof) have been duly
authorized by the Company’s Board of Directors and no further consent or authorization of the
Company, its Board of Directors. or its shareholders is required, (i) this Agreement has been
duly executed and delivered by the Company by its authenized representative. and such authorized
representative is the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company accordingly. and (iv)
this Agreement constitutes, and upon execution and delivery by the Company of the Note and
each of such instruments will constifute, a legal. valid and binding obligation of the Company
enforceable against the Company in accordance with ifs terms.

c) Capitalization As of the date hereof, the authorized capital stock of the
Company, and number of shares issued and oufstanding. is as set forth in the Company’s most

SPA-FUSZ T1, 2017-12-05




recent periodic report filed with the SEC. Except as disclosed in the SEC Documents no shares
are reserved for issuance pursuant to the Company’s stock option plans. Except as disclosed in
the SEC Documents no shares are reserved for issuance pursuant to securities exercisable for, or
convertible into or exchangeable for shares of Common Stock. All of such outstanding shares of
capital stock are, or upon issuance will be, duly authorized, validly issued, fully paid and non-
assessable. No shares of capital stock of the Company are subject to preemptive rights or any
other similar rights of the shareholders of the Company or any liens or encumbrances imposed
through the actions or failure fo act of the Company. As of the effective date of this Agreement.
and except as disclosed in the SEC Documents, (1) there are no outstanding options, warrants,
scrip, rights to subscribe for, puts, calls, rights of first refusal. agreements. understandings, claims
or other commitments or rights of anv character whatsoever relating to, or securities, notes or
rights convertible into or exchangeable for any shares of capital stock of the Company or any of
its Subsidiaries, or arrangements by which the Company or any of its Subsidianies is or may
become bound to 1ssue additional shares of capital stock of the Company or any of its Subsidiaries,
{11) there are no agreements or arrangements under which the Company or any of ifs Subsidiaries
15 obligated to register the sale of any of its or their securities under the 1933 Act and (1i1) there
are no anfi-dilution or price adjustment provisions contained in any security issued by the
Company (or in any agreement providing rights to security holders) that will be triggered by the
issuance of any of the Securities. The Company has furnished to the Purchaser true and correct
copies of the Company’s Certificate or Articles of Incorporation as in effect on the date hereof
(“Formation Documents™), the Company’s Bv-laws, as in effect on the date hereof (the “By-
laws™), and the terms of all securities convertible into or exercisable for Common Stock of the
Company and the material rights of the holders thereof in respect thereto.

d) Issuance of Shares. The Conversion Shares are duly authorized and reserved
for issuance and. upon conversion of the Note, as the case may be, in accordance with their
respective terms, will be validly issued. fully paid and non-assessable. and free from all faxes,
liens. claims and encumbrances with respect to the issue thereof and shall not be subject to
preemptive rights or other similar rights of shareholders of the Company and will not impose
personal liability upon the holder thereof.

) Acknowledgment of Dilution. The Company’s executive officers and
directors understand the nature of the Securities being sold hereby and recognize that the issuance
of the Securities will have a potential dilutive effect on the equity holdings of other holders of the
Company’s equity or rights to receive equity of the Company. The Board of Directors of the
Company has concluded, in its good faith business judgment that the issuance of the Securifies is
in the best interests of the Company. The Company specifically acknowledges that its obligation
to issue the Conversion Shares upon conversion of the Notes is binding upon the Company and
enforceable regardless of the dilution such issuance may have on the ownership interests of other
stockholders of the Company or parties entifled to receive equity of the Company.

f) No Conflicts. The execution, delivery and performance of this Agreement,
and the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for
1ssuance of the Conversion Shares) will not (1) conflict with or result in a violation of any
provision of the Formation Documents or By-laws, or (it) violate or conflict with, or result in a
breach of any provision of, or constitute a default (or an event which with notice or lapse of time
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or both could become a default) under, or give to others any rights of termination. amendment,
acceleration or cancellation of, any agreement, indenfure. patent, patent license or instrument fo
which the Company or any of its Subsidianes 15 a party and that 15 not filed as an SEC Document
or other document filed with the SEC. or (ii1) result in a violation of any law, rule. regulation,
order. judgment or decree (including federal and sfate secunties laws and regulations and
regulations of any self-regulatory organizations to which the Company or its securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset
of the Company or any of its Subsidiaries is bound or affected (except for such conflicts. defaults.
terminations. amendments, accelerations. cancellations and violations as would not, individually
or in the aggregate, have a Material Adverse Effect). Neither the Company nor any of its
Subsidiaries i1s in viclation of its Formation Documents, By-laws or other orgamizational
documents and neither the Company nor any of its Subsidiaries 1s m default (and no event has
occurred which with notice or lapse of time or both could put the Company or any of its
Subsidiaries in default) under, and neither the Company nor any of its Subsidiaries has taken any
action or failed to take any action that would give to others any rights of termination. amendment,
acceleration or cancellation of. any agreement. indenfure or instrument to which the Company or
any of its Subsidiaries is a party or by which any property or assets of the Company or any of ifs
Subsidiaries s bound or affected, except for possible defaults as would not, individually or in the
aggregate, have a Material Adverse Effect. The businesses of the Company and its Subsidiaries,
if any, are not being conducted, and shall not be conducted so long as the Purchaser owns any of
the Securities, in violation of any law, ordinance or regulation of any governmental entity. Except
as specifically contemplated by this Agreement and as required under the 1933 Act and any
applicable state securities laws. the Company is not required to obtain any consent, authorization
or order of, or make any filing or registration with, any court, govemnmental agency, regulatory
agency, self-regulatory organization or stock market or any third party in order for it fo execute,
deliver or perform any of its obligations under this Agreement and the Nofe in accordance with
the terms hereof or thereof or to issue and sell the Securities in accordance with the terms hereof
and thereof and to 1ssue the Conversion Shares. All consents, authorizations, orders, filings and
registrations which the Company is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof. The Company is not in violation of the
listing requirements of the Over-the-Counter Bulletin Board (the “OTCBE™). or OTC(QB, and
does nof reasonably anticipate that the Common Stock will be delisted by the OTCBB. or
OTCQB. in the foreseeable future. The Company and its Subsidianies are unaware of any facts or
circumstances which might give rise fo any of the foregoing.

g) SEC Documents: Financial Statements The Company has filed all reports,
schedules, forms, statements and other documents required to be filed by it with the SEC (all of
the foregoing filed prior to the date hereof and all exhibits included therein and financial
statements and schedules therefo and documents (other than exhibits fo such documents)
mcorporated by reference therein, being hereinafter referred to herein as the “SEC Documents™).
Upon written request the Company will deliver to the Purchaser true and complete copies of the
SEC Documents, except for such exhibits and incorporated documents. As of their respective
dates, the SEC Documents complied in all material respects with the requirements of the
Securities Exchange Act of 1934, as amended (“1934 Act™ or “Exchange Act”), and none of the
SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order
to make the statements therein in light of the circumstances under which they were made. not
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misleading. None of the statements made in any such SEC Documents is, or has been, required
to be amended or updated under applicable law (except for such statements as have been amended
or updated in subsequent filings prior the date hereof). As of their respective dates, the financial
statements of the Company included in the SEC Documents complied as to form in all material
respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto. Such financial statements have been prepared in accordance with
United States generally accepted accounting principles, consistently applied. during the periods
mvolved and fairly present in all material respects the consclidated financial position of the
Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of
their operations and cash flows for the periods then ended (subject, in the case of unaudited
statements, to normal vear-end audit adjustments). Except as set forth in the financial statements
of the Company included in the SEC Documents. the Company has no liabilities, contingent or
otherwise, other than (1) liabilities incurred in the ordinary course of business, and (i1) obligations
under contracts and commitments incurred in the ordinary course of business and not required
under generally accepted accounting principles to be reflected in such financial statements. which,
individually or in the aggregate, are not material to the financial condition or operating results of
the Company. The Company is subject fo the reporting requirements of the 1934 Act.

h) Absence of Certain Changes. Since October 27, 2017, there has been no
material adverse change and no material adverse development in the assets, liabilities, business,
properties, operations. financial condition results of operations, prospects or 1934 Act reporting
status of the Company or any of its Subsidiaries.

i) Absence of Litigation. There is no action. suit. claim. proceeding, inguiry
or investigation before or by any court, public board. government agency, self-regulatory
organization or body pending or, to the knowledge of the Company or any of its Subsidiaries,
threatened against or affecting the Company or any of its Subsidianes, or their officers or directors
in their capacity as such. that could have a Material Adverse Effect. The public filings contain a
complete list and summary description of any pending or, to the knowledge of the Company.
threatened proceeding against or affecting the Company or any of its Subsidiaries, without regard
to whether it would have a Material Adverse Effect. The Company and its Subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing.

n Patents. Copvrights. etc. The Company and each of its Subsidiaries owns or
possesses the requisite licenses or rights to use all patents, patent applications, patent rights,
inventions. know-how, trade secrets, trademarks, trademark applications, service marks, service
names, trade names and copyrights (“Intellectual Property™) necessary to enable it to conduct ifs
business as now operated (and. as presently contemplated to be operated in the future); there is
no claim or action by any person pertamning fo. or proceeding pending, or to the Company’s
knowledge threatened, which challenges the right of the Company or of a Subsidiary with respect
to any Intellectual Property necessary to enable if to conduct its business as now operated (and,
as presently contemplated to be operated in the future); to the best of the Company s knowledge,
the Company’s or its Subsidiaries” current and infended products, services and processes do not
infringe on any Intellectual Property or other rights held by any person and’or entity; and the
Company is unaware of any facts or circumstances which mlght give rise to any of the foregomg
The Company and each of its Subsidiaries have taken reasonable security measures to protect the
secrecy. confidentiality and value of their Intellectual Property.
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k) No Materially Adverse Contracts, Etc. Neither the Company nor any of its
Subsidiaries is subject to any charter, corporate or other legal restriction, or any judgment, decree,
order, mle or regulation which in the judgment of the Company’s officers has or is expected in
the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is
a party to any contract or agreement which in the judgment of the Company’s officers has or is
expected to have a Material Adverse Effect.

iy Disclosure. No event or circumstance has occurred or exists with respect to
the Company or any of its Subsidiaries or its or their business, properties, prospects. operations
or financial conditions, which. under applicable law. rule or regulation, requires public disclosure
or announcement by the Company but which has not been so publicly announced or disclosed.

m) Brokers. The Company hereby represents and warrants that 1f has not hired.
retained or dealt with any broker, finder, consultant, person. firm or corporation (“Broker™) in
connection with the negotiation, execution or delivery of this Agreement or the transactions
contemplated hereunder. The Company covenants and agrees that should any claim be made
against Purchaser for any commussion or other compensation by the Broker. based upon the
Company s engagement of such person i connection with this transaction, the Company shall
indemmnify, defend and hold Purchaser harmless from and against any and all damages, expenses
(including attorneys’ fees and disbursements) and liability arising from such claim. The Company
shall pay the commission of the Broker, to the attention of the Broker, pursuant to their separate
agreement(s) between the Company and the Broker.

n) Permits: Compliance. The Company and each of its Subsidiaries is in
possession of all franchises. grants. authonizations, licenses, permufs, easements, variances,
exemptions. consents, cerfificates. approvals and orders necessary to owrL lease and operate its
properties and fo carry on its business as it is now being conducted (collectively, the “Company
Permits™), and there is no action pending or, to the knowledge of the Company, threatened
regarding suspension or cancellation of any of the Company Permits. Neither the Company nor
any of its Subsidiaries is in conflict with, or in default or violation of, any of the Company Permits,
except for any such conflicts, defanlts or violations which, individually or in the aggregate, would
not reasonably be expected to have a Maternial Adverse Effect. Since October 27, 2017, neither
the Company nor any of its Subsidiaries has received any notification with respect to possible
conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts,
defaults or violations, which conflicts, defaults or violations would not have a Material Adverse
Effect.

o) Insurance. The Company and its Subsidiaries are insured by insurers of
recognized financial responsibility against such losses and risks and in such coverage, amounts
as are prudent and customary in the businesses in which the Company is engaged. including,
but not limited to, directors and officer’s insurance coverage with coverage amounts that are at
least equal to the aggregate Purchase Price. Neither the Company nor any Subsidiary has any
reason to believe that it will not be able to renew its existing insurance coverage as and when
such coverage expires or to obtain similar coverage from similar insurers as may be necessary
to continue its business without a significant increase in cost.
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P No “Shell”. As of the date of this Agreement, either (i) the Company is not
or has never been a “shell issuer” as defined in Rule 144 or (i) ar least 12 months have passed
since the Company filed Form 10 Type information indicating if 1s not a “shell issuer .

q) Bad Actor. No officer or director of the Company would be disqualified
under Rule 506(d) of the Securities Act as amended on the basis of bemng a “bad actor™.

4. COVENANTS.

a) Best Efforts. The parties shall use their best efforts to satisfy timely each of
the conditions described in Section 6 and 7 of this Agreement.

b) Form D: Blue Sky Laws. The Company agrees when applicable to timely
file a Form D with respect to the Securities as requured under Regulation D and to provide a
copy thereof to the Purchaser promptly after such filing. The Company shall, on or before the
Closing Date, take such action as the Company shall reasonably determine is necessary to
qualify the Securities for sale to the Purchaser at the applicable closing pursuant to this
Agreement under applicable securities or “blue skv™ laws of the states of the United States {or
to obtain an exempfion from such qualification), and shall provide evidence of any such action
50 taken fo the Purchaser on or prior to the Closing Date.

c) Use of Proceeds. The Company shall use the proceeds from the sale of the
Securities for general corporate purposes, marketing and sales, product development, key
personnel recruiting and business development purposes.

d) Financial Information Upon written request of the Purchaser, the Company
agrees to within (3) three days of the written request send or make available the following
reports filed with the SEC or OTC Markets Group to the Purchaser: a copy of its Annual Report
and its Quarterly Reports and any Supplemental Reports; (it) copies of all press releases issued
by the Company or any of its Subsidiaries; and (111} copies of any notices or other information
the Company makes available or gives to such shareholders. Notwithstanding the foregoing.
the Company shall not disclose any material nonpublic information to the Purchaser without its
consent unless such information is disclosed to the public prior to or promptly following such
disclosure to the Purchaser.

€) Listing. The Company will obtain and, so long as the Purchaser owns any
of the Securities, maintain the listing and trading of its Common Stock on the OTCEBB, and
OTCQB. or OTC Pink or any equivalent replacement exchange. the NASDAQ Stock Market
("NASDAQ™). the New York Stock Exchange ("NYSE™), or the NYSE MKT, fk/a American
Stock Exchange (“AMEX™). and will comply in all respects with the Company’s reporting.
filing and other obligations under the bylaws or rules of the Financial Industry Regulatory
Authonity (“FINFA™) and such exchanges, as applicable. The Company shall promptly provide
to the Purchaser copies of any notices if receives from the SEC. OTC Markets Group and any
other exchanges or quotation systems on which the Common Stock is then listed regarding the
continued eligibility of the Common Stock for listing on such exchanges and quotation systems,
provided that it shall not provide anv notices constituting material nonpublic information
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Corporate Existence. So long as the Purchaser beneficially owns any
Securities, the Company shall maintain ifs corporate existence and shall not sell all or
substantially all of the Company's assets, except in the event of a merger or consolidation or
sale of all or substantially all of the Company’s assets, where the surviving or successor entity
in such transaction (i) assumes the Company s obligations hereunder and under the agreements
and instruments entered into in connection herewith and (i1) is a publicly traded corporation
whose Common Stock is listed for trading on NASDAQ. NYSE or AMEX.

g) No Integration. The Company shall not make any offers or sales of any
security (other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the
Securities to be integrated with any other offering of securities by the Company for the purpose
of any stockholder approval provision applicable to the Company or its securifies.

h) Securities Laws Disclosure: Publicity. The Company shall comply with
applicable securities laws by filing a Current Report on Form 8-E. within four (4) Trading Davys
following the date hereof. disclosing all the matenial terms of the transactions contemplated hereby.

i) Non-Public Information Except with respect to the maternial terms and
conditions of the transactions contemplated by this Agreement. the Company covenants and agrees
that neither it nor any other person acting on its behalf will provide the Purchaser or its agents or
counsel with any information that the Company believes constifutes material non-public
information. unless prior thereto the Purchaser shall have executed a writfen agreement regarding
the confidentiality and use of such information. The Company understands and confirms that the
Purchaser shall be relying on the foregoing covenant in effecting transactions in securities of the

Company.

n Subsidiaries. So long as the Note remains outstanding, the Company shall
not transfer any assets or rights to any of its subsidiaries or permit any of its subsidiaries to engage
in any significant business or operations, whether such subsidiaries are currently existing or
hereafter created.

k) Insurance. So long as the Note remains outstanding. the Company and its
Subsidiaries shall maintain in full force and effect insurance reasonably believed by the Company
to be adequate coverage (a) on all assets and activities, covering property loss or damage and loss
of income by fire or other hazards or casualty, and (b) against all liabilities. claims and risks for
which it is customary for companies similarly sifuated to the Company to insure, including without
limitation applicable product Liability insurance, required workmen’s compensation insurance, and
other insurance covering injury or damage to persons or property. but excluding directors and
officers insurance coverage. The Company shall promptly furnish or cause to be furnished
evidence of such insurance to the Purchaser. in form and substance reasonably satisfactory to the
Purchaser

1) ROFR. With the exception of fransaction contemplated by that Equity

Purchase Agreement made between Company and Kodiak Capital Group, LLC (“Kodiak™) on
September 15, 2017, in the event that at any time on or prior fo the date which is six months
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following the Issue Date. the Company desires to borrow funds, raise additional capital and/or
15sue additional pronussory notes converfible into shares of securties of the Company (a
“Prospective Financing™). the Purchaser shall have the right of first refusal fo participate in the
Prospective Financing, and the Company shall provide written nofice containing the terms of such
Prospective Financing (the “ROFR Notice™) to the Purchaser prior to effectuating any such
transaction. provided that this right shall not apply to any transaction (a) in which the Company
receives more than $1,000,000.00 of net proceeds in a single transaction; or (b) that does not
involve the issuance of any securities which are directly or indirectly convertible, exercisable or
exchangeable into or for capital stock of the Company. The ROFR Notice shall specify all of the
key terms of the Prospective Financing, including, but not limited to. the proposed investment
amount, the proposed rate of inferest, the proposed conversion price, the proposed term of the
investment. the type and number of securities to be sold and any and all other relevant terms, each
as applicable. Upon Purchaser’s receipt of the ROFR. Notice, Purchaser shall have the exclusive
right to participate in such Prospective Financing(s), upon the terms specified in the ROFR Notice,
by sending written notice to the Company within seven (7) business days after Purchaser’s receipt
of the ROFR Notice. In the event Purchaser fails to exercise its right of first refusal with respect
to an ROFR Notice within the time set forth above, Purchaser shall be deemed to have waived its
right of first refusal with respect to such Prospective Financing. provided that it shall retamn such
right with respect to any foture Prospective Financing. Nofwithstanding anything contained
herein, the Company shall not furnish any material non-public information concerning the
Company without the Purchaser’s prior written consent, and shall mitially only indicate to the
Purchaser that the Company contemplates a financing. Notwithstanding anything contained
herein, in no event shall the Purchaser be entifled to purchase any securities which would cause
the sum of (1) the number of shares of Common Stock beneficially owned by the Purchaser and
its affiliates (other than shares of Common Stock which may be deemed beneficially owned
through the ownership of the unconverted portion of the Note or the unexercised or unconverted
portion of any other security of the Company subject to a limitation on conversion or exercise
analogous to the limitations contained herein) and (2) the number of shares of directly or indirectly
purchasable under this Section. to exceed 4.9% of the outstanding shares of Common Stock (or
0.909% of the total issued Common Stock of the Company if specified by Purchaser and
accompanied with applicable documentation such as any Amendment made to this Agreement or
the Note).

m}  Future Financings: From the date hereof until such time as the Purchaser no
longer holds any of the Securities, in the event the Company issues or sells any shares of Common
Stock or securities directly or indirectly convertible info or exercisable for Common Stock
(“Common Stock Equivalents™) or amends the transaction documents relafing to any sale or
issuance of Commeon Stock or Common Stock Equivalents, and the Purchaser reasonably believes
that the terms and condifions thereunder are more favorable to such investors as the terms and
conditions granted under this Agreement. Note or any document provided by the Purchaser fo the
Company relating to any sale or issuance of Common Stock (the “Transaction Documents™). upon
notice to the Company by such Purchaser, the Transaction Documents shall be deemed
autonmatically amended so as to give the Purchaser the benefit of such more favorable terms or
conditions. Promptly following a request to the Company the Company shall provide Purchaser
with all executed transaction documents relating to any such sale or issue of Common Stock or
Common Stock Equivalents. Company shall deliver acknowledgment of such automatic
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amendment to the Transaction Documents fo Purchaser in form and substance reasonably
satisfactory to the Purchaser (the “Acknowledgment™) withuin three (3) business days of
Company s receipt of request from Purchaser (the “Deadline™). provided that Company s failure
to timely provide the Acknowledgement shall not affect the avtomatic amendments contemplated
hereby. If the Acknowledgement is not delivered by the Deadline. Company shall pay to the
Purchaser $1000.00 per day in cash, for each day beyond the Deadline that the Company fails to
deliver such Acknowledgement Such cash amount shall be paid to Holder by the first day of the
meonth following the month in which it has accrued or, at the option of the Holder, shall be added
to the principal amount of the Note, in which event interest shall accrue thereon in accordance with
the terms of the Note and such additional principal amount shall be convertible into Common
Stock in accordance with the terms of the Note.

n) Piggvback Registration Rights With the exception of the registration
statement to be filed in connection with the warrants issued to Kodiak on or about September 15,
2017, Borrower shall include on the next registration statement Borrower files with the SEC {or
on the subsequent registration statement if such registration statement is withdrawn) all shares
155uable upon conversion of the Note. Failure to do so will result in liquudated damages of fifty
percent (50%) of the outstanding principal amount of the Nofe, but notless than twenty-five
thousand dollars ($25,000), being immediately due and payable to Holder at its election in the
form of cash payment or addition to the balance of the Note.

5. Transfer Agent Instructions. Upon receipt of a duly executed Notice of Conversion,
the Company shall issue irrevocable instructions to its transfer agent to issue certificates,
registered in the name of the Purchaser or its nominee, for the Conversion Shares in such
amounts as specified from time to time by the Purchaser to the Company upon conversion of
the Note, or any part thereof. in accordance with the terms thereof (the “Irrevocable Transfer
Agent Instructions™). In the event that the Company proposes to replace its transfer agent, the
Company shall provide, prior to the effective date of such replacement. a fully executed
Irrevocable Transfer Agent Imstructions in a form as mitially delivered pursuant to this
Agreement and the Securities (including but not limited to the provision to irrevocably reserve
shares of Common Stock in the Reserved Amount (as defined in the Note)) signed by the
successor transfer agent to Company and the Company. Prior to registration of the Conversion
Shares under the 1933 Act or the date on which the Conversion Shares may be sold pursuant fo
Rule 144 without any restriction as to the number of Securities as of a particular date that can
then be mmmediately sold. all such certificates shall bear the restrictive legend specified in
Section 2{g) of this Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 5, and stop transfer
instructions to give effect to Section 2(f) hereof (in the case of the Conversion Shares, prior to
registration of the Conversion Shares under the 1933 Act or the date on which the Conversion
Shares may be sold pursuant to Rule 144 without any restriction as to the number of Securities
as of a particular date that can then be immediately sold). will be given by the Company to its
transfer agent and that the Securities shall otherwise be freely transferable on the books and
records of the Company as and to the extent provided in this Agreement and the Note; (if) it
will not direct its transfer agent nof to transfer or delay, impair. and/or hinder its transfer agent
in transferring (or issuing){electronically or in certificated form) any certificate for Conversion
Shares to be issued to the Purchaser upon conversion of or otherwise pursuant to the Note as
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and when required by the Note and this Agreement; and (iii) it will not fail to remove (or direct
its transfer agent not to remove or impair, delay, and/or hinder its transfer agent from removing)
any restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any
certificate for any Conversion Shares issued to the Purchaser upon conversion of or otherwise
pursuant to the Note as and when required by the Note and this Agreement. Nothing in this
Section shall affect in any way the Purchaser’s obligations and agreement set forth in Section
2(g) hereof to comply with all applicable prospectus delivery requirements, if any. upon re-sale
of the Securities. If the Purchaser provides the Company with (i) an opinion of counsel in form.
substance and scope customary for opinions in comparable transactions. to the effect that a
public sale or transfer of such Securities may be made without registration under the 1933 Act
and such sale or transfer 15 effected or (i1) the Purchaser provides reasonable assurances that the
Securities can be sold pursuant to Rule 144, the Company shall permit the transfer. and, in the
case of the Conversion Shares, promptly instruct its transfer agent to issue ome or more
certificates, free from restrictive legend, in such name and in such denominations as specified
by the Purchaser. The Company acknowledges that a breach by it of its obligations hereunder
will cause irreparable harm to the Purchaser, by vitiating the intent and purpose of the
transactions contemplated hereby. Accordingly. the Company acknowledges that the remedy at
law for a breach of its obligations under this Section 5 may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Section, that
the Purchaser shall be entitled, in addition to all other available remedies, to an mjunction
restraining any breach and requinng immediate transfer, without the necessity of showing
economic loss and without any bond or other security being required.

6. Injunction Posting of Bend. In the event the Purchaser shall elect to convert the
Note or any parts thereof, the Company may not refuse conversion or exercise based on any
claim that Purchaser or anyone associated or affiliated with Purchaser has been engaged in any
wviolation of law. or for any other reason. In connection with any injunction sought or attempted
by the Company. the Company shall be required to post a bond at least equal to the greater of
either: (1) the outstanding principal amount of the Note; and (if) the market value of the
Conversion Shares sought to be converted, exercised or issued, based on the sale price per share
of Common Stock on the principal market on which it is traded.

7. Delivery of Unlegended Shares.

a) Within three (3) business davs (such third business day being the
“Unlegended Shares Delivery Date™) after the business day on which the Company has
recetved (1) a notice that Conversion Shares. or any other Common Stock held by the Purchaser
has been sold pursuant to a registration statement or Rule 144 under the 1933 Act. (i) a
representation that the prospectus delivery requirements, or the requirements of Rule 144, as
applicable and if required, have been satisfied, (11) the original share certificates representing
the shares of Comumon Stock that have been sold, and (iv) in the case of sales under Rule 144,
customary representation letters of the Purchaser and. if required, Purchaser’s broker regarding
compliance with the requirements of Rule 144, the Company at its expense, (v) shall deliver.
and shall cause legal counsel selected by the Company to deliver to its transfer agent (with
copies to Purchaser) an appropriate instruction and opinion of such counsel. directing the
delivery of shares of Common Stock without any legends including the legend set forth in
Section 4(h) above (the “Unlegended Shares™); and (z) cause the transnussion of the
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certificates represenfing the Unlegended Shares together with a legended certificate
representing the balance of the submitted Common Stock certificate. if any, to the Purchaser at
the address specified in the notice of sale, via express courier, by electronic transfer or otherwise
on or before the Unlegended Shares Delivery Date.

b) The Company understands that a delay in the delivery of the Unlegended
Shares later than the Unlegended Shares Delivery Date could result in economic loss to the
Purchaser. As compensation to Purchaser for such loss, the Company agrees to pay late
payment fees (as liquidated damages and not as a penalty) to the Purchaser for late delivery of
Unlegended Shares in the amount of $1.000.00 per business day after the Unlegended Shares
Delivery Date. If during any three hundred and soety (360) day period. the Company fails fo
deliver Unlegended Shares as required by this Section for an aggregate of thirty (30) days, then
Purchaser or assignee holding Securities subject to such default may. at its option. require the
Company to redeem all or any portion of the shares subject fo such default at a price per share
equal to the greater of (i) 200% of the most recent closing price of the Common Stock or (if)
the panty value of the Default Sum to be paid (as defined in Section 3.16 of the Note)
{“Unlegended Redemption Amount™). The Company shall pay any pavments incurred under
this Section in immediately available funds upon demand.

8. Conditions to the Company’s Obligation to Sell. The obligation of the Company
hereunder to 1ssue and sell the Note to the Purchaser at the Closing is subject to the satisfaction,

at or before the Closing Date of each of the following conditions provided that these conditions
are for the Company’s sole benefit and may be waived by the Company at any time in its sole
discretion:

a) The Purchaser shall have executed this Agreement and delivered the same
to the Company.

b) The Purchaser shall have delivered the Purchase Price to the Company.

c) The representations and warranfies of the Purchaser shall be true and correct
in all material respects as of the date when made and as of the Closing Date as though made at
that fime (except for representations and warranties that speak as of a specific date). and the
Purchaser shall have performed. satisfied and complied in all material respects with the
covenants, agreements and conditions required by this Agreement to be performed, satisfied or
complied with by the Purchaser at or prior to the Closing Date.

d) No litigation. statute, rule, regulation executive order, decree, muling or
injunction shall have been enacted, entered, prommulgated or endorsed by or in any court or
governmental authonity of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

9. Conditions to The Purchaser’s Obligation to Purchase The obligation of the
Purchaser hereunder to purchase the Note at the Closing is subject to the satisfaction, at or
before the Closing Date of each of the following conditions, provided that these conditions are
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for the Purchaser’s sole benefit and may be waived by the Purchaser at any time in its sole
discretion:

a) The Company shall have executed this Agreement and delivered the same
to the Purchaser.

b) The Company shall have delivered to the Purchaser the duly executed Note
{in such denominations as the Purchaser shall request) in accordance with Section 1 above.

c) The Imrevocable Transfer Agent Instructions. in form and substance
satisfactory to the Purchaser, shall have been delivered to and acknowledged in writing by the
Company’s Transfer Agent (a copy of which written acknowledgment shall be provided fo
Purchaser prior to Closing).

d) The representations and warranties of the Company shall be true and comrect
in all material respects as of the date when made and as of the Closing Date as though made at
such time (except for representations and warranties that speak as of a specific date) and the
Company shall have performed, satisfied and complied in all material respects with the
covenants, agreements and conditions required by this Agreement to be performed, satisfied or
complied with by the Company at or prior to the Closing Date. The Purchaser shall have
received a certificate or certificates reasonably requested by the Purchaser including, but not
limited to certificates with respect to the Company’s Formation Documents, By-laws., and
Board of Directors” resolutions relating to the transactions contemplated hereby.

el No litigation, statute, rule. regulation. executive order, decree, mling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

f) No event shall have occurred which could reasonably be expected to have
a Material Adverse Effect on the Company including but not limited to a change in the 1934
Act reporting status of the Company or the failure of the Company to be fimely in its 1934 Act
reporting obligations.

The Conversion Shares shall have been authorized for quotation on the
OTCBB. OTCQB. and OTC Pink and trading of the Common Stock on the OTCBB, OTCQB.
and OTC Pink shall not have been suspended by the SEC or the OTC Markets Group.

10. Governing Law: Miscellaneous.

a) Governing Law. This Agreement shall be governed by and construed in
accordance with the Iaws of the State of Nevada without regard to principles of conflicts of laws
thereof or anv other State. Any action brought by any party against any other party hereto
concerning the transactions contemplated by this Agreement shall be brought only in the state
courts of New York or in the federal courts located in the state and county of New York. The
parties to this Agreement hereby irrevocably waive any objection to jurisdiction and venue of
any action instituted hereunder and shall not assert any defense based on lack of jurisdiction or

13

SPA —FUSZ, T1, W017-13-05




venue or based upon forum non conveniens. The parties executing this Agreement and other
agreements referred to herein or delivered in conmection herewith on behalf of the
Company agree to submit to the in personam jurisdiction of such courts and hereby
irrevocably waive trial by jury. The prevailing party shall be entitled to recover from the
other party its reasonable attorney’s fees and costs. In the event that anv provision of this
Agreement or any other agreement delivered in connection herewith is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform with such
statute or rule of law. Anv such provision which mav prove invalid or unenforceable under any
law shall not affect the validity or enforceability of anv other provision of anv agreement. Each
party hereto hereby irevocably waives personal service of process and consents to process
being served in any suit, action of proceeding in connection with this Agreement or any other
transaction document contemplated hereby 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 fo 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.

) Eemoval of Restrictive Legends. In the event that Purchaser has anv shares
of the Company’s Common Stock bearing anv restrictive legends, and Purchaser, through its
counsel or other representatives, submits to the Transfer Agent anv such shares for the removal
of the restrictive legends thereon in connection with a sale of such shares pursuant
to any exemption to the registration requirements under the Securities Act, and the Company
and or its counsel refuses or fails for anv reason (except to the extent that such refusal or failure
15 based solelv on applicable law that would prevent the removal of such restrictive legends) to
render an opindon of counsel or any other documents or certificates reguired for the removal of
the restrictive legends. then the Company hereby agrees and acknowledges that the Purchaser
1s hereby irrevocably and expressly authorized to have counsel to the Purchaser render any and
all opinions and other certificates or instruments which may be required for purposes of
removing such restrictive legends. and the Company hereby irrevocably authorizes and directs
the Transfer Agent to. without any further confirmation or instructions from the Company, issue
any such shares without restrictive legends as instructed by the Purchaser. and surrender to a
common carrier for overnight delivery to the address as specified by the Purchaser. cerfificates,
registered in the name of the Purchaser or its designees. representing the shares of Conunon
Stock to which the Purchaser is entitled, without any restrictive legends and otherwise freely
transferable on the books and records of the Company.

c) Filing Requirements. From the date of this Agreement until the Notes are
no longer outstanding. the Company will timely and voluntarily comply with all reporting
requirements that are applicable to an issuer with a class of shares registered pursunant fo Section
12(g) of the 1934 Act, whether or not the Company is then subject to such reporting
requirements, and comply with all requirements related to any registration statement filed
pursuant to this Agreement. The Company will use reasonable efforts not to take anyv action or
file any document (whether or not permitted by the 1933 Act or the 1934 Act or the rules
thereunder) to ferminate or suspend such registration or to terminate or suspend its reporting
and filing obligations under said acts until the Notes are no longer outstanding. The Company
will maintain the quotation or listing of its Common Stock on the OTCBB, OTCQB. NYSE. or
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NASDAQ Stock Market (whichever of the foregoing is at the time the principal trading
exchange or market for the Common Stock (the “Principal Market™), and will comply in all
respects with the Company’'s reporting, filing and other obligations under the bylaws or rules
of the Principal Market, as applicable. The Company will provide Purchaser with copies of all
notices it recerves notifying the Company of the threatened and actual delisting of the Common
Stock from any Principal Market. As of the date of this Agreement and the Closing Date. the
OTCQB. is the Principal Market. Until the Note is no longer outstanding, the Company will
continue the listing or quotation of the Common Stock on a Principal Market and will comply
in all respects with the Company’s reporting. filing and other obligations under the byvlaws or
rules of the Principal Market.

d) Fees and Expenses. On or prior to the Closing, the Company shall pay or
reimburse to Purchaser a non-refundable, non-accountable sum equal to $5,000.00 as and for
the fees, costs and expenses (including without limitation legal fees and disbursements and due
diligence and administrafive expenses) incurred by the Purchaser in connection with the
Purchaser’s due diligence and negotiation, preparation and execution of the Transaction
Documents and consummarion of the Transactions. The Purchaser may withhold and offset the
balance of such amount from the payment of its Purchase Price otherwise payable hereunder at
Closing, which offset shall constitute partial pavment of such Purchase Price in an amount equal
to such offset. Except as expressly set forth in this Agreement or the Note to the confrary, each
party shall pay the fees and expenses of its advisers, counsel, accountants and other experts, if
any, and all other expenses incurred by such party incident to the negotiation, preparation.
execution, delivery and performance of this Agreement The Company shall pay all transfer
agent fees, stamp taxes and other taxes and duties levied in connection with the delivery of any
Securifies to the Purchaser.

€) Usury. To the extent it may lawfully do so. the Company hereby agrees not
to insist upon or plead or in any manner whatsoever claim. and will resist any and all efforts to
be compelled to take the benefit or advantage of usury laws wherever enacted. now or at any
time hereafter in force, in connection with any claim action or proceeding that may be brought
by the Purchaser in order to enforce any right or remedy under the Note. Notwithstanding any
provision to the contrary contained in herein or under the Note, it 15 expressly agreed and
provided that the total Liability of the Company under the Nofe for payvments in the natre of
interest shall not exceed the maximum lawfnl rate awthornized under applicable law (the
“Maxinmm Rate™), and. without limiting the foregoing, in no event shall any rate of interest or
default interest, or both of them, when aggregated with any other sums in the nature of interest
that the Company may be obligated to pay under the Note or herein exceed such Maximmm
Rate. It is agreed that if the maximum contract rate of interest allowed by law and applicable
to the Note 15 increased or decreased by stafute or any official governmental action subsequent
to the date hereof the new maximum contract rate of interest allowed by law will be the
Maximum Rate applicable to the Note from the effective date forward, unless such application
15 precluded by applicable law. If under any circumstances whatsoever, inferest in excess of
the Maximum Rate is paid by the Company to the Purchaser with respect to indebtedness
evidenced by the Note, such excess shall be applied by the Purchaser fo the unpaid principal
balance of any such indebtedness or be refunded to the Company, the manner of handling such
excess to be at the Purchaser’s election.
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) Headings. The headings of this Agreement are for convenience of reference
only and shall not form part of. or affect the interpretation of, this Agreement.

o) Severability. In the event that any provision of this Agreement 15 invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative fo the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which mav prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof

h) Entire Agreement. Amendments This Agreement and the mstruments
referenced herein contain the entire understanding of the parties with respect to the matters
covered herein and therein and, except as specifically set forth herein or therein, neither the
Company nor the Purchaser makes any representation. warranty. covenant or undertaking with
respect to such matters. No provision of this Agreement may be waived or amended other than
by an instrument in writing signed by the Purchaser.

1) Notices. All notices, demands. requests, consents, approvals, and other
commmuications required or permitted hereunder shall be in writing and. unless otherwise
specified herein, shall be (1) personally served. (i1) deposited in the mail registered or certified.
refum receipt requested, postage prepaid. (1i1) delivered by reputable air couner service with
charges prepaid. or (iv) transmifted by hand delivery. telegram. email or facsimile, addressed
as set forth below or to such other address as such party shall have specified most recently by
written notice. Any notice or other commumnication required or permitted to be given hereunder
shall be deemed effective (a) upon hand delivery or delivery by email or facsimile with accurate
confirmation generated by the transnutting facsimile machine or computer, at the address. email
or number designated below (if delivered on a business day during normal business hours where
such notice is to be received), or the first business day following such delivery (if delivered
other than on a business day during normal business hours where such notice is to be received)
of (b) on the second business day following the date of mailing by express courier service. fully
prepaid, addressed to such address, or upon actual receipt of such mailing. whichever shall first
occur. The addresses for such communications shall be:

Purchaser: EMA Financial, LLC
40 Wall Street, Suite 1700
New York, NY 10005
Attn: Felicia Preston
admin@emafin com

Company: NFUSZ, Inc.
344 S. Hauser Blvd, Suite 414
Los Angeles, CA 90036
Attn: Rory Cutaia, President & CEO
Email: rory(@nfusz.com

Fax:

Each party shall provide notice to the other party of any change in address.
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j Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their successors and assigns. Neither the Company nor the
Purchaser shall assign this Agreement or any rights or obligations hereunder without the prior
written consent of the other. Notwithstanding the foregoing, subject to Section 2(f). the
Purchaser may assign its rights hereunder to any person that purchases Securities in a private
transaction from the Purchaser or to any of its “affiliates,” as that term is defined under the 1934
Act, without the consent of the Company.

K) Third Party Beneficiaries This Agreement is intended for the benefit of the
parties hereto and their respective permitted successors and assigns, and is not for the benefit
of. nor may any provision hereof be enforced by, any other person

1) Survival. The represenfations and warranties of the Company and the
agreements and covenants set forth in this Agreement shall survive the Closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Purchaser.
The Company agrees to indemmnify and hold harmless the Purchaser and all their officers.
directors, employees and agents for loss or damage arising as a result of or related to any breach
or alleged breach by the Company of any of its representations, warranties and covenants set
forth in this Agreement or any of its covenants and obligations under this Agreement. including
advancement of expenses as they are incurred.

m)  Further Assurances. Each party shall do and perform. or cause to be done
and performed, all such forther acts and things, and shall execute and deliver all such other
agreements, certificates, instruments and documents, as the other party may reasonably request
in order fo carry out the intent and accomplish the purposes of this Agreement and the
consummation of the transactions contemplated hereby.

n) No Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to express their mutual intent, and no rules of
strict construction will be applied against any party.

a) Remedies. The Company acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Purchaser by vifiating the intent and purpose of the
transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy at
law for a breach of its obligations under this Agreement will be inadequate and agrees. in the
event of a breach or threatened breach by the Company of the provisions of this Agreement,
that the Purchaser shall be entitled, in addition to all other available remedies at law of in equity,
and in addition o the penalties assessable herein. to an injunction or injunctions restraining,
preventing or curing any breach of this Agreement and to enforce specifically the terms and
provisions hereof. without the necessity of showing economic loss and without any bond or
other security being required.

p) Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which together shall be deemed to be one and the same agreement. Any signature
transmifted by facsimile, e-mail, or other electronic means shall be deemed to be an original
signature
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IN WITNESS WHEREOF. the undersigned Purchaser and the Company have caused this
Agreement fo be duly executed as of the date first above written.

NFUSZ, INC.

EMA FINANCIAL, LLI.C

By:
Name: Jamie Beitler
Title: Authorized Signatory
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EX. 102

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN
OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE
HOLDER), IN A GENERALLY ACCEPTABLE FORAL THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.

Principal Amount: $185,000.00 Issue Date: December 5, 2017

8% CONVERTIBILFE NOTE

FOR VALUE RECEIVED. NFUSZ, INC., a Nevada corporation (“Borrower™ or
“Company”). hereby promises to pay to the order of EMA FINANCTAL, LI.C, a Delaware limited
liability company. or its registered assigns (the “Holder™). on December 5, 2018, (subject to
extension as set forth below, the “Maturity Date™). the sum of $185.000.00 as set forth herein.
together with interest on the unpaid principal balance hereof at the rate of eight (§%) per annum (the
“Interest Rate™) from the date of issuance hereof until this Note plus any and all amounts due
hereunder are paid i full and any additional amounts set forth herein. including without limitation
any Additional Principal (as defined herein). Interest shall be computed on the basis of a 365-day
vear and the actual number of days elapsed. Any amount of principal or inferest on this Note which
is not paid when due shall bear interest at the rate of twenty-four (24%) per annum from the due
date thereof until the same is paid ("Default Interest™). All payments due hereunder shall be made
in lawful money of the United States of America. All payments shall be made at such address as the
Holder shall hereafter give to the Borrower by written nofice made in accordance with the
provisions of this Note. Whenever any amount expressed to be due by the terms of this Note is due
on any day which is not a business day, the same shall mstead be due on the next succeeding day
which is a business day and, in the case of any interest payment date which 15 not the date on which
this Note 15 paid in full, the extension of the due date thereof shall not be taken into account for
purposes of determuning the amount of inferest due on such date. As used in this Note, the term
“business day” shall mean any day other than a Saturday. Sunday or a day on which commercial
banks in the city of New York, New York are authorized or required by law or executive order to
remain closed. Each capitalized term used herein, and not otherwise defined, shall have the meaning
ascribed thereto in that certain Securities Purchase Agreement entered into by and between the
Company and Holder dated on or about the date hereof. pursuant to which this Note was originally
issued (the “Purchase Agreement™). The Holder may. by written notice to the Borrower at least five
(5) days before the Maturity Date (as may have been previously extended). extend the Maturity
Date to up fo one (1) vear following the date of the original Maturity Date herennder.
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This Note 15 free from all faxes, liens. claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of shareholders of the
Borrower and will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:
ARTICLE I CONVERSION RIGHTS

1.1 Conversion Right. The Holder shall have the right. in its sole and absolute
discretion, as of the date which is one hundred and eighty days following the Issue Date herein. to
convert all or any part of the oufstanding amount due under this Note mto fully paid and non-
assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares
of capital stock or other securities of the Borrower into which such Common Stock shall hereafter
be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided
herein (a “Conversion™): provided. however, that in no event shall the Holder be entitled to convert
any portion of this Note in excess of that portion of this Note upon conversion of which the sum of
(1) the number of shares of Commeon Stock beneficially owned by the Holder and its affiliates
{other than shares of Common Stock which may be deemed beneficially owned through the
ownership of the unconverted portion of the Notes or the unexercised or unconverted portion of any
other security of the Borrower subject to a linutafion on conversion of exercise analogous to the
limitations contained herein) and (2) the number of shares of Common Stock issuable upon the
conversion of the porfion of this Note with respect to which the detemmination of this proviso is
being made, would result in beneficial ownership by the Holder and its affiliates of more than 4.9%
of the outstanding shares of Common Stock. For purposes of the proviso to the immediately
preceding sentence. beneficial ownership shall be determined in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act™), and Regulation 13D-G
thereunder, except as otherwise provided in clause (1) of such proviso, provided. further. however.
that the limitations on conversion may be waived by the Holder upon. at the election of the Holder.
not less than 61 days’ prior notice to the Borrower, and the provisions of the conversion limitation
shall confinue to apply until such 61st day (or such later date, as determuined by the Holder, as may
be specified m such notice of waiver). The number of shares of Common Stock to be issued upon
each Conversion of this Note (“Conversion Shares™) shall be determuned by dividing the
Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the
date specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Notice of
Conversion™), delivered to the Borrower by the Holder in accordance with Section 1.4 below;
provided that the Notice of Conversion is submitted by facsimile or e-mail {or by other means
resulting in or reasonably expected to result in, notice) to the Bomrower before 11:59 pm.. New
York, New York time on such conversion date (the “Conversion Date™). The term “Conversion
Amount”™ means, with respect to any Conversion of this Note. the sum of (1) the principal amount of
this Note to be converted in such Conversion, plus (2} accrued and unpaid interest, if any. on such
principal amount being converted at the interest rates provided in this Note o the Conversion Date,
plus (3) at the Holder's option, Default Interest. if any, on the amounts referred to in the
immediately preceding clauses (1) and/or (2), plus (4) any Additional Principal for such Conversion,
plus (5) at the Holder's option. any amounts owed to the Holder pursuant to Sections 1.2{c) and
1.4(g) hereof.
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1.2. Conversion Price.

a) Calculation of Conversion Price. The conversion price hereunder (the
“Conversion Price”) shall equal the lower of: (1) the closing sale price of the Common Stock on the
Principal Market on the Trading Day immediately preceding the Closing Date. and (i1) 70% of
cither the lowest sale price for the Commeon Stock on the Principal Market during the ten (10)
consecutive Trading Days including and immediately preceding the Conversion Date. or the closing
bid price. whichever is lower, provided however, if Borrower fails to make the Required Weekly
Payments (as defined in Section 1.9 herein) then the 70% figure specified in this clause 1.2(a)(i1)
shall thereafter be reduced by 10% (“Default Conversion Price”). provided, however. if the
Company’s share price at any time loses the bid (ex: 0.0001 on the ask with zero market makers on
the bid on level 2). then the Conversion Price may. in the Holder’s sole and absolute discretion, be
reduced to a fixed conversion price of 0.00001 (if lower than the conversion price otherwise). and
provided, that if on the date of delivery of the Conversion Shares to the Holder, or any date
thereafter while Conversion Shares are held by the Holder, the closing bid price per share of
Common Stock on the Principal Market on the Trading Day on which the Common Shares are
traded is less than the sale price per share of Common Stock on the Principal Market on the Trading
Day used to caleulate the Conversion Price hereunder. then such Conversion Price shall be
automatically reduced such that the Conwversion Price shall be recalculated using the new low
closing bid price (*Adjusted Conversion Price™) and shall replace the Conversion Price above, and
Holder shall be issued a number of additional shares such that the aggregate number of shares
Holder receives i1s based upon the Adjusted Conversion Price, and provided, further. that the
Conversion Price shall be subject to Section 1.2(b) below. For the purpose of clarity. any shares
required to be issued as a result of an Adjusted Conversion Price shall be deemed to be “Conversion
Shares™ under this Note. If an Event of Default under Section 3.9 of the Note has occurred. Holder,
m its sole diseretion. may elect to use a Conversion Price which shall equal the lower of: (i) the
closing sale price of the Common Stock on the Principal Market on the Trading Day immediately
preceding the Closing Date; (i) 70% (the Default Conversion Price. if applicable) of either the
lowest sale price or the closing bid price. whichever is lower for the Common Stock on the
Prineipal Market during any Trading Day in which the Event of Detault has not been cured. If such
Common Stock is not traded on the OTCBB. OTCQB, NASDAQ or NYSE. then such sale price
shall be the sale price of such security on the principal securities exchange or trading market where
such security is listed or traded or. if no sale price of such security is available in any of the
foregoing manners, the average of the closing bid prices of any market makers for such security that
are listed in the “pink sheets™ by the National Quotation Bureau. Inc. If such sale price cannot be
calculated for such security on such date in the manner provided above. such price shall be the fair
market value as mutually determined by the Borrower and the Holder. If the Borrower’s Common
stock is chilled for deposit at DTC. becomes chilled at any point while this Note remains
outstanding or deposit or other additional fees are payable due to a Yield Sign. Stop Sign or other
trading restrictions, or if the closing sale price at any time falls below $0.0474 (as appropriately and
equitably adjusted for stock splits. stock dividends. stock contributions and similar events). then
such 70% figure specified in clause 1.2(a)(it) above shall be reduced to 55%. provided if the Default
Conversion Price is applicable such then that figure shall be reduced by 15%. In the event that the
shares of the Borrower’s Common Stock are not deliverable via DWAC following the conversion of
any amount hereunder, an additional 5% discount will be attributed to the Conversion Price.
Additionally, the Borrower acknowledges that it will take all reasonable steps necessary or
appropriate. including providing a board of directors resolution authorizing the issuance of common
stock to Holder. So long as the requested sale may be made pursuant to Rule 144, the Company
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agrees to accept an opinion of counsel to the Holder confirming the rights of the Holder to sell
shares of Commeon Stock issuable or issued to Holder on conversion of this Note pursuant to Rule
144 as promulgated by the SEC ("“Rule 1447), as such Rule 144 may be in effect from time to time.
which opinion will be issued at the Company’s expense and the conversion dollar amount will be
reduced by $730.00 to cover the cost of such legal opinion. “Trading Day”™ shall mean any day on
which the Common Stock is tradable for any period on the OTCQB. or on the principal securities
exchange or other securities market on which the Common Stock is then being traded. Additionally.
if the Company ceases to be a reporting company pursuant to the 1934 Act or if the Note cannot be
converted info free trading shares after 181 days from the issuance date, an additional 15% discount
will be attributed to the Conversion Price for any and all Conversions submitted thereafter.

b) If at any time the Conversion Price as determined hereunder for any
Conversion would be less than the par value of the Common Stock. then the Conversion Price
hereunder shall equal such par value for such Conversion and the Conversion Amount for such
Conversion shall be increased to include Additional Principal. where “Additional Principal” means
such additional amount fo be added to the Conversion Amount to the extent necessary to cause the
mumber of Conversion Shares issuable upon such Conversion to equal the same number of
Conversion Shares as would have been issued had the Conversion Price not been subject to the
nunimum price set forth in this Section 1.2(b).

©) Without in any way limiting the Holder's right to pursue other
remedies, including actual damages and’or equitable relief, the parties agree that if delivery of the
Common Stock issuable upon conversion of this Note is not delivered by the Deadline (as defined
below) the Borrower shall pay to the Holder $1.000.00 per day in cash, for each day beyond the
Deadline that the Borrower fails to deliver such Common Stock. Such cash amount shall be paid to
Holder by the fifth day of the month following the month in which it has accrued or, at the option of
the Holder, shall be added to the principal amount of this Note, in which event interest shall accrue
thereon in accordance with the terms of this Note and such additional principal amount shall be
convertible info Common Stock in accordance with the ferms of this Note. The Borrower agrees
that the right to convert this Note is a valuable right to the Holder. The damages resulting from a
failure, attempt to frustrate. or interference with such conversion right are difficult if not impossible
to quantify. Accordingly the parties acknowledge that the liquidated damages provision contained in
this Section are justified.

i3. Authorized Shares. The Bomrower covenants that the Borrower will at all
times while this Note is outstanding reserve from its authorized and unissued Common Stock a
sufficient number of shares, free from preemptive nghts, to provide for the issuance of Common
Stock upon the full conversion or adjustment of this Note. The Borrower is required at all times to
have authornized and reserved three (3) fimes the number of shares that is actually issuable upon full
conversion or adjustment of this Note (based on the Conversion Price of the Notes in effect from
time to time)(the “Reserved Amount™). Initially, the Company will instruct the Transfer Agent to
reserve eleven million one ndred seventy thousand (11.170.000) shares of common stock in the
name of the Holder for issuance upon conversion hereof The Borrower represents that upon
issuance, such shares will be duly and validly 1ssued, fully paid and non-assessable. In addition. if
the Borrower shall issue any securities or make any change to its capifal structure which would
change the number of shares of Common Stock info which this Note shall be convertible at the then
current Conversion Price, the Borrower shall at the same fime make proper provision so that
thereafter there shall be a sufficient mumber of shares of Commeon Stock authorized and reserved.
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free from preemptive rights, for conversion of this Note in full. The Borrower (1) acknowledges that
it has irrevocably mnstructed its transfer agent to 1ssue cerfificates for the Common Stock 1ssuable
upon conversion of this Note, and (i) agrees that its issuance of this Note shall constitute full
authority to ifs officers and agents who are charged with the duty of executing stock certificates to
execute and issue the necessary certificates for shares of Commeon Stock in accordance with the
terms and conditions of this Note.

If. at any time the Borrower does not maintain the Reserved Amount it will
be considered an Event of Default under Section 3.2 of the Note.

14 Method of Conversion.

a) Mechanics of Conversion. Subject to Section 1.1, this Note may be
converted by the Holder in whole or in part as of the date which is one hundred and eighty days
following the Issue Date, by submitting to the Borrower a Notice of Conversion (by facsimile, e-
mail or other reasonable means of commumnication dispatched on the Conversion Date prior to 11:59
p.m. New York, New York time).

b) Book Entry upon Conversion. Notwithstanding anything to the
contrary set forth herein. upon conversion of this Note in accordance with the terms hereof. the
Holder shall not be required to physically surrender this Note to the Borrower unless the entire
unpaid principal amount of this Note 15 so converted. The Holder and the Borrower shall maintain
records showing the principal amount so converted and the dates of such conversions or shall use
such other method, reasonably satisfactory fo the Holder and the Borrower, so as not fo require
physical surrender of this Note upon each such conversion. In the event of any dispute or
discrepancy, such records of the Borrower shall. prima facie, be controlling and deterninative in the
absence of manifest error. Notwithstanding the foregoing, if any portion of this Note is converted as
aforesaid, the Holder may not transfer this Note unless the Holder first physically surrenders this
Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the order of
the Holder a new Note of like tenor, registered as the Holder (upon payment by the Holder of any
applicable transfer taxes) may request, representing in the aggregate the remaining unpaid principal
amount of this Note. The Holder and any assignee. by acceptance of this Note, acknowledge and
agree that, by reason of the provisions of this paragraph, following conversion of a portion of this
Note, the unpaid and unconverted principal amount of this Note represented by this Note may be
less than the amount stated on the face hereof.

) Payment of Taxes The Borrower shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issue and delivery of shares of
Common Stock or other securities or property on conversion of this Note in a name other than that
of the Holder {or in street name), and the Borrower shall not be required to 1ssue or deliver any such
shares or other securities or property unless and until the person or persons (other than the Holder or
the custodian in whose street name such shares are fo be held for the Holder's account) requesting
the issuance thereof shall have paid to the Borrower the amount of any such tax or shall have
established to the satisfaction of the Borrower that such tax has been paid.

d) Delivery of Common Stock upon Conversion. Upon receipt by the
Borrower from the Holder of a facsimile transmission or e-mail (or other reasonable means of
communication) of a Notice of Conversion meeting the requirements for conversion as provided in
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this Section 14 or upon an event tniggering the calculation of an Adjusted Conversion Price, the
Borrower shall issue and deliver or cause fo be issued and delivered fo or upon the order of the
Holder certificates for the Common Stock issuable upon such conversion within three (3) business
days after such receipt or such an event (the “Deadline™) (and, solely in the case of conversion of
the entire unpaid principal amount hereof sumrender of this Note) in accordance with the terms
hereof and the Purchase Agreement.

) Obligation of Borrower to Deliver Common Stock Upon receipt by
the Borrower of a duly and properly executed Notice of Conversion or upon an event triggering the
calculation of an Adjusted Conversion Price, the Holder shall be deemed to be the holder of record
of the Common Stock issuable upon such conversion or as a result of an Adjusted Conversion Price,
the outstanding principal amount and the amount of accrued and unpaid interest on this Note shall
be reduced fo reflect such conversion or adjustment, and, unless the Borrower defaults on its
obligations under this Article I, all rights with respect to the portion of this Note being so converted
shall forthwith terminate except the right to receive the Common Stock or other securifies, cash or
other assefs, as herein provided, on such conversion. If the Holder shall have given a Notice of
Conversion as provided herein or upon an event triggering the calculation of an Adjusted
Conversion Price, the Borrower’s obligation to issue and deliver the certificates for Common Stock
shall be absclute and unconditional. irrespective of the absence of any action by the Holder to
enforce the same, any waiver or consent with respect to any provision thereof, the recovery of any
judgment against any person of any action fo enforce the same. any failure or delay in the
enforcement of any other obligation of the Borrower to the holder of record. or any setoff.
counterclaim, recoupment, limitation or fermination or any breach or alleged breach by the Holder
of any obligation to the Borrower, and imrespective of any other circumstance which mught
otherwise lumit such obligation of the Borrower to the Holder in connection with such conversion.
The Conversion Date specified in the Notice of Conversion shall be the Conversion Date so long as
the Notice of Conversion is received by the Borrower before 11:59 pm . New York New York
time. on such date.

f) Deliverv of Common Stock by Electronic Transfer In lieu of
delivering physical certificates representing the Common Stock issuable upon conversion. provided

the Borrower is participating in the Depository Trust Company (“DTC™) Fast Automated Securities
Transfer (“FAST™) program. upon request of the Holder and its compliance with the provisions
contained in Section 1.1 and in this Section 1.4. the Borrower shall use its best efforts to cause its
transfer agent to electronically transmit the Common Stock issuable upon conversion or upon an
event triggening the calculation of an Adjusted Conversion Price to the Holder by crediting the
account of Holder's Prime Broker with DTC through its Deposit Withdrawal Agent Commussion
(DWAC™) system.

Failure to Deliver Common Stock Prior to Deadline. Without in any
way limiting the Holders right to pursue other remedies, including actual damages and/or equitable
relief, the parties agree that if delivery of the Commeon Stock issuable upon conversion or
adjustment of this Note is not delivered by the Deadline, the Borrower shall pay to the Holder
$1.000.00 per dav in cash. for each day bevond the Deadline that the Borrower fails to deliver such
Common Stock to the Holder. Such cash amount shall be paid to Holder by the fifth day of the
month following the month in which it has accrued or. at the option of the Holder, shall be added to
the principal amount of this Note, in which event interest shall accrue thereon in accordance with
the terms of this Note and such additional principal amount shall be convertible into Comumon Stock
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in accordance with the terms of this Note. The Borrower agrees that the right to convert and'or
receive shares in the event of an adjustment 15 a valuable right to the Holder. The damages resulting
from a failure, attempt to flustrate, or interference with such conversion or adjustment right are
difficult if not impossible to qualify. Accordingly the parties acknowledge that the lquidated
damages provision confained in this Section 1. 4(g) are justified.

h) The Borrower acknowledges that it will take all reasonable steps
necessary or appropriate, including accepting an opinion of counsel to Holder confirming the rights
of Holder to sell shares of Commeon Stock issued to Holder on conversion or adjustment of the Note
pursuant to Rule 144 as promulgated by the SEC (“Rule 144"). as such Rule may be in effect from
time to time. So long as the requested sale may be made pursuant to Rule 144 the Borrower agrees
to accept an opinion of counsel to the Holder which opinion will be issued at the Borrower's

EXpEnse.

1) Charges and Expenses. Issuance of Common Stock to Holder, or any
of its assignees. upon the conversion of this Note shall be made without charge to the Holder for
any 1ssuance fee, transfer tax. legal opimon and related charges, postage/mailing charge or any other
expense with respect to the issuance of such Commeon Stock. Company shall pay all Transfer Agent
fees incurred from the issuance of the Commeon Stock to Holder. as well as any and all other fees
and charges required by the Transfer Agent as a condition to effectuate such issuance. That
notwithstanding, the Holder may in the interest of securing issuance and/or delivery of Common
Stock before the Deadline. at any fime from time to fume, in its sole discretion elect to pay any such
fees or charges upfront. and Company agrees that any such fees or charges as noted in this Section
that are paid by the Holder (whether from the Company’'s delays, outright refusal to pay, Holder's
interest in securing issuance andlor delivery of Common Stock before the Deadline. or
otherwise). will be at Company’s expense, and the conversion amount will automatically be reduced
by that dollar amount to cover the cost of the fees or charges as noted in this Section.

LS. Restricted Securities. The shares of Common Stock issuable upon conversion
or adjustment of this Note may not be sold or transferred unless (1) such shares are sold pursuant to
an effective registration statement under the Act or (i1) the Borrower or its transfer agent shall have
been furnished with an opinion of counsel (which opinion shall be in form substance and scope
customary for opinions of counsel in comparable transactions) to the effect that the shares to be sold
or transferred may be sold or transferred pursuant to an exemption from such registration or (i)
such shares are sold or transferred pursuant to Rule 144 under the Act (or a successor rule) ("Rule
1447) or (iv) such shares are transferred to an “affiliate™ (as defined in Rule 144) of the Bomrower
who agrees to sell or otherwise transfer the shares only in accordance with this Section 1.5 and who
is an Accredited Investor (as defined in the Purchase Agreement). Any legend set forth on any
stock certificate evidencing any Conversion Shares shall be removed and the Borrower shall issue
to the Holder a new certificate therefore free of any transfer legend if (1) the Borrower or its transfer
agent shall have received an opinion of counsel form substance and scope customary for
opinions of counsel im comparable transactions, to the effect that a public sale or transfer of such
Common Stock may be made without registration under the Act, which opinion shall be reasonably
acceptable to the Company, or (i) in the case of the Common Stock issued or issuable upon
conversion of this Note, such security 15 registered for sale by the Holder under an effective
registration statement filed under the Act or otherwise may be sold pursuant to Rule 144 without
any restriction as to the number of securities as of a particular date that can then be immediately
sold.
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1.6. Effect of Certain Events.

a) Effect of Merger. Consolidation Etc. At the option of the Holder. the
sale, conveyance or disposition of all or substantially all of the assets of the Borrower, the

effectuation by the Borrower of a transaction or series of related transactions in which more than
50% of the voting power of the Borrower is disposed of. or the consolidation, merger or other
business combination of the Borrower with or info any other Person (as defined below) or Persons
when the Borrower is not the survivor shall either: (i) be deemed to be an Event of Default (as
defined in Article IIT) pursuant to which the Bormrower shall be required to pay to the Holder upon
the consummation of and as a condition to such transaction an amount ecual to the Default Amount
(as defined in Article IIT) or (i1) be treated pursuant to Section 1.6(b) hereof. “Person”™ shall mean
any individual, corporation, limited liability company, partnership. association frust or other entify
Of organization.

b) Adjustment Due to Merger. Consolidation. Ftc. If. at any time when
this Note 15 issued and outstanding and prior to conversion of all of the Notes, there shall be any
merger, consolidation. exchange of shares. recapitalization reorganization. or other similar event. as
a result of which shares of Common Stock of the Borrower shall be changed into the same or a
different number of shares of another class or classes of stock or securities of the Borrower or
another entify, or in case of any sale or convevance of all or substanfially all of the assets of the
Borrower other than in connection with a plan of complete liquidation of the Borrower, then the
Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon the
basis and upon the terms and conditions specified herein and in lieu of the shares of Common Stock
immediately theretofore issuable upon conversion, such stock, securities or assets which the Holder
would have been enfitled to receive in such transaction had this Note been converted in full
immediately prior to such transaction (without regard to any limitations on conversion set forth
herein). and in any such case appropriate provisions shall be made with respect to the rights and
interests of the Holder of this Note to the end that the provisions hereof (including. without
limitation, provisions for adjustment of the Conversion Price and of the mumber of shares issuable
upon conversion of the Nofe) shall thereafter be applicable. as nearly as may be practicable in
relation to any securifies or assets thereafter deliverable upon the conversion hereof. The Borrower
shall not affect any transaction described m this Section 1.6(b) unless (a) it first gives, to the extent
practicable, thirty (30) davs prior writfen notice (but in any event at least fifteen (15) days prior
wriften notice) of the record date of the special meeting of shareholders to approve, or if there is no
such record dafe, the consummation of such merger. consolidation. exchange of shares,
recapitalization, reorganization or other similar event or sale of assets (during which time, for
clarification. the Holder shall be entitled fo convert this Note) and (b) the resulting successor or
acquining entity assumes by written instrument the obligations of this Section 1.6(b). The above
provisions shall similarly apply to successive consolidations. mergers, sales, fransfers or share
exchanges.

c) Adjustment Due to Distribution. If the Borrower shall declare or make
any distribution of its assets (or nights to acquire its assets) to holders of Comumon Stock as a
dividend, stock repurchase, by way of return of capital or otherwise (mncluding any dividend or
distribution to the Borrower's shareholders in cash or shares (or rights fo acquire shares) of capital
stock of a subsidiary (ie., a spin-off)) (a “Distribution™). then the Holder of this Note shall be
entifled, upon any conversion of this Note after the date of record for determining shareholders
entitled to such Distribution. to receive the amount of such assets which would have been payable to
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the Holder with respect to the shares of Common Stock issuable upon such conversion had such
Holder been the holder of such shares of Common Stock on the record date for the deternunation of
shareholders entitled to such Distribution. Such assets shall be held in escrow by the Company
pending any such conversion

d) Purchase Rights If at any time when any Notes are issued and
outstanding. the Borrower issues any convertible securities or rights to purchase stock. warrants,
securities or other property (the “Purchase Rights™) pro rata to the record holders of any class of
Common Stock. then the Holder of this Note will be entitled to acquire, upon the terms applicable
to such Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if
such Holder had held the mumber of shares of Common Stock acquirable upon complete conversion
of this Note (without regard to any limitations on conversion contained herein) immediately before
the date on which a record is taken for the grant, issuance or sale of such Purchase Rights or, if no
such record is taken the date as of which the record holders of Commeon Stock are to be determined
for the grant, 1ssue or sale of such Purchase Rights.

€) Stock Dividends and Stock Splits. If the Company, at any time while
this Note is outstanding: (A) pays a stock dividend or otherwise makes a distribution or distributions
pavable in shares of Commeon Stock on shares of Common Stock or any securities convertible into
or exercisable for Common Stock: (B) subdivides outstanding shares of Common Stock info a
larger number of shares; (C) combines (including by way of a reverse stock split) outstanding shares
of Common 5tock into a smaller number of shares; or (D) 1ssues, in the event of a reclassification of
shares of the Common Stock, any shares of capital stock of the Company, then the Conversion Price
(and each sale or bid price used in determining the Conversion Price) shall be mmultiplied by a
fraction, of which the numerator shall be the number of shares of Common Stock outstanding
immediately before such event and of which the denomunator shall be the number of shares of
Common Stock outstanding immediately after such event. Any adjustment made pursuant to this
Section shall become effective immediately after the record date for the determination of
stockholders 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.

f) Notice of Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price as a result of the events described in this Section 1.6, the
Borrower, at its expense, shall promptly compute such adjustment or readjustment and prepare and
furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in
detail the facts upon which such adjustment or readjustment is based. The Borrower shall. upon the
written request at any time of the Holder. furnish to such Holder a like certificate setting forth (1}
such adjustment or readjustment, (ii) the Conversion Price at the time in effect and (111) the number
of shares of Common Stock and the amount. if any. of other securities or property which at the time
would be received upon conversion of the Note.

1.7. Revocation. If any Conversion Shares are not received by the Deadline, the
Holder may revoke the applicable Conversion pursuant to which such Conversion Shares were
issuable. This Note shall remain convertible after the Maturity Date hereof until this Note 1s repaid
or converted in full.

18 Prepavment Notwithstanding anything to the contrary contained in this Note,
subject to the terms of this Section, at any time during the period beginning on the Issue Date and
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ending on the date which 15 six (6) months following the Issue Date (“Prepayment Ternunation
Date™), Borrower shall have the right, exercisable on not less than five (3) Trading Days prior
wriften notice to the Holder of this Note, to prepay the outstanding balance on this Note (principal
and accrued interest), in full, in accordance with this Section. Any notice of prepayment hereunder
{(an “Optional Prepayment Notice™) shall be delivered to the Holder of the Note at its registered
addresses and shall state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the
date of prepayment which shall be not more than ten (10) Trading Days from the date of the
Optional Prepayment Notice. On the date fixed for prepavment (the “Optional Prepayment Date™),
the Borrower shall make payment of the Optional Prepavment Amount (as defined below) to or
upon the order of the Holder as specified by the Holder in writing to the Bormrower at least one (1)
business day prior to the Opfional Prepavment Date. If the Borrower exercises its right to prepay
the Note, the Borrower shall make payment to the Holder of an amount in cash (the “Optional
Prepayment Amount™) equal to the Prepayment Factor (as defined below), multiplied by the sum of:
{(w) the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the
unpaid principal amount of this Note to the Optional Prepayment Date plus (v) Default Interest. if
any, on the amounts referred to in clauses (w) and (x) plus (z) any amounts owed to the Holder
pursuant to Sections 1.3 and 1.4{g) hereof. If the Borrower delivers an Optional Prepayment Notice
and fails to pay the Optional Prepayment Amount due to the Holder of the Note within two (2)
business days following the Optional Prepayment Date, the Borrower shall forever forfeit its right to
prepay the Note pursuant to this Section After the Prepayment Termination Date. the Borrower
shall have no right to prepay or redeem (all or a portion of) this Note. For purposes hereof. the
“Prepayment Factor™ shall equal one hundred and twenty percent (120%), provided that such
Prepayment factor shall equal one hundred and fifteen percent (115%) if the Optional Prepayment
Date occurs on or before the date which is ninety (90) days following the Issue Date hereof.

1.9 Required Weekly Payvments. Beginning on March 15, 2018, the Borrower
agrees fo redeem this Note in consecutive weekly installments egqual to the then applicable
Prepayment Factor (as defined above), multiplied by the sum of $15.416.67 plus accrued and
unpaid interest on this Note as of that date ("Required Weekly Payments™). To the extent the
Borrower 1s obligated to redeem any portion of the Note pursuant to this Section but fails to do so,
such failure shall constitute an Event of Default under the Note.

ARTICLEII CERTAIN COVENANTS

21 Distributions on Capital Stock. So long as the Bomrower shall have amy
obligation under this Note, the Borrower shall not without the Holder's written consent (a) pay.
declare or set apart for such payment, any dividend or other distribution (whether in cash, property
or other securities) on shares of capital stock other than dividends on shares of Common Stock
solely in the form of additional shares of Common Stock or (b) directly or indirectly or through any
subsidiary make any other payment or distribution in respect of its capital stock except for
distributions pursuant to any shareholders’ rights plan which is approved by a majority of the
Borrower's disinferested directors.

232 Restriction on Stock Repurchases So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder’s written consent redeem,
repurchase or otherwise acquire (whether for cash or in exchange for property or other securities or
otherwise) in any one transaction or series of related transactions any shares of capital stock of the
Borrower or any warrants, rights or options to purchase or acquire any such shares.
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23: Borrowings: Liens. Notwithstanding section 4{(1) of the Purchase Agreement.
50 long as the Borrower shall have any obligation under this Note. the Borrower shall not (1) create,
incur, assume guarantee, endorse, contingently agree fo purchase or otherwise become liable upon
the obligation of any person. firm, partnership, joint venture or corporation, except by the
endorsement of negotiable instruments for deposit or collection. or suffer to exist any liability for
borrowed money, except (a) borrowings in existence or commiftted on the date hereof and of which
the Borrower has informed Holder in writing prior to the date hereof. or (b) indebtedness fo trade
creditors or financial institutions incurred in the ordinary course of business. or (it) enter into, create
of incur any liens, claims or encumbrances of any kind. on or with respect to any of its property or
assets now owned or hereafter acquired or any interest therein or any income or profits therefrom,
securing any indebtedness occurning after the date hereof.

24 Sale of Assets. So long as the Borrower shall have any obligation under this
Note, the Borrower shall not, without the Holder's written consent, sell, lease or otherwise dispose
of any significant portion of its assets outside the ordinary course of business. Any consent to the
disposition of any assets may be conditioned on a specified use of the proceeds of disposition.

2.5 Advances and Loans So long as the Borrower shall have any obligation
under this Note, the Borrower shall not, without the Holder's written consent. lend money. give
credit or make advances to any person. firm joint venture or corperation, including. without
limitation, officers. directors, employees, subsidiaries and affiliates of the Borrower, except loans,
credits or advances in existence or committed on the date hereof and which the Borrower has
informed Holder in writing prior to the date hereof.

26 Charter. So long as the Borrower shall have any obligations under this Note,
the Borrower shall not amend its charter documents, including without limitation its certificate of
incorporation and bylaws, in any manner that materially and adversely affects any rights of the
Holder.

27 Transfer Agent. The Borrower shall not change its transfer agent without the
prior written consent of the Holder. Any resignation by the transfer agent without a replacement
transfer agent consented to by the Holder prior to such replacement taking effect shall constitute an
Event of Default hereunder.

ARTICLE IIT. EVENTS OF DEFAULT

Any one or more of the following events which shall occur and/or be continuing shall
constitute an event of default (each. an “Event of Default™):

31 Failure to Pay Principal or Interest. The Borrower fails to pay the principal
hereof or interest thereon when due on this Note, whether at maturity, upon acceleration or
otherwise.

32,  Conversion and the Shares The Borrower fails fo issue shares of Common
Stock to the Holder (or announces or threatens in writing that it will not honor its obligation to do so
at any time following the execution hereof or) upon exercise by the Holder of the conversion rights
of the Holder in accordance with the terms of this Note, fails to transfer or cause its transfer agent to
transfer (issue) (electronically or in certificated form) any certificate for shares of Common Stock
issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by
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this Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or hinders its
transfer agenf in fransferning (or issming) (electronically or in certificated form) any certificate for
shares of Common Stock to be 1ssued to the Holder upon conversion of or otherwise pursuant to this
Nofe as and when required by thus Note, or fails fo remove (or directs ifs transfer agent not to
remove or impairs, delays, and/or hinders its transfer agent from removing) any restrictive legend
{or to withdraw any stop transfer instructions in respect thereof) on any certificate for any shares of
Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note (or makes any written announcement, statement or threat that it does not
intend to honor the obligations described m this paragraph) and any such failure shall continue
uncured (or any written announcement, statement or threat not to honor its obligations shall not be
rescinded in wnting) for five (5) business days after the Holder shall have delivered a Notice of
Conversion. It is an obligation of the Borrower to remam current in its obligations to ifs transfer
agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or
frustrated due to a balance owed by the Borrower to its transfer agent. If at the option of the Holder,
the Holder advances any funds to the Borrower’s transfer agent in order to process a conversion,
such advanced funds shall be paid by the Borrower to the Holder within forty eight (48) hours of a
demand from the Holder.

33.  Breach of Covenants. The Borrower breaches any material covenant or other
mafterial term or condition confained in this Note and any collateral documents including but not
limited to the Purchase Agreement and such breach continues for a period of three (3} days after
wriften notice (via email) thereof to the Borrower from the Holder.

34 Breach of Representations and Warranties. Any representation or warranty of

the Borrower made herein or in any agreement, statement or cerfificate given in writing pursuant
hereto or in connection herewith (including. without limitation. the Purchase Agreement). shall be
false or misleading in any material respect when made and the breach of which has (or with the
passage of time will have) a material adverse effect on the rights of the Holder with respect to this
Note or the Purchase Agreement.

35. Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall
make an assignment for the benefit of creditors, or apply for or consent to the appointment of a
receiver or trustee for it or for a substantial part of its property or business, or such a receiver or
trustee shall otherwise be appointed.

36, Judgments. Any money judgment, writ or similar process shall be entered or
filed against the Borrower or any subsidiary of the Borrower or any of its property or other assets
for more than $50.000.00, and shall remain unvacated. unbonded or unstayed for a period of twenty
{20) days unless otherwise consented to by the Holder, which consent will not be unreasonably
withheld.

37 Bankruptcy. Bankruptcy. insolvency, reorganization or liquidation
proceedings or other proceedings. voluntary or involuntary, for relief under any bankruptey law or
any law for the relief of debtors shall be instituted by or against the Borrower or any subsidiary of
the Borrower.

38 Delisting of Common Stock. The Borrower shall fail to maintain the listing of
the Common Stock on at least one of the OTCBB. or OTCQB. or an equivalent replacement
exchange, NASDAQ, the NYSE or AMEX.
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30 Faiture to Comply with the Exchange Act The Borrower shall fail to comply
in any material respect with the reporting requirements of the Fxchange Act; and/or the Borrower
shall cease to be subject to the reporting requirements of the Exchange Act.

3.10.  Liquidation. Any dissolution, liquidation or winding up of Borrower or any
substantial portion of its business.

3.11. Cessation of Operations Any cessation of operations by Borrower or
Borrower admits it is otherwise generally unable to pay its debts as such debts become due.
provided, however, that anv disclosure of the Borrower’s ability to continue as a “going concern”™
shall not be an admission that the Borrower cannot pay its debts as they become due.

3.12. Maintenance of Assets The failure by Borrower, during the term of this
Note, to maintain any material intellectual property rights, personal. real property or other assets
which are necessary to conduct its business (whether now or in the future).

3.13. Financial Statement Restatement The restatement of any financial
statements filed by the Borrower with the SEC for any date or period from two years prior to the
Issue Date of this Note and until this Note 1s no longer outstanding. if the result of such restatement
would, by comparison to the unrestated financial statement, have constituted a material adverse
effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

3.14.  Reverse Splits. The Borrower effectuates a reverse split of its Common Stock
without twenty (20 days prior written nofice to the Holder.

3.15. Replacement of Transfer Agent In the event that the Borrower proposes to
replace 1its transfer agent. the Borrower fails to provide, prior to the effective date of such
replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to the Purchase Agreement (including but not limited to the provision to
irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor
transfer agent to Borrower and the Borrower.

3.16. Cross-Default Notwithstanding anything to the contrary contained in this
Note or the other related or companion documents. a breach or default by the Borrower of any
covenant or other term or condition contained in any of the Other Apreements, after the passage of
all applicable notice and cure or grace periods, shall, at the option of the Holder. be considered a
default under this Note and the Other Agreements, in which event the Holder shall be entitled (but
in no event required) to apply all rights and remedies of the Holder under the terms of this Note and
the Other Agreements by reason of a default under said Other Agreement or hereunder. “Other
Agreements” means. collectively, all agreements and instruments between, among or by: (1) the
Borrower, and. or for the benefit of (2) the Holder and any affiliate of the Holder. including.
without linutation, pronussory notes; provided, however, the term “Other Agreements shall not
include the related or companion documents to this Note. Each of the loan transactions will be
cross-defaulted with each other loan transaction and with all other existing and future debt of
Borrower to the Holder.

Upon the occurrence and during the confinuation of any Event of Default specified in Section 3.1
(solely with respect to failure to pay the principal hereof or interest thereon when due at the
Maturity Date), the Note shall become immediately due and payable and the Borrower shall pay to
the Holder, in full satisfaction of its obligations hereunder, an amount equal to the Default Sum (as
defined herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY
EVENT OF DEFAULT SPECIFIED IN SECTION 32, THE NOTE SHALI. BECOME
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IMMEDIATELY DUE AND PAYABIE AND THE BORROWER SHAIL PAY TO THE
HOLDER. IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER. AN AMOUNT
EQUAL TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN); MULTIPLIED BY (Z) TWO
(2). Upon the occurrence and during the continuation of any Event of Default specified in Sections
3.1 (solely with respect to failure to pay the principal hereof or interest thereon when due on this
Note upon a Trading Market Prepayment Event pursuant to Section 1.7 or upon acceleration), 3.3,
34 36 38 39 311 312 313 314 317 318, 319 andlor 3. 15 exercisable through the
delivery of written notice to the Borrower by such Holders (the “Default Notice™), and upon the
occurrence of an Event of Default specified in the remaining sections of Articles ITI (other than
failure to pay the principal hereof or interest thereon at the Maturity Date specified in Section 3.1
hereof), the Note shall become immediately due and payable and the Borrower shall pay fo the
Holder. in full satisfaction of its obligations hereunder, an amount equal to the greater of (1)
150% times the sum of (w) the then outstanding principal amount of this Note plus (x) accrued and
unpaid interest on the unpaid principal amount of this Note fo the date of payment (the “Mandatory
Prepayment Date™) plus (y) Default Interest. if any. on the amounts referred to in clauses (w) and/or
(%) plus (z) any amounts owed to the Holder pursuant to Sections 1.3 and 1.4(g) hereof (the then
outstanding principal amount of this Note to the date of payment plus the amounts referred to in
clauses (x), (v) and (z) shall collectively be known as the “Default Sum™) or (i1) the “parity value™
of the Default Sum to be prepaid, where parity value means (a) the highest number of shares of
Common Stock issuable upon conversion of or otherwise pursuant to such Default Sum in
accordance with Arficle I freating the Trading Day immediately preceding the Mandatory
Prepayment Date as the “Conversion Date”™ for purposes of determining the lowest applicable
Conversion Price, unless the Default Event arises as a result of a breach in respect of a specific
Conversion Date in which case such Conversion Date shall be the Conversion Date). nmitiplied
by (b) the highest Closing Price for the Common Stock during the period beginning on the date of
first occurrence of the Event of Default and ending one dav prior to the Mandatory Prepayment
Date (the “Default Amount™) and all other amounts pavable hereunder shall immediately become
due and payable. all without demand. presentment or notice, all of which hereby are expressly
waived, together with all costs. including, without limitation. legal fees and expenses. of collection.
and the Holder shall be entitled to exercise all other rights and remedies available at law or in
equity.

If the Borrower fails to pay the Default Amount within five (5) business days of written notice that
such amount is due and payable, then the Holder shall have the right at any time. so long as the
Borrower remains in default (and so long and to the extent that there are sufficient authorized
shares), to require the Borrower, upon written notice, to immediately issue, in lieu of the Default
Amount, the number of shares of Common Stock of the Borrower equal to the Defanlt Amount
divided by the Conversion Price then in effect The Holder may still convert any amounts due
hereunder, including without limitation the Default Sum, unfil such time as this Note has been
repaid in full.

3.17. Inside Information. The Borrower or its officers. directors. and/or affiliates
attempt to transnut, convey, disclose, or any actual fransmittal, conveyance, or disclosure by the
Borrower or 1ts officers, directors, and/or affiliates of material non-public information concerning
the Borrower, fo the Holder or its successors and assigns, which is not immediately cured by
Borrower’s filing of a Form 8-K pursnant to Regulation FD on that same date.
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3.18 Bid Price. The Borrower shall lose the “bid” price for its Common Stock
($0.0001 on the “Ask™ with zero market makers on the “Bid™ per Level 2) and/or a market
(including the OTC Pink. OTCQB or an equivalent replacement exchange).

3.19 Required Weeklvy Pavments The Borrower fails to make any of the Required
Weekly Payvments.

ARTICLE IV. MISCELLANEOUS

41 Failure or Indulgence Not Waiver. No failure or delay on the part of the
Holder in the exercise of any power. right or privilege hereunder shall operate as a waiver thereof.
nor shall any single or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privileges. All rights and remedies existing
hereunder are cunmlative to, and not exclusive of. any rights or remedies otherwise available.

42 Notices. All notices. demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein. shall be (1) personally served, (i1) deposited in the mail, registered or certified. return receipt
requested, postage prepaid, (iif) delivered by reputable air courier service with charges prepaid, or
{1v) transmitted by hand delivery, telegram email or facsimile. addressed as set forth below or to
such other address as such party shall have specified most recently by written notice. Any notice or
other communication required or permitted to be given hereunder shall be deemed effective (a)
upon hand delivery or delivery by facsimile or email. with accurate confirmation generated by the
transmifting facsimile machine or computer, at the address, email or number designated in the
Purchase Agreement (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on
a business day during normal business hours where such notice is fo be received) or (b) on the
second business day following the date of mailing by express courier service, fully prepaid.
addressed fo such address. or upon actual receipt of such mailing, whichever shall first occur.

43, Amendments This Note and any provision hereof may only be amended by
an instrument in writing signed by the Borrower and the Holder. The term “Note™ and all reference
thereto. as used throughout this mstrument. shall mean this instrument (and the other Notes issued
pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented,
then as so amended or supplemented.

44 Assionability. This Note shall be binding uwpon the Bomower and ifs
successors and assigns, and shall inure to be the benefit of the Holder and its successors and assigns.
Each transferee of this Note must be an “accredited investor”™ (as defined in Rule 501(a) of the 1933
Act). Notwithstanding anything in this Note to the contrary, this Note may be pledged as collateral
in connection with a bona fide margin account or other lending arrangement.

45 Cost of Collection If default is made in the payment of this Note, the
Borrower shall pay the Holder hereof costs of collection, including reasonable attorneys’ fees.

46 Governing Law. This Note shall be governed by and construed in accordance
with the laws of the State of Nevada without regard to conflicts of laws principles that would result
in the application of the substantive laws of another jurisdiction. Anv action brought by either party
against the other conceming the transactions contemplated by this Agreement must be brought only

15
Convertible Nete - FUSZ, T1, 201 7-12-05




in the civil or state courts of New York or in the federal courts located in the State and county of
New York. Both parties and the individual signing this Agreement on behalf of the Borrower agree
to submit to the jurisdiction of such courts. The prevailing party shall be entitled to recover from
the other party its reasonable attorney’s fees and costs. In the event that any provision of this Note
is invalid or unenforceable under any applicable statute or rule of law. then such provision shall be
deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or mile of law. Anv such provision which mav prove invalid or
unenforceable under any law shall not affect the validity or unenforceability of any other provision
of this Note. Nothing contained herein shall be deemed or operate to preclude the Holder from
bringing suit or taking other legal action against the Borrower i any other jurisdiction to collect on
the Borrower’s obligations to Holder, to realize on any collateral or any other secunty for such
obligations, or to enforce a judgment or other decision in favor of the Holder. This Note shall be
deemed an unconditional oblization of Borrower for the pavment of monev and, without
limitation to any other remedies of Holder, mav be enforced against Borrower by summary
proceeding pursuant to New York Civil Procedure Law and Rules Section 3213 or any similar
rule or statute in the jurisdiction where enforcement is sought. For purposes of such rule or
statute, any other document or agreement to which Holder and Borrower are parties or which
Borrower delivered to Holder, which mav be convenient or necessary to determine Holder's
rights hereunder or Borrower’s oblications to Holder are deemed a part of this Note, whether
or not such other document or agreement was delivered together herewith or was executed
apart from this Note.

47 Certain Amounts. Whenever pursuant to this Note the Borrower 1s required to
pay an amount in excess of the outstanding principal amount (or the portion thereof required to be
paid at that time) plus accrued and unpaid interest plus Default Interest on such interest, the
Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash
payvment on this Note may be difficult to determine and the amount to be so paid by the Borrower
represents stipulated damages and not a penalty and is intended to compensate the Holder in part for
loss of the opportunity to convert this Note and to earn a refurn from the sale of shares of Common
Stock acquired upon conversion of this Note at a price i excess of the price paid for such shares
pursuant to this Note. The Borrower and the Holder hereby agree that such amount of stipulated
damages is not plainly disproportionate to the possible loss fo the Holder from the receipt of a cash
pavment without the opporfunity to convert this Note into shares of Common Stock.

48 Disclosure. Upon receipt or delivery by the Companv of any nofice in
accordance with the ferms of this Note, unless the Company has in good faith determined that the
mafters relating to such notice do not constitute material, non-public information relating to the
Company or any of its Subsidiaries. the Company shall within one (1) Trading Dav after any such
receipt or delivery. publicly disclose such material. non-public information on a Current Report on
Form 8-K or otherwise. In the event that the Company believes that a notice contains material. non-
public information relating to the Company or any of its Subsidiaries, the Company so shall indicate
to such Holder contemporaneously with delivery of such nofice, and in the absence of any such
indication. the Holder shall be allowed to presume that all matters relating to such notice do not
constitute material. non-public information relating to the Company or its Subsidiaries.

49 Notice of Corporate Events. Except as otherwise provided below. the Holder
of this Note shall have no rights as a Holder of Common Stock unless and only to the extent that it
converts this Note into Commeon Stock. The Borrower shall provide the Holder with prior
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nofification of any meeting of the Borrower s shareholders (and copies of proxy materials and other
information sent to shareholders). In the event of any faking by the Borrower of a record of ifs
shareholders for the purpose of deternuning shareholders who are entitled fo receive payment of any
dividend or other distribution, any right to subscribe for, purchase or otherwise acquire (including
by way of merger. consolidation, reclassification or recapifalization) any share of any class or any
other securities or property, or to receive any other night. or for the purpose of determining
shareholders who are entitled to vote in connection with any proposed sale, lease or conveyance of
all or substantially all of the assets of the Bormower or any proposed liquidation, dissolution or
winding up of the Borrower, the Borrower shall mail a notice to the Holder, at least twenty (20)
days prior to the record date specified therein (or thurty (30) days prior to the consummation of the
transaction or event, whichever is earlier), of the date on which any such record is to be taken for
the purpose of such dividend. distribution, right or other event, and a brief statement regarding the
amount and character of such dividend. distribution, right or other event to the extent known at such
time. The Borrower shall make a public announcement of any event requiring notification to the
Holder hereunder substantially simultaneously with the notification to the Holder in accordance
with the terms of this Section 4.9.

410. Remedies The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder. by vitiating the intent and purpose of the
transaction contemplated hereby. Accordingly. the Borrower acknowledges that the remedy at law
for a breach of its obligations under this Note will be inadecuate and agrees, in the event of a breach
or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be
entitled. in addition to all other available remedies at law or in equity, and in addition to the
penalties assessable herein fo an injunction of injunctions restraining, preventing of CULILZ Ay
breach of this Note and to enforce specifically the terms and provisions thereof, without the
necessity of showing economic loss and without any bond or other security being required.

411. Usury. This Note shall be subject to the anti-usury limitations contained in
the Purchase Agreement.

(Remainder of Page intentionally left blank)
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N WITNESS WHEREOF, Borrower has caused this Note to be signed in 1ts name by its duly
anthorized officer as of the Issue Date first set forth above.

NEUSZ, INC.

Bv:

Name: Rory Cutaia
Title: President & CEQ
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EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert principal under the 8% Convertible Note of NFUSZ, INC.. a
Nevada corporation (the Company™). into shares of common stock (the “Common Stock™). of the Company
according to the conditions hereof, as of the date written below. If shares of Common Stock are to be issued
in the name of a 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 reasonably requested by the
Company m accordance therewith. No fee will be charged to the holder for any conversion, except for such
transfer taxes, if any.

By the delivery of this Notice of Conversion the undersigned represents and warrants to the
Company that its ownership of the Commeon Stock does not exceed the amounts specified under Section 1.1
of this Note, as determined in accordance with Section 13(d) of the Exchange Act.

The undersigned agrees to comply with the prospectus delivery requirements under the applicable
securities laws in connection with any transfer of the aforesaid shares of Common Stock pursuant to any
prospecins.

Conversion caleulations:
Issue Date of Note:
Date to Effect Conversion:

Conversion Price:

Principal Amount of Note to be Converted:
Less applicable fees under the Note:
Amount of Note to be Converted:

Interest Accrped on Account
of Conversion at Issue:

Additional Principal on Accountof Conversion
Pursvant to Section 1.2(b) of the Note:

Number of shares of Commeon Stock to be issued:

Remaining Balance of Note®:

Signature:

WName:

Address for Delivery of Commeon Stock Certificates:

O

DWAC Instructions:
Broker No:
Account No;

*5um provided dees not inchade accrued intersst
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EX. 10.3

NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS
EXERCISABLE HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE SECURITIES ISSUABLE
UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
NFUSZ, INC.

Warrant Shares: 1,200,000 Issue Date: December 5, 2017

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that, for value
recetved, EMA Financial, LLC, a Delaware limited liability company (the “Holder™), is entitled, upon the
terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or
after the Issue Date (as defined above) and on or prior to the close of business on the fifth (5%) anniversary of
the Issue Date (the “Termination Date™) but not thereafter, to subseribe for and purchase from NFUSZ, INC.,
a Nevada corporation (the “Company™). up to 1,200,000 shares (the “Warrant Shares™) (whereby such number
may be adjusted from time to time pursuant to the terms and conditions of this Warrant) of Common Stock. The
purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as
defined in Section 2(b), subject to adjustment herein. This Warrant 1s 1ssued by the Company as of the date
hereof in connection with that certain securities purchase agreement dated December 5, 2017, by and among the
Company and the Holder.

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the
meanings set forth in that certain Securities Purchase Agreement (the “Purchase Agreement™), dated on or
about the date hereof, among the Company and the Holder. among others, pursuant to which this Warrant is
being issued.

Section 2. Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may
be made. in whole or in part, at any time and from time to time on or after the Issue Date and on or
before the Termination Date by delivery to the Company (or such other office or agency of the
Company as it may designate by notice in writing to the registered Holder at the address of the
Holder appearing on the books of the Company) of a duly executed facsimile copy of the Notice of
Exercise Form annexed hereto (*Notice of Exercise™) (which delivery may be made in any manner
set forth in the Purchase Agreement, including without limitation by email); and. within three (3)
Trading Days of the date said Notice of Exercise is delivered to the Company, the Company shall
have received payment of the aggregate Exercise Price of the shares thereby purchased by wire
transfer or cashier’s check drawn on a United States bank, unless payment is being made by cashless
exercise as provided in Section 2(c¢) below. Notwithstanding anything herein to the contrary, the




Holder shall not be required to physically surrender this Warrant to the Company until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in
which case the Holder shall surrender this Warrant to the Company for cancellation within three (3)
Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises
of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available
hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder
and the Company shall maintain records showing the number of Warrant Shares purchased and the
date of such purchases. The Holder and any assignee. by acceptance of this Warrant, acknowledge
and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of
the Warrant Shares hereunder, the number of Warrant Shares available for purchase hereunder at any
given time may be less than the amount stated on the face hereof.

b) Exercise Price. The exercise price per share of the Common Stock under this Warrant
shall be $0.11, subject to adjustment hereunder (the “Exercise Price™).

c) Cashless Exercise. In the event that the shares underlying this Warrant are not
registered for resale with the Securities and Exchange Commission under an effective registration
statement with a current prospectus, then this Warrant may also be exercised by means of a “cashless
exercise” in which the Holder shall be entitled to receive a certificate for the number of Warrant
Shares equal to the quotient obtained by dividing [(A-B) (X)] by (B), where:

(A) = the Market Price (as defined below);
(B) = the Exercise Price of this Warrant (as adjusted); and

(X) = the number of Warrant Shares issuable upon exercise of this Warrant in accordance
with the terms of this Warrant by means of a cash exercise rather than a cashless
exercise.

“Market Price” shall mean the closing sale price per share of Common Stock on the principal
market where the Common Stock is traded on the Trading Day immediately preceding delivery of the
Notice of Exercise or the Closing Date, whichever is greater. Notwithstanding anything herein to the
contrary, on the Termination Date, this Warrant shall be automatically exercised via cashless exercise
pursuant to this Section 2(c).

d) Holder’s Restrictions. The Company shall not effect any exercise of this Warrant, and
a Holder shall not have the right to exercise any portion of this Warrant, pursuant to Section 2 or
otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the
applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other person
or entity acting as a group together with the Holder or any of the Holder’s Affiliates), would
beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes
of the foregoing sentence, the number of shares of Common Stock beneficially owned by the Holder
and its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this
Warrant with respect to which such determination is being made, but shall exclude the number of
shares of Common Stock which would be 1ssuable upon (A) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates and (B) exercise or
conversion of the unexercised or nonconverted portion of any other securities of the Company
(including, without limitation, any rights or sccurities convertible into or exercisable for Common
Stock (“Common Stock Equivalents™)) subject to a limitation on conversion or exercise analogous to




the limitation contained herein beneficially owned by the Holder or any of its Affiliates. Except as
set forth in the preceding sentence, for purposes of this Section 2(d), beneficial ownership shall be
caleulated in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder. To the extent that the limitation contained in this Section 2(d) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the
Holder together with any Affiliates) and of which portion of this Warrant is exercisable shall be in the
sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the
Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned
by the Holder together with any Affiliates) and of which portion of this Warrant is exercisable, in
each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation
to verify or confirm the accuracy of such determination. 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 2(d), 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 (x) the Company’s most recent periodic or
annual report, as the case may be. (y) a more recent public announcement by the Company or (z) any
other notice by the Company or the Company’s Transfer Agent setting forth the number of shares of
Common Stock outstanding. Upon the written or oral request of a Holder, the Company shall within
two Trading Days confirm orally and in writing 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 Company, including
this Warrant. by the Holder or its Affiliates since the date as of which such number of outstanding
shares of Common Stock was reported. The “Beneficial Ownership Limitation™ shall be 4.9% of the
number of shares of the Common Stock outstanding immediately after giving effect to the issuance of
shares of Common Stock issuable upon exercise of this Warrant. By written notice to the Company,
the Holder may at any time and from time to time increase or decrease the Beneficial Ownership
Liumitation to any other percentage specified in such notice (or specify that the Beneficial Ownership
Limitation shall no longer be applicable), provided, however, that (A) any such increase (or
inapplicability) shall not be effective until the sixty-first (61st) day after such notice is delivered to
the Company, and (B) any such increase or decrease shall apply only to the Holder and not to any
other holder of Warrants. The provisions of this paragraph shall be construed and implemented in a
manner otherwise than in strict conformity with the terms of this Section 2(d) 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 m this paragraph shall
apply to a successor holder of this Warrant.

e) Mechanics of Exercise.

i.  Delivery of Certificates Upon Exercise. Certificates for shares purchased
hereunder shall be transmitted by the transfer agent of the Company to the Holder by
crediting the account of the Holder’s prime broker with the Depository Trust
Company through its Deposit Withdrawal Agent Commission (“DWAC™) system if
the Company is a participant in such system and either (x) there i1s an effective
registration statement permitting the resale of the Warrant Shares by the Holder. or (y)
such shares may be sold pursuant to Rule 144, and otherwise by physical delivery to
the address specified by the Holder in the Notice of Exercise, within 3 Trading Days
from the delivery to the Company of the Notice of Exercise Form, surrender of this
Warrant (if required) and payment of the aggregate Exercise Price as set forth above
(*“Warrant Share Delivery Date™). This Warrant shall be deemed to have been




exercised on the date the Exercise Price is received by the Company. The Warrant
Shares shall be deemed to have been issued, and Holder or any other person so
designated to be named therein shall be deemed to have become a holder of record of
such shares for all purposes. as of the date the Warrant has been exercised by payment
to the Company of the Exercise Price (or by cashless exercise) and all taxes required
to be paid by the Holder, if any, pursuant to Section 2(e)(vi) prior to the issnance of
such shares, have been paid. If the Company fails for any reason to deliver to the
Holder the Warrant Shares or certificates evidencing the Warrant Shares subject to a
Notice of Exercise by the Warrant Share Delivery Date the Company shall pay to the
Holder, in cash, as liquidated damages and not as a penalty, $1,000.00 per Trading
Day (increasing to $2,000.00 per Trading Day on the fifth Trading Day after such
liquidated damages begin to accrue) for each Trading Day after such Warrant Share
Delivery Date until such shares or certificates are delivered.

il.  Delivery of New Warrants Upon Exercise. If this Warrant shall have been
exercised in part, the Company shall. at the request of a Holder and upon surrender of
this Warrant certificate, at the time of delivery of the certificate or certificates
representing Warrant Shares, deliver to Holder a new Warrant evidencing the rights of
Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which
new Warrant shall in all other respects be identical with this Warrant.

ifi.  Rescission Rights. If the Company fails to cause its transfer agent to
transmit to the Holder a certificate or certificates representing the Warrant Shares (or
otherwise transmit such shares via DWAC to the Holders DTC account) pursuant to
this Section 2(e) by the Warrant Share Delivery Date, then the Holder will have the
right to rescind such exercise.

iv.  Compensation for Buy-In on Failure to Timely Deliver Certificates Upon
Exercise. In addition to any other rights available to the Holder, if the Company fails
to cause its transfer agent to transmit to the Holder a certificate or certificates
representing the Warrant Shares (or otherwise transmit such shares via DWAC to the
Holders DTC account) pursuant to an exercise on or before the Warrant Share
Delivery Date and if after such date the Holder is required by its broker to purchase (in
an open market transaction or otherwise) or the Holder’s brokerage firm otherwise
purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder
of the Warrant Shares which the Holder anticipated receiving upon such exercise (a
“Buy-In"), then the Company shall (1) pay in cash to the Holder the amount by which
(x) the Holder’s total purchase price (including brokerage commissions, if any) for the
shares of Common Stock so purchased exceeds (y) the amount obtained by
multiplying (A) the number of Warrant Shares that the Company was required to
deliver to the Holder in connection with the exercise at issue times (B) the price at
which the sell order giving rise to such purchase obligation was executed, and (2) at
the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored or deliver to the
Holder the number of shares of Common Stock that would have been issued had the
Company timely complied with its exercise and delivery obligations hereunder. For
example, if the Holder purchases Common Stock having a total purchase price of
$11,000.00 to cover a Buy-In with respect to an attempted exercise of shares of
Common Stock with an aggregate sale price giving rise to such purchase obligation of
$10,000.00. under clause (1) of the immediately preceding sentence the Company




shall be required to pay the Holder $1.000.00. The Holder shall provide the Company
written notice indicating the amounts payable to the Holder in respect of the Buy-In
and, upon request of the Company, evidence of the amount of such loss. Nothing
herein shall limit a Holder’s right to pursue any other remedies available to it
hereunder, at law or in equity including, without limitation, a decree of specific
performance and/or injunctive relief with respect to the Company’s failure to timely
deliver the Warrant Shares or certificates representing shares of Common Stock upon
exercise of the Warrant as required pursuant to the terms hereof.

v.  No Fractional Shares or Serip. No fractional shares or serip representing
fractional shares shall be issued upon the exercise of this Warrant. As to any fraction
of a share which Holder would otherwise be entitled to purchase upon such exercise,
the Company shall at its election. either pay a cash adjustment in respect of such final
fraction in an amount equal to such fraction multiplied by the Exercise Price or round
up to the next whole share.

vi.  Charges. Taxes and Expenses. Issuance of certificates for Warrant Shares
shall be made without charge to the Holder for any issue or transfer tax or other
mecidental expense in respect of the issuance of such certificate, all of which taxes and
expenses shall be paid by the Company, and such certificates shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder;
provided. however, that in the event certificates for Warrant Shares are to be issued in
a name other than the name of the Holder, this Warrant when surrendered for exercise
shall be accompanied by the Assignment Form attached hereto duly executed by the
Holder: and the Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax ncidental thereto.

Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company. at any time while this Warrant is
outstanding: (A) pays a stock dividend or otherwise make a distribution or distributions on shares of
its Common Stock or any other equity or equity equivalent securities payable in shares of Common
Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (B) subdivides outstanding shares of Common Stock into a
larger number of shares, (C) combines (including by way of reverse stock split) outstanding shares of
Commeon Stock inte a smaller number of shares, or (D) issues by reclassification of shares of the
Common Stock any shares of capital stock of the Company, then i each case the Exercise Price shall
be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock
outstanding immediately before such event and of which the denominator shall be the number of
shares of Common Stock outstanding immediately after such event and the number of shares issuable
upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price
of this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall
become effective immediately after the record date for the determination of stockholders 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.

b) [Intentionally Omitted].

c) Subsequent Rights Offerings. If the Company, at any time while the Warrant is
outstanding, shall issue rights, options or warrants to all holders of Common Stock (and not to




Holders) entitling them to subscribe for or purchase shares of Common Stock at a price per share less
than the closing price at the record date mentioned below, then the Exercise Price shall be multiplied
by a fraction, of which the denominator shall be the number of shares of the Common Stock
outstanding on the date of issuance of such rights or warrants plus the number of additional shares of
Common Stock offered for subscription or purchase. and of which the numerator shall be the number
of shares of the Common Stock outstanding on the date of issuance of such rights or warrants plus the
number of shares which the aggregate offering price of the total number of shares issued (assuming
receipt by the Company in full of all consideration payable upon exercise of such rights, options or
warrants) would purchase at such closing price. Such adjustment shall be made whenever such rights
or warrants are issued, and shall become effective immediately after the record date for the
determination of stockholders entitled to receive such rights, options or warrants.

d) Pro Rata Distributions. If the Company, at any time while this Warrant is outstanding,
shall distribute to all holders of Common Stock (and not to Holders of the Warrants) evidences of its
indebtedness or assets (including cash and cash dividends) or rights or warrants to subseribe for or
purchase any security other than the Common Stock (which shall be subject to Section 3(b)). then in
each such case the Exercise Price shall be adjusted by multiplying the Exercise 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 closing price determined as of the
record date mentioned above, and of which the numerator shall be such closing 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 of Directors 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.

e) Fundamental Transaction. If, at any time while this Warrant is outstanding, (A) the
Company effects any merger or consolidation of the Company with or into another Person, (B) the
Company effects any sale of all or substantially all of its assets in one or a series of related
transactions, (C) any tender offer or exchange offer (whether by the Company or another Person) is
completed pursuant to which holders of Common Stock are permitted to tender or exchange their
shares for other securities, cash or property, or (D) the Company effects any reclassification of the
Common Stock or any compulsory share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (each “Fundamental
Transaction™), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to
receive, for each Warrant Share that would have been issuable upon such exercise immediately prior
to the occurrence of such Fundamental Transaction, the number of shares of Common Stock of the
successor or acquiring corporation or of the Company. if it is the surviving corporation, and any
additional consideration (the “Alternate Consideration™) receivable as a result of such merger,
consolidation or disposition of assets by a holder of the number of shares of Common Stock for
which this Warrant is exercisable immediately prior to such event. For purposes of any such exercise,
the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate
Consideration based on the amount of Alternate Consideration issuable in respect of one share of
Common Stock in such Fundamental Transaction, and the Company shall apportion the Exercise
Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any
different components of the Alternate Consideration. If holders of Common Stock are given any
choice as to the securities, cash or property to be received in a Fundamental Transaction. then the
Holder shall be given the same choice as to the Alternate Consideration it receives upon any exercise




of this Warrant following such Fundamental Transaction. To the extent necessary to effectuate the
foregoing provisions, any successor to the Company or surviving entity in such Fundamental
Transaction shall issue to the Holder a new warrant consistent with the foregoing provisions and
evidencing the Holder’s right to exercise such warrant into Alternate Consideration. The terms of any
agreement pursuant to which a Fundamental Transaction is effected shall include terms requiring any
such successor or surviving entity to comply with the provisions of this Section 3(e) and insuring that
this Warrant (or any such replacement security) will be similarly adjusted upon any subsequent
transaction analogous to a Fundamental Transaction. Notwithstanding anything to the contrary, in the
event of a Fundamental Transaction that is (1) an all cash transaction, (2) a “Rule 13e-3 transaction”
as defined in Rule 13e-3 under the Securities Exchange Act of 1934, as amended, or (3) a
Fundamental Transaction involving a person or entity not traded on a national securities exchange,
the Nasdaq Global Select Market, the Nasdaq Global Market, or the Nasdaq Capital Market, the
Company or any successor entity shall pay at the Holder’s option, exercisable at any time
concurrently with or within 30 days after the consummation of the Fundamental Transaction, an
amount of cash equal to the value of this Warrant as determined in accordance with the Black Scholes
Option Pricing Model obtained from the “OV” function on Bloomberg L.P. using (i) a price per share
of Common Stock equal to the closing price of the Common Stock for the Trading Day immediately
preceding the date of consummation of the applicable Fundamental Transaction, (ii) a risk-free
interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term of this
Warrant as of the date of consummation of the applicable Fundamental Transaction and (iii) an
expected volatility equal to the 100 day volatility obtained from the “HVT” function on Bloomberg
L.P. determined as of the Trading Day immediately following the public announcement of the
applicable Fundamental Transaction.

1) Caleulations. All caleulations under this Section 3 shall be made to the nearest two
decimal places or the nearest 1/100th of a share, as the case may be. For purposes of this Section 3,
the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall
be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

g)  Notice to Holder.

i.  Adjustment to Exercise Price. Whenever the Exercise Price is adjusted
pursuant to any provision of this Section 3. the Company shall promptly mail to the
Holder a notice setting forth the Exercise Price after such adjustment and setting forth
a brief statement of the facts requiring such adjustment.

ii.  Notice to Allow Exercise by Holder. If (A) the Company shall declare a
dividend (or any other distribution in whatever form) on the Common Stock: (B) the
Company shall declare a special nonrecurring cash dividend on or a redemption of the
Common Stock; (C) the Company shall authorize the granting to all holders of the
Common Stock rights or warrants to subscribe for or purchase any shares of capital
stock of any class or of any rights; (D) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common
Stock, any consolidation or merger to which the Company is a party, any sale or
transfer of all or substantially all of the assets of the Company, of any compulsory
share exchange whereby the Common Stock is converted into other securities, cash or
property; (E) the Company shall authorize the voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Company: then, in each case, the
Company shall cause to be mailed to the Holder at its last address as it shall appear




upon the Warrant Register of the Company, at least 7 business days prior to the
applicable record or effective date hereinafter specified, a notice stating (x) the date on
which a record is to be taken for the purpose of such dividend. distribution,
redemption, rights or warrants, or if a record is not to be taken, the date as of which
the holders of the Common Stock of record to be entitled to such dividend,
distributions, redemption, rights or warrants are to be determined or (y) the date on
which such reclassification, consolidation, merger, sale, transfer or share exchange 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 of
the Common Stock for securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange; provided that
the failure to mail such notice or any defeect therein or in the mailing thereof shall not
affect the validity of the corporate action required to be specified in such notice. The
Holder is entitled to exercise this Warrant during the period commencing on the date
of such notice to the effective date of the event triggering such notice.

Section 4. Transfer of Warrant.

a) Transferability. Subject to compliance with any applicable securities laws and the
conditions set forth in Section 4(d) hereof and to the provisions of Section 4.1 of the Purchase
Agreement, this Warrant and all rights hereunder (including, without limitation, any registration
rights) are transferable, in whole or in part. upon surrender of this Warrant at the prineipal office of
the Company or its designated agent, together with a written assignment of this Warrant substantially
in the form attached hereto duly executed by the Holder or its agent or attorney and funds sufficient
to pay any transfer taxes payable upon the making of such transfer. Upen such surrender and, if
required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the
name of the assignee or assignees and in the denomination or denominations specified in such
instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned. and this Warrant shall promptly be cancelled. A Warrant, if properly
assigned, may be exercised by a new holder for the purchase of Warrant Shares without having a new
Warrant issued.

b) New Warrants. This Warrant may be divided or combined with other Warrants upon
presentation hereof at the aforesaid office of the Company, together with a written notice specifying
the names and denominations in which new Warrants are to be issued. signed by the Holder or its
agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved
in such division or combination, the Company shall execute and deliver a new Warrant or Warrants
in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice.
All Warrants issned on transfers or exchanges shall be dated the original Issue Date and shall be
identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

c) Warrant Register. The Company shall register this Warrant, upon records to be
maintained by the Company for that purpose (the “Warrant Register™), in the name of the record
Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder, and for all other purposes, absent actual notice to the contrary.

d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection
with any transfer of this Warrant, the transfer of this Warrant shall not be registered pursuant to an
effective registration statement under the Securities Act and under applicable state securities or blue




sky laws or eligible for resale under Rule 144, the Company may require, as a condition of allowing
such transfer, that the Holder or transferee of this Warrant, as the case may be, comply with the
provisions of Section 5.7 of the Purchase Agreement.

Section 5. Miscellaneous.

a) No Rights as Shareholder Until Exercise. This Warrant does not entitle the Holder to
any voting rights or other rights as a shareholder of the Company prior to the exercise hereof as set
forth in Section 2(e)(1).

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon
receipt by the Company of evidence reasonably satisfactory to it of the loss, theft. destruction or
mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss,
theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the
Warrant, shall not include the posting of any bond). and upon surrender and cancellation of such
Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.

c) Saturdays. Sundays, Holidays. ete. If the last or appointed day for the taking of any
action or the expiration of any right required or granted herein shall not be a Business Day, then such
action may be taken or such right may be exercised on the next succeeding Business Day.

d) Authorized Shares.

The Company covenants that during the from the Issue Date herein it will
reserve from its authorized and unissued Common Stock, the number of shares of Common
Stock equal to 300% of the total shares of Common Stock issuable upon the full exercise of
this Warrant (without regard to the beneficial ownership limitations contained herein). The
Company further covenants that its issuance of this Warrant shall constitute full authority to
its officers who are charged with the duty of executing stock certificates to execute and issue
the necessary certificates for the Warrant Shares upon the exercise of the purchase rights
under this Warrant. The Company will take all such reasonable action as may be necessary to
assure that such Warrant Shares may be issued as provided herein without violation of any
applicable law or regulation, or of any requirements of the trading market upon which the
Common Stock may be listed. The Company covenants that all Warrant Shares which may
be issued upon the exercise of the purchase rights represented by this Warrant will, upon
exercise of the purchase rights represented by this Warrant, be duly authorized, validly issued,
fully paid and nonassessable and free from all taxes, liens and charges created by the
Company in respect of the issue thereof (other than taxes in respect of any transfer occurring
contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the Company shall
not by any action, including, without limitation, amending its certificate of incorporation or
through any reorganization, transfer of assets, consolidation, merger, 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 of this Warrant. but will at all times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or
appropriate to protect the rights of Holder as set forth in this Warrant agamst impairment.
Without limiting the generality of the foregoing, the Company will (a) not increase the par
value of any Warrant Shares above the amount payable therefor upon such exercise
immediately prior to such inerease in par value, (b) take all such action as may be necessary




or appropriate in order that the Company may validly and legally issue fully paid and
nonassessable Warrant Shares upon the exercise of this Warrant, and (c¢) use commercially
reasonable efforts to obtain all such authorizations, exemptions or consents from any public
regulatory body having jurisdiction thereof as may be necessary to enable the Company to
perform its obligations under this Warrant.

e) Jurisdiction. All questions concerning the construction, validity, enforcement and
interpretation of this Warrant shall be determined in accordance with the provisions of the Purchase
Agreement.

1) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the
exercise of this Warrant, if not registered, will have restrictions upon resale imposed by state and
federal securities laws.

2) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any
right hereunder on the part of Holder shall operate as a waiver of such right or otherwise prejudice
Holder’s rights, powers or remedies. notwithstanding the fact that all rights hereunder terminate on
the Termination Date. If the Company willfully and knowingly fails to comply with any provision of
this Warrant. which results in any material damages to the Holder, the Company shall pay to Holder
such amounts as shall be sufficient to cover any costs and expenses including, but not limited to,
reasonable attorneys’ fees, including those of appellate proceedings, incurred by Holder in collecting
any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies
hereunder.

h) Notices. Any notice, request or other document required or permitted to be given or
delivered to the Holder by the Company shall be delivered in accordance with the notice provisions
of the Purchase Agreement.

i) Limitation of Liability. No provision hereof. in the absence of any affirmative action
by Holder to exercise this Warrant to purchase Warrant Shares, and no enumeration herein of the
rights or privileges of Holder, shall give rise to any liability of Holder for the purchase price of any
Common Stock or as a stockholder of the Company, whether such hability is asserted by the
Company or by ereditors of the Company.

1) Remedies. Holder, in addition to being entitled to exercise all rights granted by law,
including recovery of damages, will be entitled to specific performance of its rights under this
Warrant. The Company agrees that monetary damages would not be adequate compensation for any
loss ineurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive
and not to assert the defense in any action for specific performance that a remedy at law would be
adequate.

k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the
rights and obligations evidenced hereby shall inure to the benefit of and be binding upon the
successors of the Company and the successors and permitted assigns of Holder. The provisions of
this Warrant are intended to be for the benefit of all Holders from time to time of this Warrant and
shall be enforceable by the Holder or holder of Warrant Shares.

1) Amendment. This Warrant may be modified or amended or the provisions hereof
waived with the written consent of the Company and the Holder.




m) Severability. Wherever possible. each provision of this Warrant shall be interpreted m
such manner as to be effective and valid under applicable law, but if any provision of this Warrant
shall be prohibited by or invalid under applicable law. such provision shall be ineffective to the extent
of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Warrant.

n) Headings. The headings used in this Warrant are for the convenience of reference
only and shall not, for any purpose, be deemed a part of this Warrant.

0) Signatures. Any signature transmitted by facsimile, e-mail, or other clectronic means
shall be deemed to be an original signature.

IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto
duly authorized as of the date first above indicated.

NFUSZ, INC.

NOTICE OF EXERCISE
TO: NFUSZ, INC.

RE: Warrant originally issued on or about December 5, 2017 to EMA Financial, LLC for 1,200,000
Warrant Shares.

(1) The undersigned hereby elects to purchase Warrant Shares of the
Company pursuant to the terms of the attached Warrant (only if exercised in full), and tenders herewith
payment of the exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):
[ ]in lawful money of the United States: or

[ ] the cancellation of such number of Warrant Shares as is necessary. in accordance
with the formula set forth in subsection 2(c). to exercise this Warrant with respect to
the maximum number of Warrant Shares purchasable pursuant to the cashless exercise
procedure set forth in subsection 2(c).

(3) Please issue a certificate or certificates representing said Warrant Shares in the name of
the undersigned or in such other name as is specified below:




The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a
certificate to:

(4) Accredited Investor. The undersigned is an “accredited investor” as defined in
Regulation D promulgated under the Securities Act of 1933, as amended.

[SIGNATURE OF HOLDER]

Name of Warrant Holder:

Signarure of Authorized Signarory of Warrant Holder:

Name of Authorized Signatory:

Title of Authorized Signatory:

Date:

ASSIGNMENT FORM
(To assign the foregoing warrant, execute

this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, ] all of or [ ] shares of the foregoing Warrant and all
rights evidenced thereby are hereby assigned to

whose address is

Dated:




Holder’s Signature:

Holder’s Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of
the Warrant, without alteration or enlargement or any change whatsoever, and must be guaranteed by a bank
or trust company. Officers of corporations and those acting in a fiduciary or other representative capacity
should file proper evidence of authority to assign the foregoing Warrant.







EX. 104

SECURITIES PURCHASE AGREEMENT

Tius SECURITIES PURCHASE AGREEMENT (the “Agreement”). dated as of
December 5. 2017, by and between NFUSZ, INC.., a Nevada corporation. with headquarters
located at 344 S. Hauser Blvd., Suite 414, Los Angeles, CA 90036 (the “Company™), and
AUCTUS FUND, LLC, a Delaware limited liability company. with its address at 177 Huntington
Avenue, 17th Floor, Boston, MA 02115 (the “Buyer™).

WHEREAS:

A The Company and the Buyer are executing and delivering this Agreement in
reliance upon the exemption from securities registration afforded by the rules and regulations as
pronmilgated by the United States Secunties and Exchange Commussion (the “SEC™) under the
Securities Act of 1933, as amended (the “1933 Act™);

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms
and conditions set forth in this Agreement the 8% convertible note of the Company. in the form
attached hereto as Exhibit A in the aggregate principal amount of US$185,000.00 (together with
any note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto
in accordance with the terms thereof. the “Note™). convertible into shares of common stock,
£0.0001 par value per share of the Company (the “Common Stock™), upon the terms and subject
to the linutations and conditions set forth in such Note.

C. The Buyer wishes to purchase, upon the terms and conditions stated in this
Agreement, such principal amount of Note as is set forth immediately below its name on the
signature pages hereto; and

NOW THEREFORE., the Company and the Buyver severally (and not jointly) hereby agree
as follows:

1. PURCHASE AND SATF OF NOTE.

a. Purchase of Note. On the Closing Date (as defined below). the
Company shall issue and sell to the Buyer and the Buver agrees to purchase from the Company
such principal amount of Note as 1s set forth immediately below the Buyer s name on the signature
pages hereto. In connection with the issuance of the Note, the Company shall issue a warrant to
Buyer to purchase 1,200,000 shares of the Company’s common stock (the “Warrant™).

b. FormofPavment Onthe Closing Date (as defined below), (1) the Buyer
shall pay the purchase price for the Note to be issued and sold to it at the Closing (as defined
below) (the “Purchase Price™) by wire transfer of immediately available funds to the Company. in
accordance with the Company’s wriften wiring instructions, against delivery of the Note in the
principal amount ecual to the Purchase Price as 15 set forth immediately below the Buyer's name




on the signature pages hereto, and (i1) the Company shall deliver such duly executed Note on
behalf of the Company. to the Buver. against delivery of such Purchase Price.

c. Closing Date Subject to the satisfaction (or written waiver) of the
conditions thereto set forth in Section 7 and Section 8 below. the date and time of the issuance and
sale of the Note pursuant to this Agreement (the “Closing Date™) shall be 12:00 noon, Eastern
Standard Time on or about December 5, 2017, or such other muiually agreed upon time. The
closing of the transactions confemplated by this Agreement (the “Closing™) shall occur on the
Closing Date at such location as may be agreed to by the parties.

s REPRESENTATIONS AND WARRANTIES OF THE BUYER The
Buyer represents and warrants to the Company that:

a Investment Purpose. As of the date hereof. the Buyer is purchasing the
Note and the shares of Common Stock issuable upon conversion of or otherwise pursuant to the
Note (including. without limitation. such additional shares of Common Stock, if any, as are
1ssuable (1) on account of interest on the Note (11) as a resulf of the events described in Sections
1.3 and 1.4{g) of the Note or (111) in payment of the Standard Liquidated Damages Amount (as
defined in Section 2(f) below) pursuant to this Agreement, such shares of Common Stock being
collectively referred to herein as the “Conversion Shares”™ and, collectively with the Note, the
“Securities ) for its own account and not with a present view towards the public sale or distribution
thereof, except pursuant to sales registered or exempted from registration under the 1933 Act;
provided. however, that by making the representations herein. the Buver does not agree to hold
any of the Securities for any minimum or other specific term and reserves the right to dispose of
the Securities at any time in accordance with or pursuant to a registration statement or an
exemption under the 1933 Act.

b. Accredited Investor Status. The Buver is an “accredited investor™ as
that term 15 defined in Rule 501(a) of Regulation D (an “Accredited Investor™).

c. Reliance on Exemptions. The Buyer understands that the Securities are
being offered and sold to if in reliance upon specific exemptions from the registration requirements
of United States federal and sfate securities laws and that the Company is relying upon the truth
and accuracy of, and the Buyer's compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buver set forth herein in order to determine the
availability of such exemptions and the eligibility of the Buyer to acquire the Securities.

d. Information. The Buyer and its advisors, if any. have been, and for so
long as the Note remains outstanding will continue to be, furmshed with all materials relating fo
the business. finances and operations of the Company and matenals relating fo the offer and sale
of the Securities which have been requested by the Buver or its advisors. The Buyer and ifs
advisors, if any, have been, and for so long as the Note remains outstanding will confinue to be,
afforded the opportunity to ask questions of the Company. Notwithstanding the foregoing, the




Company has not disclosed to the Buyer any material nonpublic information and will not disclose
such information unless such mformation is disclosed to the public prior to or promptly following
such disclosure to the Buyer. Neither such inquiries nor any other due diligence investigation
conducted by Buyer or any of ifs advisors or representatives shall modify. amend or affect Buyer's
right to rely on the Company’s representations and warranties contained in Section 3 below. The
Buyer understands that its investment in the Securifies involves a significant degree of nisk. The
Buyer 15 not aware of any facts that may constitute a breach of any of the Company's
representafions and warranties made herein.

e. Governmental Review. The Buyer understands that no United States
federal or state agency or any other government or governmental agency has passed upon or made
any recommendation or endorsement of the Securities.

f Transfer or Re-sale The Buver understands that (1) the sale or re-sale
of the Securities has not been and is not being registered under the 1933 Act or any applicable state
securities laws, and the Securities may not be transferred unless (a) the Securities are sold pursuant
to an effective registration statement under the 1933 Act, (b) the Buyer shall have delivered fo the
Company, at the cost of the Company. an opinion of counsel that shall be in form, substance and
scope customary for opinions of counsel in comparable fransactions to the effect that the Securities
to be sold or transferred may be sold or transferred pursuant to an exemption from such
registration, which opimon shall be accepted by the Company, (c) the Secunties are sold or
transferred to an “affiliate” (as defined in Rule 144 promulgated under the 1933 Act (or a successor
rule) (“Rule 144™)) of the Buyer who agrees to sell or otherwise transfer the Securities only in
accordance with this Section 2(f) and who is an Accredited Investor. (d) the Securities are sold
pursuant to Rule 144, or (e) the Securities are sold pursuant to Regulation 5 under the 1933 Act
(or a successor rule) (“Regulation §7), and the Buyer shall have delivered to the Company, at the
cost of the Company, an opinion of counsel that shall be in form substance and scope customary
for opinions of counsel in corporate transactions, which opinion shall be accepted by the Company;
(11) any sale of such Securities made in reliance on Rule 144 may be made only in accordance with
the ferms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities
under circumstances in which the seller (or the person through whom the sale 15 made) may be
deemed to be an underwriter (as that term is defined in the 1933 Act) may require compliance with
some other exemption under the 1933 Act or the rules and regulations of the SEC thereunder; and
{111) neither the Company nor any other person is under any obligation to register such Securities
under the 1933 Act or any state securities laws or to comply with the terms and conditions of any
exemption thereunder (in each case). Notwithstanding the foregoing or anything else contained
herein to the contrary. the Securities mav be pledged as collateral in connection with a bona fide
margin account or other lending arrangement. In the event that the Company does not accept the
opinion of counsel provided by the Buver with respect to the transfer of Securities pursuant to an
exemption from registration. such as Rule 144 or Regulation S, witlhin three (3) business days of
delivery of the opinion fo the Company, the Company shall pay to the Buyer iquidated damages
of five percent (5% of the outstanding amount of the Note per day plus accrued and unpaid interest
on the Note, prorated for partial months. in cash or shares at the option of the Buyer (“Standard




Liquidated Damages Amount™). If the Buyer elects to be pay the Standard Liquidated Damages
Amount in shares of Commeon Stock. such shares shall be issued at the Conversion Price (as
defined in the Note) at the time of payment.

g Legends The Buyer understands that the Note and. until such time as
the Conversion Shares have been registered under the 1933 Act may be sold pursuant to Rule 144
or Regulation S without any restriction as to the number of securities as of a particular date that
can then be immediately sold, the Conversion Shares mav bear a restrictive legend in substantially
the following form (and a stop-fransfer order may be placed against transfer of the certificates for
such Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I)
IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL
(WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IN A GENERALLY ACCEFTAELE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (IT)
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING,
THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING  ARRANGEMENT SECURED BY THE
SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a certificate
without such legend to the holder of any Security upon which it is stamped. if. unless otherwise
required by applicable state securifies laws, (a) such Security is registered for sale under an
effective regisiration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule
144 or Regulation S without any restriction as to the number of securities as of a particular date
that can then be mmmediately sold, or (b) such holder provides the Company with an opinion of
counsel, in form substance and scope customary for opinions of counsel in comparable
transactions. to the effect that a public sale or transfer of such Security may be made without
registration under the 1933 Act, which opinion shall be accepted by the Company so that the sale
or transfer is effected. The Buyer agrees to sell all Securities, including those represented by a
certificate(s) from which the legend has been removed, in compliance with applicable prospectus
delivery requirements, if any. In the event that the Company does not accept the opinion of counsel
provided by the Buyer with respect to the transfer of Securities pursuant to an exemption from




registration. such as Rule 144 or Regulation 5. at the Deadline, it will be considered an Event of
Default pursuant to Section 3.2 of the Note.

h Authorization: Enforcement. This Agreement has been duly and validly
authorized. This Agreement has been duly executed and delivered on behalf of the Buyer. and this
Agreement constitutes a valid and binding agreement of the Buver enforceable in accordance with
its terms.

1. Residencv. The Buver is a resident of the jurisdiction set forth in the
preanible.

3 REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company represents and warrants to the Buyer that:

a anization and Qualification  The Company and each of its
Subsidiaries (as defined below), if any. is a corporation duly organized. validly existing and in
good standing under the laws of the jurisdiction in which it is incorporated, with full power and
authority (corporate and other) to own, lease, use and operate its properties and to carry on ifs
business as and where now owned, leased. used. operated and conducted. The Company and each
of its Subsidiaries is duly qualified as a foreign corporation to do business and is in good standing
in every jurisdiction in which its ownership or use of property or the nature of the business
conducted by it makes such qualification necessary except where the failure to be so qualified or
in good standing would not have a Material Adverse Effect. “Material Adverse Effect” means any
material adverse effect on the business, operations, assets, financial condition or prospects of the
Company or its Subsidiaries, if any. taken as a whole, or on the transactions contemplated hereby
or by the agreements or instruments to be entered into in connection herewith. “Subsidiaries™
means any corporation or other organization, whether incorporated or unincorporated, in which
the Company owns, directly or indirectly, any equity or other ownership interest.

b. Authorization: FEnforcement. (i) The Company has all requisite
corporate power and authority to enter into and perform this Agreement, the Note and to
consummate the transactions contemplated hereby and thereby and to issue the Securities, in
accordance with the terms hereof and thereof. (i1} the execution and delivery of this Agreement,
the Note by the Company and the consummation by it of the transactions contemplated hereby and
thereby (including without limitation, the issuance of the Note and the issuance and reservation
for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been
duly authorized by the Company’s Board of Directors and no further consent or authorization of
the Company, ifs Board of Directors. or its shareholders is required. (1i1) this Agreement has been
duly executed and delivered by the Company by its authornized representative, and such authorized
representafive is the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company accordingly, and (iv) this
Agreement constitutes, and upon execution and delivery by the Company of the Note, each of such
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instruments will constitute. a legal. valid and binding obligation of the Company enforceable
against the Company in accordance with its terms.

c. Capitalization As of the date hereof the authorized capital stock of the
Company consists of (1) 200.000.000 shares of Common Stock, of which approximately
118,262,345 shares are issued and outstanding; and (u) 15000000 shares of preferred stock. of
which 346,500 are 1ssued and outstanding. Except as disclosed in the SEC Documents. no shares
are reserved for issuance pursuant o the Company s stock option plans, no shares are reserved for
issuance pursuant to securifies (other than the Note and any other converfible promissory note
1ssued to the Buver) exercisable for, or convertible mto or exchangeable for shares of Common
Stock and 14.931.396 shares are reserved for issuance upon conversion of the Note. All of such
outstanding shares of capital stock are. or upon issuance will be, duly authorized, validly issued,
fully paid and non-assessable. No shares of capital stock of the Company are subject to preemptive
rights or any other similar rights of the shareholders of the Company or any liens or encumbrances
imposed through the actions or failure to act of the Company. Except as disclosed in the SEC
Documents, as of the effective date of this Agreement. (1) there are no outstanding options,
warrants, scrip, rights to subscribe for, puts, calls, nghts of first refusal agreements.
understandings, claims or other commitments or rights of any character whatsoever relating to, or
securities or rights convertible into or exchangeable for any shares of capital stock of the Company
or any of its Subsidianes. or arrangements by which the Company or any of its Subsidiaries 15 or
may become bound to issue additional shares of capifal stock of the Company or any of ifs
Subsidiaries, (i1) there are no agreements or arrangements under which the Company or any of its
Subsidiaries is obligated to register the sale of any of its or their securities under the 1933 Act and
(111) there are no anti-dilution or price adjustment provisions contained in any security issued by
the Company (or in any agreement providing rights to security holders) that will be triggered by
the issuance of the Note or the Conversion Shares. The Company has filed in its SEC Documents
true and correct copies of the Company s Certificate of Incorporation as in effect on the date hereof
(“Certificate of Incorporation”™). the Company’s By-laws. as in effect on the date hereof (the “By-
laws™), and the terms of all securities convertible mnto or exercisable for Common Stock of the
Company and the material rights of the holders thereof in respect thereto. The Company shall
provide the Buyer with a wriften update of this representation signed by the Company’s Chief
Execufive on behalf of the Company as of the Closing Date.

d. Issuance of Shares. The issuance of the Note is duly authorized and,
upon issuance in accordance with the ferms of this Agreement. will be validly issued, fully paid
and non-assessable and free from all preemptive or similar rights, taxes, liens, charges and other
encumbrances with respect to the issue thereof. The Conversion Shares are duly authorized and
reserved for issuance and. upon conversion of the Nofe in accordance with ifs respective terms,
will be validly issued, fully paid and non-assessable, and free from all taxes, liens, claims and
encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or
other similar rights of shareholders of the Company and will not impose personal liability upon
the holder thereof.




e. Acknowledgment of Dilution  The Company understands and
acknowledges the potentially dilutive effect to the Common Stock upon the issuance of the
Conversion Shares upon conversion of the Note. The Company further acknowledges that its
obligation to issue Conversion Shares upon conversion of the Note in accordance with this
Agreement. the Note is absolute and unconditional regardless of the dilutive effect that such
1ssuance may have on the ownership interests of other shareholders of the Company.

f No Conflicts. The execution delivery and performance of this
Agreement and the Note by the Company and the consummation by the Company of the
transactions contemplated hereby and thereby (including, without limitation. the 1ssuance and
reservation for issuance of the Conversion Shares) will not (1) conflict with or result in a violation
of any provision of the Certificate of Incorporation or By-laws, or (if) violate or conflict with, or
result in a breach of any provision of. or constitute a default (or an event which with notice or lapse
of time or both could become a default) under, or give to others any rights of termination.
amendment. acceleration or cancellation of. anv agreement. indenture. patent. patent license or
instrument to which the Company or any of its Subsidiaries is a party, or (1i1) resulf in a violation
of any law, rule, regulation, order, judgment or decree (including federal and state securities laws
and regulations and regulations of any self-regulatory organizations fo which the Company or its
securities are subject) applicable to the Company or any of its Subsidianies or by which any
property or asset of the Company or any of its Subsidiaries 15 bound or affected (except for such
conflicts, defaults, terminations, amendments, accelerations, cancellations and violations as would
not, individually or in the aggregate, have a Material Adverse Effect). Neither the Company nor
any of its Subsidiaries is in violation of its Certificate of Incorporation. By-laws or other
organizational documents and neither the Company nor any of its Subsidiaries is in default {and
1o event has occurred which with notice or lapse of time or both could put the Company or any of
its Subsidiaries in default) under, and neither the Company nor any of its Subsidiaries has taken
any action or failled fo take any action that would give to others any nghts of fernunation,
amendment. acceleration or cancellation of, any agreement, indenture or instrument to which the
Company or any of its Subsidiaries is a party or by which any property or assets of the Company
or any of its Subsidiaries 15 bound or affected. except for possible defaults as would not,
individually or in the aggregate, have a Material Adverse Effect. The businesses of the Company
and its Subsidiaries, if any. are not being conducted, and shall not be conducted so long as the
Buyer owns any of the Securities. in vielation of any law, ordinance or regulation of any
governmental entity. Except as specifically contemplated by this Agreement and as required under
the 1933 Act and any applicable state securities laws, the Company is not required to obtain any
consent, authorization or order of. or make any filing or registration with. anv court, governmental
agency. regulatory agency, self-regulatory organization or stock market or any third party in order
for it to execute, deliver or perform any of its obligations under this Agreement. the Note in
accordance with the terms hereof or thereof or to issue and sell the Note in accordance with the
terms hereof and to issue the Conversion Shares upon conversion of the Note. All consents,
authorizations, orders, filings and registrations which the Company 1s required to obtain pursuant
to the preceding sentence have been obtained or effected on or prior to the date hereof The
Company is not in violation of the listing requirements of the OTC Pink (the “OTC Pink™), the




OTCQB or any similar guotation system. and does not reasonably anticipate that the Common
Stock will be delisted by the OTC Pink. the OTCQB or any similar quotation system, in the
foreseeable future nor are the Company’s securities “chilled” by DTC. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the

foregoing.

g. SEC Documents; Financial Statements. The Company has timely filed
all reports. schedules, forms. statements and other documents required to be filed by it with the
SEC pursuant to the reporfing requirements of the Securities Exchange Act of 1934, as amended
(the “1934 Act™) (all of the foregoing filed prior to the date hereof and all exhibits included therein
and financial statements and schedules thereto and documents (other than exhibits to such
documents) incorporated by reference therein. being hereinafter referred to herein as the “SEC
Documents™). The Company has delivered to the Buyer true and complete copies of the SEC
Documents, except for such exhibits and incorporated documents. As of their respective dates,
the SEC Documents complied in all material respects with the requirements of the 1934 Act and
the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents,
and none of the SEC Documents. at the time they were filed with the SEC, contained any untrue
statement of a material fact or omitted fo state a material fact required to be stated therein or
necessary in order to make the statements therein. in light of the circumstances under which they
were made, not muisleading. None of the statements made 1n any such SEC Documents is, or has
been required to be amended or updated under applicable law (except for such statements as have
been amended or updated in subsequent filings prior the date hereof). As of their respective dates,
the financial statements of the Company included in the SEC Documents complied as to form in
all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles, consistently applied,
during the periods involved and fairly present in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of the dates thereof and the
consolidated results of their operations and cash flows for the periods then ended (subject, in the
case of unaudited statements, to normal year-end audit adjustments). Except as set forth in the
financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise. other than (i) liabilities incurred in the ordinary course of
business subsequent to September 30, 2017, and (i1) obligations under contracts and commitments
incurred in the ordinary course of business and not required under generally accepted accounting
principles to be reflected in such financial statements, which, individually or in the aggregate, are
not material to the financial condition or operating results of the Company. The Company is subject
to the reporting requirements of the 1934 Act. For the avoidance of doubt. filing of the documents
required in this Section 3(g) via the SEC’s Electronic Data Gathering, Analysis. and Retrieval
system (“EDGAR”) shall satisfy all delivery requirements of this Section 3(g).

b Absence of Certain Changes. Since September 30, 2017, there has been
no material adverse change and no material adverse development in the assets, liabilifies, business,




properties. operations, financial condition, results of operations, prospects or 1934 Act reporting
status of the Company or any of its Subsidiaries.

i. Absence of Litigation. There is no action. suit. claim. proceeding.
ingquiry or investigation before or by any court, public board, government agency. self-regulatory
organization or body pending or. to the knowledge of the Company or any of its Subsidiaries,
threatened against or affecting the Company or any of its Subsidiaries, or their officers or directors
in their capacity as such. that could have a Maternial Adverse Effect. Schedule 3(1) contains a
complete list and summary description of any pending or. to the knowledge of the Company,
threatened proceeding against or affecting the Company or any of its Subsidiaries, without regard
to whether it would have a Material Adverse Effect The Company and its Subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing.

j. Patents. Copyrights. etc. The Company and each of ifts Subsidiaries
owns or possesses the requisite licenses or rights to use all patents, patent applications, patent
rights, inventions, know-how. trade secrets. trademarks, trademark applications, service marks,
service names, trade names and copyrights (“Intellectual Property™) necessary to enable it to
conduct its business as now operated (and, as presently contemplated to be operated in the future).
Except as disclosed in the SEC Documents, there is no claim or action by any person pertaining
to, or proceeding pending, or to the Companys knowledge threatened. which challenges the right
of the Company or of a Subsidiary with respect to any Intellectuzl Property necessary to enable it
to conduct its business as now operated (and, as presently contemplated to be operated in the
future); to the best of the Company’s knowledge, the Company’s or its Subsidiaries’ current and
intended products. services and processes do not infringe on any Intellectual Property or other
rights held by any person; and the Company is unaware of any facts or circumstances which might
give rise to any of the foregoing. The Company and each of its Subsidiaries have taken reasonable
security measures to protect the secrecy, confidentiality and value of their Intellectual Property.

k. No Materially Adverse Contracts. Etc. Neither the Company nor any of
its Subsidiaries is subject to any charter, corporate or other legal restriction. or any judgment,
decree, order, rule or regulation which in the judgment of the Company s officers has or is expected
in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries
is a party to any contract or agreement which in the judgment of the Company’s officers has or is
expected to have a Material Adverse Effect.

1. Tax Status. The Company and each of its Subsidiaries has made or filed
all federal, state and foreign income and all other tax returns, reports and declarations required by
any jurisdiction fo which it 15 subject (unless and only to the extent that the Company and each of
its Subsidiaries has set aside on its books provisions reasonably adecuate for the payment of all
unpaid and unreported taxes) and has paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined to be due on such returns, reports and
declarations, except those being contested in good faith and has set aside on its books provisions
reasonably adequate for the payment of all taxes for periods subsequent to the periods to which




such returns, reports or declarations apply. There are no unpaid faxes in any material amount
claimed to be due by the taxing authority of any jurisdiction. and the officers of the Company
know of no basis for any such claim. The Company has not executed a waiver with respect to the
statute of limitations relating to the assessment or collection of any foreign. federal, state or local
tax. None of the Company’s tax returns is presently being audited by any taxing authority.

m. Certain Transactions. Except for arm’s length transactions pursuant fo
which the Company or any of its Subsidiarnies makes payments in the ordinary course of business
upon terms no less favorable than the Company or any of its Subsidiaries could obtain from third
parties and other than the grant of stock options disclosed on Schedule 3(c), none of the officers,
directors, or employees of the Company is presently a party to any transaction with the Company
or any of its Subsidiaries (other than for services as employees, officers and directors). including
any contract, agreement or other arrangement providing for the furnishing of services to or by.
providing for rental of real or personal property to or from, or otherwise requiring payments to or
from any officer. director or such emplovee or, to the knowledge of the Company, any corporation.
partnership, trust or other entity in which any officer. director. or any such emplovee has a
substantial interest or 1s an officer, director, trustee or partner.

n Disclosure. All information relating to or concerning the Company or
any of its Subsidiaries set forth in this Agreement and provided to the Buyer pursuant to Section
2(d) hereof and otherwise in connection with the transactions contemplated hereby is true and
correct in all material respects and the Company has not omitted fo state any material fact necessary
in order to make the statements made herein or therein, in light of the circumstances under which
thev were made, not misleading. No event or circumstance has occurred or exists with respect to
the Company or any of its Subsidiaries or its or their business. properties, prospects. operations or
financial conditions, which, under applicable law, rule or regulation. requires public disclosure or
amnouncement by the Company but which has not been so publicly announced or disclosed
(assuming for this purpose that the Company’'s reports filed under the 1934 Act are being
incorporated into an effective registration statement filed by the Company under the 1933 Act).

0. Acknowle t Regarding Buyer” Purchase of Securities. The
Company acknowledges and agrees that the Buyer is acting solely in the capacity of arm’s length
purchasers with respect to this Agreement and the transactions contemplated hereby. The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of ifs respective representatives
of agents in connection with this Agreement and the transactions contemplated hereby is not advice
or a recommendation and is merely incidental to the Buyer” purchase of the Securties. The
Company further represents to the Buyer that the Company’s decision to enter into this Agreement
has been based solely on the independent evaluation of the Company and its representatives.

p. No Integrated Offering. Neither the Company, nor any of its affiliates,
nor any person acting on its or their behalf has directly or indirectly made any offers or sales in
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any security or solicited any offers to buy any security under circumstances that would require
registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities
(past, current or future) for purposes of any shareholder approval provisions applicable to the
Company or its securities.

. No Brokers. The Company has taken no action which would give rise
to any claim by any person for brokerage commussions, fransaction fees or similar payments
relating fo this Agreement or the transactions contemplated hereby.

1. Permits; Compliance. The Company and each of its Subsidiaries is in
possession of all franchises, grants. authorizations, licenses. permits, easemenfs. variances,
exemptions, consents, certificates, approvals and orders necessary to own, lease and operate its
properties and to carry on its business as it 1s now being conducted (collectively, the “Company
Permits™). and there is no action pending or. to the knowledge of the Company. threatened
regarding suspension or cancellation of any of the Company Permits. Neither the Company nor
any of its Subsidiaries is in conflict with, or in default or violation of any of the Company Permits,
except for any such conflicts, defaults or violations which, individually or in the aggregate, would
not reasonably be expected to have a Material Adverse Effect. Since September 30, 2017, neither
the Company nor any of its Subsidiaries has received any notification with respect to possible
conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts,
defaults or violations, which conflicts. defaults or violations would not have a Material Adverse
Effect.

s. Environmental Matters

(1) There are, to the Company’s knowledge, with respect to
the Company or any of its Subsidianies or any predecessor of the Company. no past or present
violations of Environmental Laws (as defined below), releases of any matenial into the
environment, actions, activities, circumstances, conditions, events, incidents, or contractual
obligations which may give rise to any common law environmental lizbility or any liability under
the Comprehensive Environmental Response, Compensation and Liability Act of 1980 or similar
federal. state, local or foreign laws and neither the Company nor any of its Subsidiaries has
received any notice with respect to any of the foregoing. nor is any action pending or, to the
Company’s knowledge, threatened in commection with any of the foregoing. The term
“Environmental Laws™ means all federal state, local or foreign laws relating to pollution or
protection of human health or the environment (including, without limitation, ambient air, surface
water, groundwater, land surface or subsurface strata), including, without lmmitation, laws relating
to emissions. discharges, releases or threatened releases of chenucals, pollutants confanminants, or
toxic or hazardous substances or wastes (collectively, “Hazardous Materials™) into the
environment, of otherwise relating to the manufacture, processing, distribution. use, treatment,
storage, disposal, transport or handling of Hazardous Materials, as well as all authonzations, codes,
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decrees. demands or demand letters. injunctions. judgments. licenses, notices or notice letters,
orders. permits. plans or regulations issued, entered, promulgated or approved thereunder.

(11) Other than those that are or were stored. used or disposed
of i compliance with applicable law, no Hazardous Materials are contained on or about any real
property currently owned, leased or used by the Company or any of its Subsidianes, and no
Hazardous Materials were released on or about any real property previously owned. leased or used
by the Company or any of its Subsidiaries during the period the property was owned. leased or
used by the Company or any of its Subsidiaries. except in the normal course of the Company’'s or
any of its Subsidiaries’ business.

(1i1) There are no underground storage tanks on or under any
real property owned, leased or used by the Company or anv of its Subsidiaries that are not in
compliance with applicable law.

t. Title to Property. Except as disclosed in the SEC Documents the
Company and its Subsidiaries have good and marketable fitle in fee sumple to all real property and
good and marketable fitle to all personal property owned by them which is material fo the business
of the Company and its Subsidiaries, in each case free and clear of all liens, encumibrances and
defects or such as would not have a Material Adverse Effect. Any real property and facilities held
under lease by the Company and ifs Subsidiaries are held by them under valid. subsisting and
enforceable leases with such exceptions as would not have a Material Adverse Effect.

u. Internal Accounting Controls  Except as disclosed in the SEC
Documents the Company and each of its Subsidiaries maintain a svstem of internal accounting
controls sufficient, in the judgment of the Company’s board of directors, to provide reasonable
assurance that (1) transactions are executed in accordance with management’s general or specific
authorizations. (i) transactions are recorded as necessary fo permit preparation of financial
statements in conformity with generally accepted accounting principles and to maintain asset
accountability, (1i1) access to assets 1s pernutted only in accordance with management’s general or
specific authorization and (iv) the recorded accountability for assets is compared with the existing
assets at reasonable intervals and appropriate action is taken with respect to any differences.

v. Foreign Cormupt Practices Neither the Company, nor any of its
Subsidiaries, nor any director. officer. agent. emplovee or other person acting on behalf of the
Company or any Subsidiary has. in the course of his actions for. or on behalf of, the Company,
used any corporate funds for any unlawful contribution, gift. entertainment or other unlawful
expenses relating to political activity; made any direct or indirect unlawful payment to any foreign
or domestic government official or employee from corporate funds; violated or 15 in violation of
any provision of the U.S. Foreign Cormupt Practices Act of 1977, as amended, or made any bribe,
rebate, pavoff. influence pavment. kickback or other unlawful payment to any foreign or domestic
government official or employee.
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w. Solvency. The Company (after giving effect to the fransactions
contemplated by this Agreement) 1s solvent (ie.. its assets have a fair market value in excess of
the amount required to pay its probable liabilities on its existing debts as they become absolute
and matured) and currently the Company has no information that would lead it to reasonably
conclude that the Company would not, after giving effect to the transaction contemplated by this
Agreement, have the ability to, nor does 1t intend to take any action that would impair its ability
to, pay its debts from time to time incurred in connection therewith as such debts mature. The
Company did not receive a qualified opinton from its auditors with respect to its most recent fiscal
vear end and, after giving effect to the transactions contemplated by this Agreement. does not
anticipate or know of any basis upon which its auditors might 1ssue a qualified opinion in respect
of its current ﬁsc;al vear. For the avoidance of doubt any disclosure of the Borrower’s ability to
continue as a “going concern” shall not. by itself, be a violation of this Section 3(w).

% No Investment Company. The Company is not. and upon the issuance
and sale of the Securifies as contemplated by this Agreement will not be an “investment company”™
required to be registered under the Investment Company Act of 1940 (an “Investment Company ™).
The Company is not controlled by an Investment Company.

v. Insurance. The Company and each of its Subsidianes are insured by
insurers of recognized financial responsibility against such losses and nisks and in such amounts
as management of the Company believes to be prudent and customary in the businesses in which
the Company and its Subsidiaries are engaged. Neither the Company nor any such Subsidiary has
any reason to believe that it will not be able to renew its existing insurance coverage as and when
such coverage expires or to obtain similar coverage from similar insurers as may be necessary to
continue its business at a cost that would not have a Material Adverse Effect. Upon written request
the Company will provide to the Buyer true and correct copies of all policies relating to directors’
and officers’ liability coverage, errors and omissions coverage, and commercial general hability
coverage.

z. Bad Actor. No officer or director of the Company would be disqualified
under Rule 506(d) of the Securities Act as amended on the basis of being a “bad actor™ as that term
is established in the September 19, 2013 Small Entity Compliance Guide published by the SEC.

aa. Shell Status The Company represents that it 1s nof a “shell” issuer and
has never been a “shell” issuer. or that if it previously has been a “shell” issuer. that at least twelve
{12) months have passed since the Company has reported Form 10 type information indicating that
it 1s no longer a “shell” issuer. Further. the Company will instruet its counsel to either (1) write a
144- 3(a)(9) opinion to allow for salability of the Conversion Shares or (ii) accept such opimon
from Holder's counsel.

bb. No-Off Balance Sheet Amangements There is no transaction
arrangement. or other relationship between the Company or any of its Subsidiaries and an
unconsolidated or other off balance sheet entity that 1s required to be disclosed by the Company in
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its 1934 Act filings and is not so disclosed or that otherwise could be reasonably likely to have a
Material Adverse Effect.

cc. Manipulation of Price. The Company has not, and to its knowledge no
one acting on its behalf has: (1) taken directly or indirectly. any action designed to cause or to
result, or that could reasonably be expected fo cause or result, in the stabilization or mampulation
of the price of any securty of the Company to facilitate the sale or resale of any of the Securities,
(11) sold, tid for. purchased, or paid any compensation for soliciting purchases of, any of the
Securities, or (1i1) paid or agreed to pay fo any person any compensation for soliciting another to
purchase any other securities of the Company.

dd. Sarbanes-Oxley Act The Company and each Subsidiary is in material
compliance with all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective
as of the date hereof, and all applicable rules and regulations promulgated by the SEC thereunder
that are effective as of the date hereof.

ee. Emplovee Relations. Neither the Company nor any of its Subsidiaries
15 a party to any collective bargaining agreement or employs any member of a union. The
Company believes that its and its Subsidiaries’ relations with their respective employees are good.
No executive officer (as defined in Rule 501(f) pronmlgated under the 1933 Act) or other key
employee of the Company or any of its Subsidiaries has notified the Company or any such
Subsidiary that such officer intends to leave the Company or any such Subsidiary or otherwise
terminate such officer’s emplovment with the Company or any such Subsidiary. To the
knowledge of the Company. no executive officer or other key emplovee of the Company or any
of its Subsidiaries is. or is now expected to be, in violation of any material term of any
employment contract, confidentiality. disclosure or proprietary information agreement. non-
competition agreement, or any other contract or agreement or any resirictive covenant, and the
continmied employment of each such executive officer or other kev emplovee (as the case may be)
does not subject the Company or any of its Subsidiaries to any liability with respect fo any of the
foregoing matters. The Company and its Subsidianies are in compliance with all federal, state,
local and foreign laws and regulations respecting labor, employment and employment practices
and benefits. terms and conditions of employment and wages and hours, except where failure to
be in compliance would not, either individually or in the aggregate. reasonably be expected to
result in a Material Adverse Effect.

ff. Breach of Representations and Warranties by the Company. The
Company agrees that if the Company breaches any of the representations or warranties set forth in
this Section 3, and in addifion fo any other remedies available to the Buyer pursuant to this
Agreement and it being considered an Event of Default under Section 3.5 of the Note, the Company
shall pay to the Buver the Standard Liquidated Damages Amount in cash or in shares of Common
Stock at the option of the Company, uniil such breach is cured. If the Company elects fo pay the
Standard Liquidated Damages Amounts in shares of Commeon Stock, such shares shall be issued
at the Conversion Price at the time of payment.
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4. COVENANTS.

a. Best Efforts The parties shall use their commercially reasonable best
efforts to satisfy timely each of the conditions described in Section 7 and 8 of this Agreement.

b. Form D:; Blue Sky Laws. The Company agrees to file a Form D with
respect to the Securities as required under Regulation D and to provide a copy thereof to the Buyer
promptly after such filing. The Company shall. on or before the Closing Date, take such action as
the Company shall reasonably defermine is necessary to qualify the Securities for sale to the Buyer
at the applicable closing pursuant to this Agreement under applicable securities or “blue sky™ laws
of the states of the United States (or to obtain an exemption from such qualification). and shall
provide evidence of any such action so taken to the Buver on or prior to the Closing Date.

c. Use of Proceeds. The Company shall use the proceeds from the sale of
the Note for working capital and other general corporate purposes and shall not. directly or
indirectly. use such proceeds for any loan to or investment in any other corporation, partnership.
enterprise of other person (except in connection with its currently existing direct or indirect
Subsidiaries).

d. Right of First Refusal Unless it shall have first delivered to the Buyer,
at least seventy two (72) hours prior to the closing of such Future Offering (as defined herein),
written notice describing the proposed Future Offering. including the terms and conditions thereof,
and providing the Buyer an option during the seventy two (72) hour period following delivery of
such notice to purchase the securities being offered in the Future Offering on the same terms as
contemplated by such Future Offering (the limitations referred to in this sentence and the preceding
sentence are collectively referred to as the “Right of First Refusal™) (and subject to the exceptions
described below), the Company will not conduct any equity financing (including debt with an
equity component) (“Future Offerings™) during the period beginning on the Closing Date and
ending twelve (12) months following the Closing Date. In the event the terms and condifions of a
proposed Future Offering are amended in anv respect after delivery of the nofice fo the Buyer
concermng the proposed Fumure Offering. the Company shall deliver a new notice to the Buyer
describing the amended terms and conditions of the proposed Future Offering and the Buyer
thereafter shall have an option during the seventy two (72) hour period following delivery of such
new notice to purchase its pro rata share of the securities being offered on the same terms as
contemplated by such proposed Future Offering, as amended. The foregoing sentence shall apply
to successive amendments to the terms and conditions of anv proposed Future Offering. The Right
of First Refusal shall not apply to any transaction involving (1) issuances of securities in a firm
commitment underwritten public offering (exchnding a continuous offering pursuant to Rule 415
under the 1933 Act). (1) issuances to employees, officers. directors. contractors. consultants or
other advisors approved by the Board, (ii1) issuances fo strategic partners or other parties in
connection with a commercial relationship, or providing the Company with equipment leases, real
property leases or similar transacfions approved by the Board (iv) issuances of securities as
consideration for a merger, consolidation or purchase of assets, or in connection with any strategic




partnership or joint venture (the primary purpose of which is not to raise equity capital). or in
connection with the disposition or acquisition of a business. product or license by the Company.
The Right of First Refusal also shall not apply to the issuance of securities upon exercise or
conversion of the Company’s options, warrants or other convertible securities outstanding as of
the date hereof or to the grant of additional options or warrants, or the issuance of additional
securities, under any Company stock option or restricted stock plan approved by the shareholders
of the Company. This Section 4.14 shall not apply to issuances to Kodiak Capital Group, LLC
pursuant to the equity purchase agreement entered into on or around September 26, 2017. The
Section 4.14 shall not apply to issuances to any third party if the proceeds from the transaction
with the respective third party are applied towards the repayment of this Note within five (5)
business days of the closing of the transaction with the respective third party. and the Note is
satisfied in its entirety.

e. Expenses The Company shall reimburse Buyer for reasonable
expenses incurred by them in connection with the negotiation, preparation, execution. delivery and
performance of this Agreement and the other agreements to be executed in connection herewith
(“Documents™). including, without limitation, reasonable attorneys” and consultants’ fees and
expenses. transfer agent fees. fees for stock quotation services, fees relating to any amendments or
modifications of the Documents or any consents or waivers of provisions in the Documents, fees
for the preparation of opinions of counsel, escrow fees. and costs of restructuring the fransactions
contemplated by the Documents. When possible, the Company must pay these fees directly,
including, but not limited to, any and all wire fees, otherwise the Company must make immediate
pavment for reimbursement to the Buyer for all fees and expenses immediately upon written notice
by the Buver or the submission of an invoice by the Buyer. At Closing. the Company’s initial
obligation with respect to this transaction is to reimburse Buyer’s legal expenses shall be $2.750.00
plus the cost of wire fees.

f Financial Information. The Company agrees to send or make available
the following reports to the Buyer until the Buyer transfers. assigns, or sells all of the Securnifies:
(1) within ten (10) days after the filing with the SEC, a copy of its Annual Report on Form 10-K
its Quarterly Reports on Form 10-Q) and any Current Reports on Form 8-E: (i1) within one (1) day
after release. copies of all press releases issued by the Company or any of its Subsidiaries; and
(111) contemporaneously with the making available or giving to the shareholders of the Company,
copies of any notices or other information the Company makes available or gives to such
shareholders. For the avoidance of doubt. filing the documents required in (i) above via EDGAR
or releasing any documents set forth in (i) above via a recognized wire service shall satisfy the
delivery requirements of this Section 4(f).

g. Listing. The Company shall promptly secure the listing of the
Conversion Shares upon each national securities exchange or antomated quotation systeny, 1f any,
upon which shares of Common Stock are then listed (subject to official notice of issuance) and, so
long as the Buyer owns any of the Securities, shall mamtain, so long as any other shares of
Common Stock shall be so listed. such listing of all Conversion Shares from time to time issuable
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upon conversion of the Note. The Company will obtain and. so long as the Buver owns any of the
Securities, maintain the listing and trading of its Common Stock on the OTC Pink, OTCQB or any
equivalent replacement exchange. the Nasdag National Market (“Nasdaq ™), the Nasdag SmallCap
Market (“Nasdag SmallCap™), the New York Stock Exchange ("NYSE™). or the NYSE MKT and
will comply in all respects with the Company’s reporting, filing and other obligations under the
bylaws or rules of the Financial Industry Regulatory Authority (“FINFA™) and such exchanges. as
applicable. The Company shall promptly provide to the Buyer copies of any material notices it
receives from the OTC Pink. OTCQB and any other exchanges or quotation systems on which the
Common Stock 1s then listed regarding the continued eligibility of the Common Stock for listing
on such exchanges and quotation systems. The Company shall pay anv and all fees and expenses
in connection with satisfying its obligation under this Section 4(g).

h Corporate Existence. So long as the Buyer beneficially owns any Note,
the Company shall maintain its corporate existence and shall not sell all or substantially all of the
Company’s assets, except in the event of a merger or consclidation or sale of all or substantially
all of the Company’s assets, where the surviving or successor entity in such transaction (1) assumes
the Company s obligations hereunder and under the agreements and mstruments entered info in
connection herewith and (i1) 1s a publicly traded corporation whose Common Stock is listed for
trading on the OTC Pink OTCQB, Nasdaq, NasdaqSmallCap, NYSE or AMEX.

1. No Integration The Company shall not make any offers or sales of any
security {other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the Securities
to be integrated with any other offering of securities by the Company for the purpose of any
stockholder approval provision applicable to the Company or its securities.

j. Failure to Comply with the 1934 Act. So long as the Buyer beneficially
owns the Note, the Company shall comply with the reporting requirements of the 1934 Act; and
the Company shall continue to be subject to the reporting requirements of the 1934 Act.

k. Trading Activities. Neither the Buyer nor its affiliates has an open short
position (or other hedging or similar transactions) in the common stock of the Company and the
Buyer agree that it shall not, and that it will cause its affiliates not to. engage in any short sales of
or hedging transactions with respect to the common stock of the Company.

1. Restriction on Activities. Commencing as of the date first above writter,
and until the sooner of the six month anniversary of the date first written above or payment of the
Note in full, or full conversion of the Note, the Company shall not, directly or indirectly, without
the Buyer s prior written consent, which consent shall not be unreasonably withheld: (a) change
the nature of its business; (b) sell. divest, acquire, change the structure of any material assets other
than in the ordinary course of business; or (c) solicit any offers for, respond to any unsolicited
offers for. or conduct any negotiations with any other person or entity in respect of anv variable
rate debt transactions (i.e.. transactions were the conversion or exercise price of the security issued
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by the Company varies based on the market price of the Common Stock) above $500,000, whether
a transaction similar to the one contemplated hereby or any other mvestment (unless the Company
applies the proceeds of such transaction towards the repayment of the Note within five (5) business
day of closing); or (d) file any registration statements with the SEC.

m. Legal Counsel Opinions. Upon the request of the Buyer from to tfime to
time, the Company shall be responsible (at its cost) for promptly supplving to the Company’s
transfer agent and the Buyer a customary legal opinton letter of its counsel (the “Legal Counsel
Opinion™) to the effect that the sale of Conversion Shares by the Buver or its affiliates, successors
and assigns is exempt from the registration requirements of the 1933 Act pursuant to Rule 144
(provided the requirements of Rule 144 are satisfied and provided the Conversion Shares are not
then registered under the 1933 Act for resale pursuant to an effective registration statement).
Should the Company’s legal counsel fail for any reason to issue the Legal Counsel Opinion. the
Buyer may (at the Company’s cost) secure another legal counsel to issue the Legal Counsel
Opinion, and the Company will instruct its transfer agent to accept such opinion.

n Par Value. If the closing bid price at any time the Note is outstanding
falls below $0.01, the Company shall cause the par value of its Common Stock to be reduced to
$0.00001 or less.

0. Breach of Covenants. The Company agrees that if the Company

breaches any of the covenants set forth in this Section 4. and in addition to any other remedies
available to the Buyer pursuant to this Agreement. it will be considered an Event of Default under
Section 3.4 of the Note, the Company shall pay to the Buyer the Standard Liquidated Damages
Amount in cash or in shares of Common Stock at the option of the Buver. until such breach is
cured, or with respect to Section 4{d) above, the Company shall pay to the Buyer the Standard
Liquidated Damages Amount in cash or shares of Common Stock, at the option of the Buver, upon
each violation of such provision. If the Company elects to pay the Standard Liquidated Damages
Amounts in shares of Common Stock. such shares shall be issued at the Conversion Price at the
time of payment.
5 Transaction Expense Amount Upon Closing, the Company shall pay Ten
Thousand and 00/100 United States Dollars (US$10.000.00) to Auctus Fund Management, LLC
(“Auctus Management™) to cover the Holder's due diligence. monitoring, and other transaction
costs incurred for services rendered in connection herewith (the “Transaction Expense
Amount™). The Transaction Expense Amount shall be offset against the proceeds of the Note and
shall be paid to Auctus Management upon the execution hereof.

6. Transfer Agent Instructions. The Company shall issue irrevocable
instructions to ifs transfer agent to issue certificates, registered in the name of the Buyer or its
nominee, for the Conversion Shares in such amounts as specified from time to time by the Buyer
to the Company upon conversion of the Note in accordance with the terms thereof (the “Trrevocable
Transfer Agent Instructions™). In the event that the Borrower proposes to replace its transfer agent,
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the Borrower shall provide. prior to the effective date of such replacement. a fully executed
Irrevocable Transfer Agent Instructions in a form as imtially delivered pursuant to the Purchase
Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the
Borrower. Prior to registration of the Conversion Shares under the 1933 Act or the date on which
the Conversion Shares may be sold pursuant fo Rule 144 without any restriction as to the number
of Securities as of a particular date that can then be immediately sold. all such certificates shall
bear the restrictive legend specified in Section 2{g) of this Agreement. The Company warrants
that: (1) no nstruction other than the Irrevocable Transfer Agent Instructions referred to in this
Section, and stop transfer instructions to give effect to Section 2(f) hereof (in the case of the
Conversion Shares, prior to registration of the Conversion Shares under the 1933 Act or the date
on which the Conversion Shares may be sold pursuant to Rule 144 without any restriction as to
the number of Securities as of a parficular date that can then be immediately sold). will be given
by the Company to its transfer agent and that the Securities shall otherwise be freely transferable
on the books and records of the Company as and to the extent provided in this Agreement and the
Note; (if) it will not direct its transfer agent not to transfer or delay, impair, and/or hinder its transfer
agent in transferring (or issuing)(electronically or in cerfificated form) any certificate for
Conversion Shares to be 1ssued to the Buyer upon conversion of or otherwise pursuant to the Note
as and when required by the Note and this Agreement; and (11) it will not fail to remove (or directs
its transfer agent not to remove or impairs. delays. and/or inders its transfer agent from removing )
any restrictive legend (or to withdraw any stop transfer instructions i respect thereof) on any
certificate for any Conversion Shares issued to the Buver upon conversion of or otherwise pursuant
to the Note as and when required by the Note and this Agreement. Nothing in this Section shall
affect in any way the Buver's obligations and agreement set forth in Section 2(g) hereof to comply
with all applicable prospectus delivery requirements, if any, upon re-sale of the Securities. If the
Buyer provides the Company, at the cost of the Company. with (1) an opinion of counsel in form,
substance and scope customary for opinions in comparable transactions, to the effect that a public
sale or transfer of such Securities may be made without registration under the 1933 Act and such
sale or transfer 1s effected or (if) the Buyer provides reasonable assurances that the Securities can
be sold pursuant to Rule 144, the Company shall permit the transfer. and, in the case of the
Conversion Shares, promptly instruct its transfer agent to issue one or more certificates, free from
restrictive legend. in such name and in such denominations as specified by the Buyer. The
Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm
to the Buyer, by witiating the intent and purpose of the transactions contemplated
hereby. Accordingly, the Company acknowledges that the remedy at law for a breach of its
obligations under this Section may be inadequate and agrees, in the event of a breach or threatened
breach by the Company of the provisions of this Section. that the Buver shall be entitled, in
addition to all other available remedies, to an injunction restraining any breach and requinng
immediate transfer. without the necessity of showing economic loss and without any bond or other
security being required.
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7. CONDITIONS PRECEDENT TO THE COMPANY'S OBLIGATIONS
TO SELL. The obligation of the Company hereunder to issue and sell the Note to the Buyer at the
Closing 1s subject to the satisfaction. at or before the Closing Date of each of the following
conditions thereto, provided that these conditions are for the Company’s sole benefit and may be
waived by the Company at any time in its sole discretion:

a. The Buyer shall have executed this Agreement and delivered the same
to the Company.

b. The Buyer shall have delivered the Purchase Price in accordance with
Section 1(b) above.

c. The representations and warranties of the Buver shall be true and correct
in all material respects as of the date when made and as of the Closing Date as though made at that
time (except for representations and warranties that speak as of a specific date). and the Buver
shall have performed. satisfled and complied in all material respects with the covenants.
agreements and conditions required by this Agreement to be performed, satisfied or complied with
by the Buyer at or prior to the Closing Date.

d. No litigation statute, mule regulation, executive order. decree, ruling or
injunction shall have been enacted. entered, prommlgated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

8 CONDITIONS PRECEDENT TO THE BUYER'S OBLIGATION TO
PURCHASE. The obligation of the Buyer hereunder to purchase the Note at the Closing is subject
to the safisfaction. at or before the Closing Date of each of the following conditions, provided that
these conditions are for the Buyer’'s sole benefit and may be waived by the Buyer at any time in
its sole discretion:

a. The Company shall have executed this Agreement and delivered the
same to the Buyer.

b. The Company shall have delivered to the Buyer the duly executed Note
{in such denominations as the Buyer shall request) and in accordance with Section 1(b) above.

c. The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to a majority-in-interest of the Buyer, shall have been delivered to and acknowledged
in writing by the Company’'s Transfer Agent.

d. The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing Date as though made
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at such time (except for representations and warranties that speak as of a specific date) and the
Company shall have performed, satisfied and complied in all matenial respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with
by the Company at or prior to the Closing Date. The Buyer shall have received a certificate or
certificates. executed by the chief executive officer of the Company, dated as of the Closing Date,
to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer
including, but not limited to certificates with respect fo the Company s Certificate of Incorporation,
By-laws and Board of Directors’ resolutions relating to the transactions contemplated hereby.

e. No litigation. statute, rule, regulation, executive order. decree, ruling or
injunction shall have been enacted, entered. promulgated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

f No event shall have occurred which could reasonably be expected to
have a Material Adverse Effect on the Company including but not limited to a change in the 1934
Act reporting status of the Company or the failure of the Company to be timely in its 1934 Act

reporting obligations.

g. The Conversion Shares shall have been authorized for quotation on the
OTC Pink, OTCQB or any similar quotation system and trading in the Common Stock on the OTC
Pink. OTCQB or any similar quotation system shall not have been suspended by the SEC or the
OTC Pink. OTCQB or any similar quotation system.

h. The Buyer shall have received an officer’s certificate described in
Section 3(c) above, dated as of the Closing Date.

9. GOVERNING LAW: MISCELLANEOUS.

a. Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Nevada without regard to principles of conflicts of
laws. Any action brought by either party against the other conceming the fransactions
contemplated by this Agreement, the Note or anv other agreement. certificate, instrument or
document contemplated hereby shall be brought only in the state courts of Massachusetts or in the
federal courts located in the state of Massachusetts. The parties to this Agreement hereby
irrevocably waive any objection to jurisdiction and vemue of any action instifuted hereunder and
shall not assert any defense based on lack of jurisdiction or vemue or based upon forum non
conveniens. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER
TRANSACTION DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF
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THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY OR THEREBY. The prevailing party shall
be entitled to recover from the other party its reasonable attorney's fees and costs. In the event that
any provision of this Agreement or any other agreement delivered in connection herewith 1s invalid
or unenforceable under any applicable statute or rule of law. then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby irrevocably waives personal service of process and consents fo
process being served in any suit, action or proceeding in connection with this Agreement or any
other Transaction Document 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.

b. Counterparts; Signatures by Facsimule This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which
shall constifute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party. This Agreement, once executed by a
party, may be delivered to the other party hereto by facsumile transmission of a copy of tlus
Agreement bearing the signature of the party so delivering this Agreement.

c. Constmiction: Headings. This Agreement shall be deemed to be jointly
drafted by the Company and the Buver and shall not be construed against any person as the drafter
hereof The headings of this Apreement are for convenience of reference only and shall not form
part of, or affect the interpretation of, this Agreement.

d. Severability. In the event that any provision of this Agreement is invalid
or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

e Entire Apreement: Amendments This Agreement. the Note and the
instruments referenced herein contain the entire understanding of the parties with respect to the
matters covered herein and therein and. except as specifically set forth herein or therein, neither
the Company nor the Buyer makes any representation. warranty, covenant or undertaking with
respect to such matters. No provision of this Agreement may be waived or amended other than by
an instrument in writing signed by the majority in interest of the Buyer.

f Notices. All notices, demands, requests, consents. approvals, and other
communications required or permitted hereunder shall be in writing and. unless otherwise
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specified herein, shall be (1) personally served. (if) deposited in the mail. registered or certified,
return receipt requested. postage prepaid. (iii) delivered by reputable air courier service with
charges prepaid. or (iv) transmitted by hand delivery. telegram. email. or facsimile, addressed as
set forth below or to such other address as such party shall have specified most recently by written
notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by email or facsimile, with accurate
confirmation generated by the transmitting facsinule machine, at the address or number designated
below (if delivered on a business dav during normal business hours where such notice is to be
received). or the first business day following such delivery (if delivered other than on a business
day during normal business hours where such notice 1s to be received) or (b) on the second business
day following the date of mailing by express courier service, fully prepaid. addressed to such
address. or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be:

If to the Company. to:

nFiisz, Inc.

344 S. Hauser Blvd., Suite 414
Los Angeles, CA 90036

Attn: Rory Cutaia

E-mail: rory@nfusz.com

If to the Buyer:

Auctus Fund, LLC

177 Huntington Avenue, 17th Floor
Boston, MA 02115

Attn: Lou Posner

Facsimile: (617) 532-6420

‘With a copy to (which copy shall not constitute notice):

Chad Friend, Esq.. LL M.

Legal & Compliance, LLC

330 Clematis Street. Suite 217

West Palm Beach. FL 33401

E-mail: CFriend@LegalandCompliance com

Each party shall provide notice to the other party of any change i address.

g. Successors and Assigns. This Agreement shall be binding vpon and
inure to the benefit of the parties and their successors and assigns. Neither the Company nor the
Buyer shall assign this Agreement or any rights or obligations hereunder without the prior written
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consent of the other. Notwithstanding the foregoing. subject to Section 2(f). the Buyer may assign
its rights hereunder to any person that purchases Securities in a private transaction from the Buyer
or to any of its “affiliates.” as that term is defined under the 1934 Act. without the consent of the

Company.

b Third Party Beneficiaries. This Agreement is intended for the benefit
of the parties hereto and their respective permitted successors and assigns, and is not for the benefit
of, nor may any provision hereof be enforced by, any other person

1. Survival The representations and warranties of the Company and the
agreements and covenants set forth in this Agreement shall survive the closing hereunder not
withstanding any due diligence investigation conducted by or on behalf of the Buyer. The
Company agrees to indemnify and hold harmless the Buver and all their officers. directors,
emplovees and agents for loss or damage arising as a result of or related to any breach or alleged
breach by the Company of any of its representations, warranties and covenants set forth in this
Agreement or any of its covenants and obligations under this Agreement. including advancement
of expenses as they are incurred.

j. Further Assurances. Each party shall do and perform. or cause to be
done and performed, all such further acts and things, and shall execute and deliver all such other
agreements, certificates. instruments and documents, as the other party may reasonably request in
order to carry ouf the intent and accomplish the purposes of this Agreement and the consummation
of the transactions contemplated hereby.

k. No Strict Construction The language used in this Agreement will be
deemed to be the language chosen by the parties to express their ntual intent. and no rules of
strict construction will be applied against any party.

1. Remedies The Company acknowledges that a breach by it of ifs
obligations hereunder will cause irreparable harm fo the Buyer by vitiating the infent and purpose
of the transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy
at law for a breach of its obligations under this Agreement will be inadequate and agrees. in the
event of a breach or threatened breach by the Company of the provisions of this Agreement. that
the Buyer shall be entitled. in addition to all other available remedies at law or in equity. and in
addition to the penalties assessable herein. to an injunction or injunctions restraining, preventing
or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof,
without the necessity of showing economic loss and without any bond or other security being
required.

m. Publicity. The Company. and the Buyer shall have the right to review a
reasonable period of fime before issuance of any press releases, SEC. OTCQB or FINEA filings,
or any other public statements with respect fo the transactions confemplated hereby, provided.
however, that the Company shall be entitled. without the prior approval of the Buvyer. to make any
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press release or SEC, OTCQB (or other applicable trading market) or FINRA filings with respect
to such transactions as is required by applicable law and regulations (although the Buyer shall be
consulted by the Company in connection with any such press release prior to its release and shall
be provided with a copy thereof and be given an opportunity to comment thereon).

n Indemnification. In consideration of the Buyer’'s execution and delivery
of this Agreement and acquiring the Securities hereunder, and in addition to all of the Company s
other obligations under this Agreement or the Note, the Company shall defend. protect. indemmnify
and hold harmless the Buyer and its stockholders, partners, members, officers. directors,
employees and direct or indirect investors and any of the foregoing persons’ agents or other
representatives (including, without limitation, those retained in connection with the transactions
contemplated by this Agreement) (collectively, the “Indenmitees™) from and against any and all
actions, causes of action. suits. claims, losses, costs, penalties. fees, liabilities and damages, and
expenses in commection therewith (irrespective of whether any such Indemnitee is a party to the
action for which indemnification hereunder is sought). and including reasonable attorneys’ fees
and disbursements (the “Indemnified Liabilities™), incurred by any Indemmnitee as a result of. or
arising out of, or relating fo (a) any nusrepresentation or breach of any representation or warranty
made by the Company in this Agreement or the Note or any other agreement, certificate,
mnstrument or document contemplated hereby or thereby. (b) any breach of any covenant,
agreement or obligation of the Company contamed in this Agreement or the Note or any other
agreement, cerfificate, instrument or document contemyplated hereby or thereby or (c) any cause of
action. suit or claim brought or made against such Indenmitee by a third party (including for these
purposes a derivative action brought on behalf of the Company) and ansing out of or resulting
from (1) the execution. delivery, performance or enforcement of this Agreement or the Note or any
other agreement. certificate, instrument or document contemplated hereby or thereby. (if) any
transaction financed or to be financed in whole or in part, directly or indirectly, with the proceeds
of the issuance of the Securities, or (ii1) the status of the Buver or holder of the Securities as an
investor i the Company pursuant to the transactions contemplated by this Agreement. To the
extent that the foregoing undertaking by the Company may be unenforceable for any reason, the
Company shall make the maxinmm confribution to the pavment and satisfaction of each of the
Indemmnified Liabilities that is permussible under applicable law

[signature page follows]




IN WITNESS WHEREOF. the undersigned Buyer and the Company have caused this
Agreement to be duly executed as of the date first above written.

NFUSZ, INC.

AUCTUS FUND, LLC

By:
Name: Lou Posner
Title: Managing Director

AGGREGATE SUBSCRIPTION AMOUNT:
Agoregate Principal Amount of Note: US$185.000.00

Aggregate Purchase Price: US$174,250.00
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EX. 105

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1033, AS AMENDED., OR APPLICABLE STATE SECURITIES LAWS., THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED. OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

Principal Amount: US$185,000.00 Issue Date: December 5, 2017
Purchase Price: US5174.250.00
OID: $10.750.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, NFUSZ, INC.. a Nevada corporation (hereinafter called the
“Borrower”). hereby pronuses to pay to the order of AUCTUS FUND, LLC, a Delaware limited
liability company. or registered assigns (the “Holder™) the sum of US$185,000.00 together with
any interest as set forth herein, on December 5, 2018 (the “Maturity Date™), and to pay interest on
the unpaid principal balance hereof at the rate of eight percent (8%) (the “Interest Rate™) per annum
from the date hereof (the “Issue Date™) until the same becomes due and payable, whether at
maturity or upon acceleration or by prepayment or otherwise. Any amount of principal or interest
on this Note which is not paid when due shall bear interest at the rate of the lesser of (1) twenty-
four percent {24%) per annum and (ii) the maximum amount permitted under law from the due
date thereof unfil the same is paid (the “Default Interest™). Interest shall commence accruing on
the date that the Note is fully paid and shall be computed on the basis of a 360-day vear and the
actuzl number of days elapsed. All payments due hereunder (to the extent not converted into
common stock, $0.0001 par value per share (the “Commeon Stock™) in accordance with the terms
hereof) shall be made in lawful money of the United States of America. All pavments shall be
made at such address as the Holder shall hereafter give to the Borrower by written notice made in
accordance with the provisions of this Note. Whenever anv amount expressed to be due by the
terms of this Note is due on any day which is not a business day, the same shall instead be doe on
the next succeeding day which is a business day and. in the case of any interest payment date which
15 not the date on which this Note 15 paid in full, the extension of the due date thereof shall not be
taken into account for purposes of determining the amount of interest due on such date. As used
in this Note, the term “business day” shall mean any day other than a Saturday, Sunday or a day
on which commercial banks in the city of New York. New York are authorized or required by law
or executive order to remain closed. Each capitalized term used herein, and not otherwise defined.




shall have the meaning ascribed thereto in that cerfain Securities Purchase Agreement dated the
date hereof, pursuant to which this Note was oniginally issued (the “Purchase Agreement ™).

This Note carries an original issue discount of $10.750.00 (the “OID™), to cover the
Holder’s accounting fees. as well as monitoring and/or other transactional costs incurred in
connection with the purchase and sale of the Note, which is included in the principal balance of
this Note. Thus, the purchase price of this Note shall be $174.250.00, computed as follows: the
Principal Amount minus the OID.

This Note is free from all taxes. liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of shareholders of the
Borrower and will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:
ARTICLE I. CONVERSION RIGHTS

1.1 Conversion Right The Holder shall have the right from time to time, and at
any time following 180 calendar days from the Issue Date, and ending on the later of (1) the
Matunty Date and (1) the date of payment of the Default Amount (as defined in Article IIT)
pursuant to Section 1.6(a) or Article IIL. each in respect of the remaining outstanding principal
amount of this Note to convert all or any part of the outstanding and unpaid principal amount of
this Note mnto fully paid and non-assessable shares of Common Stock, as such Common Stock
exists on the Issue Date, or any shares of capital stock or other securities of the Borrower info
which such Common Stock shall hereafter be changed or reclassified at the Conversion Price (as
defined below) determined as provided herein (a “Conversion™); provided. however, that in no
event shall the Holder be entitled to convert anv portion of this Note in excess of that portion of
this Note upon conversion of which the sum of (1) the mumber of shares of Common Stock
beneficially owned by the Holder and its affiliates (other than shares of Common Stock which may
be deemed beneficially owned through the ownership of the unconverted portion of the Notes or
the unexercised or unconverted portion of any other security of the Borrower subject to a limitation
on conversion of exercise analogous fo the limitations contained herein) and (2) the number of
shares of Common Stock issuable upon the conversion of the portion of this Note with respect to
which the determunation of this proviso is being made, would result in beneficial ownership by the
Holder and its affiliates of more than 4.99% of the outstanding shares of Common Stock. For
purposes of the proviso to the immediately preceding sentence. beneficial ownership shall be
determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), and Regulations 13D-G thereunder. except as otherwise provided in clause
(1) of such proviso. provided, further, however, that the limitations on conversion may be warved
by the Holder upon. at the election of the Holder. not less than 61 days’ prior notice to the
Borrower, and the provisions of the conversion limitation shall continue to apply vntil such 61st
dav (or such later date. as determined by the Holder. as may be specified in such notice of waiver).
The number of shares of Common Stock to be 1ssued upon each conversion of this Note shall be
determined by dividing the Conversion Amount (as defined below) by the applicable Conversion
Price then in effect on the date specified in the notice of conversion. in the form attached hereto as
Exhibit A {the “Notice of Conversion™), delivered to the Borrower by the Holder in accordance




with Section 1.4 below; provided that the Notice of Conversion is submitted by facsinule or e-mail
{or by other means resulting in. or reasonably expected to result in. notice) to the Borrower before
6:00 p.m., New York, New York time on such conversion date (the “Conversion Date™). The term
“Conversion Amount™ means, with respect to any conversion of this Note, the sum of (1) the
principal amount of this Note to be converted in such conversion plus (2} at the Holder’s option.
accrued and unpaid interest, if any, on such principal amount at the interest rates provided in this
Note to the Conversion Date, provided however, that the Borrower shall have the right to pay any
or all interest in cash plus (3) at the Holder's option, Default Interest, if any. on the amounts
referred to in the immediately preceding clauses (1) and/or (2) plus (4) at the Holder's option, any
amounts owed to the Holder pursuant to Sections 1.3 and 1. 4{g) hereof

1.2 Conversion Price.

Calculation of Conversion Price. Subject to the adjustments described herein. the
conversion price (the “Conversion Price™) shall equal the lesser of: (1) the lowest Trading Price (as
defined below) during the previous ten (10} Trading Dav period ending on the latest complete
Trading Day prior to the date of this Note, and {11) the Variable Conversion Price (as defined
herein) (subject to equitable adjustments for stock splits, stock dividends or rights offerings by the
Borrower relating to the Borrower’s securities or the securities of any subsidiary of the Borrower.
combinations, recapitalization. reclassifications. extraordinary distributions and similar events).
The “Variable Conversion Price” shall mean 70% multlphed by the Market Price (as defined
herein) (representing a discount rate of 30%). “Market Price™ means the lowest Trading Price (as
defined below) for the Common Stock during the ten (10) Trading Day period ending on the latest
complete Trading Day prior to the Conversion Date. “Trading Price™ means. for any securify as
of any date, the lowest trade price on the OTC Pink, OTCQB or applicable trading market as
reported by a reliable reporting service (“Reporting Service™) designated by the Holder or, if the
OTC Pink is not the principal trading market for such security, the trading price of such security
on the principal securifies exchange or trading market where such security is listed or traded or, if
no trading price of such security is available in any of the foregoing manners, the average of the
trading prices of any market makers for such securnty that are listed in the “pink sheets” by the
National Quotation Bureau, Inc. To the extent the Conversion Price of the Borrower’s Common
Stock closes below the par value per share, the Borrower will take all steps necessary to solicit the
consent of the stockholders to reduce the par value to the lowest value possible under law. The
Borrower agrees to honor all conversions submitted pending this adjustment. Furthermore, the
Conversion Price may be adjusted downward one-fime if. within three (3) business days of the
transmittal of the Notice of Conversion to the Bomrower, the Common Stock has a closing bid
which s 3% or lower than that set forth in the Notice of Conversion. If the shares of the Borrower's
Common Stock have not been delivered within three (3) business days to the Borrower. the Notice
of Conversion may be rescinded. At any time after the Closing Date, if in the case that the
Borrower’s Common Stock is not deliverable by DWAC (including if the Borrower's transfer
agent has a policy prohibiting or limiting delivery of shares of the Borrower's Common Stock
specified in a Notice of Conversion), an additional 10% discount will apply for all future
conversions under all Notes. If in the case that the Borrower's Common Stock 15 “chilled” for
deposit into the DTC system and only eligible for clearing deposit, an additional 15% discount
shall apply for all future conversions under all Notes while the “chill” 15 in effect. If in the case of
both of the above, an additional cumulative 25% discount shall apply. Additionally, if the




Borrower ceases to be a reporting company pursuant to the 1934 Act or if the Note cannot be
converted into free trading shares after one hundred eighty-one (181) days from the Issue Date, an
additional 15% discount will be attributed to the Conversion Price. If the Trading Price cannot be
calculated for such security on such date in the manner provided above, the Trading Price shall be
the fair market value as nmitually determuned by the Borrower and the holders of a majority mn
interest of the Notes being converted for which the calculation of the Trading Price is required in
order to determine the Conversion Price of such Notes. “Trading Day™ shall mean any day on
which the Common Stock is tradable for any period on the OTC Pink. OTCQB or on the principal
securities exchange or other securities market on which the Commeon Stock is then being traded.
The Borrower shall be responsible for the fees of its transfer agent and all DTC fees associated
with any such issuance. Holder shall be entitled to deduct $500.00 from the conversion amount in
each Notice of Conversion to cover Holder's deposit fees associated with each Notice of
Conversion.

While this Note is outstanding. each time any 3" party has the right to convert monies
owed to that 3 party {or receive shares pursuant to a settlement or otherwise), including but not
limited to under Section 3(a)(9) and Section 3{a)(10). at a discount to market greater than the
Conversion Price in effect at that time (prior to all other applicable adjustments in the Note), then
the Hlolder, in Holder's sole discretion. may utilize such greater discount percentage (prior to all
applicable adjustments in this Note) until this Note is no longer outstanding. While this Note is
outstanding, each time any 3™ party has a look back period greater than the look back period in
effect under the Note at that fime, including but not limited to under Section 3(a)(9) and Section
3{a)(10). then the Holder, in Holder's sole discretion. may utilize such greater mumber of look back
days until this Note 1s no longer outstanding. The Borrower shall give written notice to the Holder
within one (1) business day of beconung aware of any event that could permut the Holder to make
any adjustment described in the fwo immediately preceding sentences.

(a) Conversion Price During Major Announcements. Notwithstanding
anything contained in Section 1.2(a) to the contrary, in the event the Borrower (1) makes a public
announcement that it intends to consolidate or merge with any other corporation (other than a
merger in which the Borrower is the surviving or continuing corporation and its capital stock is
unchanged) or sell or transfer all or substantially all of the assets of the Borrower or (11) any persomn,
group or enfify (including the Borrower) publicly announces a tender offer to purchase 50% or
more of the Borrower's Common Stock (or any other takeover scheme) (the date of the
announcement referred fo in clause (1) or (11) 15 hereinafter referred fo as the “Announcement
Date™), then the Conversion Price shall, effective upon the Announcement Date and continuing
through the Adjusted Conversion Price Termination Date (as defined below), be equal to the lower
of (x) the Conversion Price which would have been applicable for a Conversion occurring on the
Announcement Date and (v) the Conversion Price that would otherwise be in effect. From and
after the Adjusted Conversion Price Termunation Date, the Conversion Price shall be determined
as set forth in this Section 1.2{a). For purposes hereof. “Adjusted Conversion Price Ternunation
Date” shall mean. with respect fo any proposed transaction or tender offer (or takeover scheme)
for which a public announcement as contemplated by this Section 1.2(b) has been made, the date
upon which the Borrower (in the case of clause (i) above) or the person. group or entity (in the
case of clause (if) above) consummates or publicly announces the termination or abandonment of
the proposed transaction or tender offer (or takeover scheme)} which caused this Section 1.2(b) to
become operative.




(b}  Pro Rata Conversion. Disputes. In the event of a dispute as to the
mumber of shares of Commeon Stock i1ssuable o the Holder in connection with a conversion of this
Note, the Borrower shall issue to the Holder the number of shares of Common Stock not in dispute
and resolve such dispufe in accordance with Section 4.13.

©) If at any time the Conversion Price as determined hereunder for any
conversion would be less than the par value of the Common Stock. then the Conversion Price
hereunder shall equal such par value for such conversion and the Conversion Amount for such
conversion shall be increased to include Additional Principal, where “Additional Principal ™ means
such additional amount to be added to the Conversion Amount to the extent necessary to cause the
number of conversion shares issuable upon such conversion to egqual the same number of
conversion shares as would have been issued had the Conversion Price not been subject to the
mininmm price set forth in this Section 1.2(c).

1.3 Authorized Shares. The Borrower covenants that during the period the
conversion right exists. the Borrower will reserve from its authorized and unissued Common Stock
a sufficient number of shares, free from preemptive rights, to provide for the issuance of Common
Stock upon the full conversion of the outstanding balance of this Note issued pursuant to the
Purchase Agreement. The Borrower is required at all times to have authorized and reserved three
times the number of shares that is actually issuable upon full conversion of the outstanding balance
of the Note (based on the Conversion Price of the Notes in effect from time to time) (the “Reserved
Amount™). The Reserved Amount shall be increased from fime fo fime in accordance with the
Borrower’s obligations pursuant to Section 3(d) of the Purchase Agreement. The Borrower
represents that upon issuance, such shares will be duly and validly issued. fully paid and non-
assessable. In addition. if the Borrower shall issue any securities or make any change to its capital
structure which would change the mimber of shares of Common Stock into which the Notes shall
be convertible at the then current Conversion Price, the Borrower shall at the same time make
proper provision so that thereafter there shall be a sufficient number of shares of Common Stock
authorized and reserved, free from preemptive rights, for conversion of the outstanding Notes. The
Borrower (1) acknowledges that it has irrevocably instructed ifs transfer agent to 1ssue cerfificates
for the Common Stock issuable upon conversion of this Note, and (it) agrees that its issuance of
this Note shall constitute full authority to its officers and agents who are charged with the duty of
executing stock certificates to execute and issue the necessary certificates for shares of Common
Stock in accordance with the terms and conditions of this Note.

If at any time the Borrower does not maimntain or replemsh the Reserved Amount
within three (3) business days of the request of the Holder, the principal amount of the Note shall
increase by Five Thousand and No/100 United States Dollars ($5.000) (under Holder's and
Bormrower’s expectation that any principal amount increase will tack back to the Issue Date) per
OCCUITEnce.

1.4 Method of Conversion.

(a) Mechanics of Conversion. Subject fo Section 1.1, this Note may be
converted by the Holder in whole or in part at any time from time to tume after the Issue Date. by




{A) submitting to the Borrower a Notice of Conversion (by facsimile, e-mail or other reasonable
means of comnminication dispatched on the Conversion Date prior to 5:00 p.m.. New York New
York time) and (B) subject to Section 1.4(b). surrendering this Note at the principal office of the
Bomrower.

(b) Surrender of Note Upon Conversion Notwithstanding anything to the
contrary set forth herein. upon conversion of this Note in accordance with the terms hereof. the
Holder shall not be required to physically surrender this Note to the Borrower unless the entire
unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain
records showing the principal amount so converted and the dates of such conversions or shall use
such other method, reasonably satisfactory to the Holder and the Borrower. so as not fo require
physical surrender of this Note upon each such conversion. In the event of any dispute or
discrepancy. such records of the Borrower shall, prima facie, be controlling and determinative in
the absence of manifest error. Notwithstanding the foregoing, if any portion of this Note is
converted as aforesaid, the Holder may not transfer this Note unless the Holder first physically
surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver
upon the order of the Holder a new Note of like tenor, registered as the Holder (upon payment by
the Holder of any applicable transfer taxes) may request, represenfing in the aggregate the
remaining unpaid principal amowmnt of this Note. The Holder and any assignee, by acceptance of
this Note, acknowledge and agree that, by reason of the provisions of this paragraph. following
conversion of a portion of this Note, the unpaid and vnconverted principal amount of this Note
represented by this Note may be less than the amount stated on the face hereof

{c) Pavment of Taxes. The Borrower shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issue and delivery of shares of
Common Stock or other securities or property on conversion of this Note in a name other than that
of the Holder {or in street name), and the Borrower shall not be required to issue or deliver any
such shares or other securities or property unless and until the person or persons (other than the
Holder or the custodian in whose street name such shares are to be held for the Holder's account)
requesting the issuance thereof shall have paid to the Borrower the amount of any such tax or shall
have established to the satisfaction of the Borrower that such tax has been paid.

(d) Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Holder of a facsinule fransnussion or e-mail (or other reasonable means of
commmunication) of a Nofice of Conversion meeting the requirements for conversion as provided
in this Section 1.4. the Borrower shall issue and deliver or cause to be issued and delivered to or
upon the order of the Holder certificates for the Common Stock issuable upon such conversion
within three (3) business days after such receipt (the “Deadline™) (and, solely in the case of
conversion of the entire unpaid principal amount hereof. surrender of this Note) in accordance with
the terms hereof and the Purchase Agreement.

(e) Obligation of Borrower to Deliver Common Stock. Upon receipt by the
Borrower of a Notice of Conversion, the Holder shall be deemed to be the holder of record of the

Common Stock issuable upon such conversion, the outstanding principal amount and the amount
of accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and, unless
the Borrower defaults on its obligations under this Article I. all rights with respect to the portion




of this Note being so converted shall forthwith terminate except the right to receive the Common
Stock or other securities, cash or other assets, as herein provided. on such conversion. Ifthe Holder
shall have given a Notice of Conversion as provided heremn, the Borrower s obligation to issue and
deliver the certificates for Comumon Stock shall be absolute and unconditional, irrespective of the
absence of any action by the Holder to enforce the same, any warver or consent with respect to any
provision thereof the recovery of any judgment against any person or any action to enforce the
same, any failure or delay in the enforcement of any other obligation of the Borrower to the holder
of record, or any setoff. counterclaim recoupment, limitation or termination. or any breach or
alleged breach by the Holder of any obligation to the Borrower, and imrespective of any other
circumstance which might otherwise limit such obligation of the Borrower to the Holder in
connection with such conversion. The Conversion Date specified in the Notice of Conversion
shall be the Conversion Date so long as the Notice of Conversion is recerved by the Borrower
before 5:00 p.m.. New York, New York time. on such date.

(f) Delivery of Common Stock by Electronic Transfer. In lieu of delivering
physical certificates representing the Common Stock issuable upon conversion, provided the
Borrower is participating in the Depository Trust Company (“DTC™) Fast Automated Securities
Transfer ("FAST™) program_ upon request of the Holder and its compliance with the provisions
contained in Section 1.1 and in this Section 1.4, the Borrower shall use its commercially reasonable
best efforts to cause its transfer agent to electronically transmit the Common Stock issuable upon
conversion to the Holder by crediting the account of Holder s Prime Broker with DTC through its
Deposit Withdrawal At Custodian ("DWAC™) system.

()  DTC Eligibility & Market Loss. If the Borrower fails to mainfain its
status as “DTC Eligible” for any reason, or, if the Conversion Price is less than $0.01, the principal
amount of the Note shall increase by Fifteen Thousand and No/100 United States Dollars ($15,000)
{under Holder's and Borrower s expectation that any principal amount increase will tack back to
the Issue Date). In addition, the Variable Conversion Price shall be redefined to mean forty percent
(40%) multiplied by the Market Price, subject to adjustment as provided in this Note.

(h) Failure to Deliver Common Stock Prior to Deliverv Deadline. Without
in any way limiting the Holder's right to pursue other remedies. including actual damages and/or
equitable relief, the parties agree that if delivery of the Common Stock issuable upon conversion
of this Note 15 not delivered by the Deadline (other than a failure due to the circumstances
described m Section 1.3 above, which failure shall be govemed by such Section) the Borrower
shall pay to the Holder $1.000 per day in cash, for each day beyond the Deadline that the Borrower
fails to deliver such Common Stock until the Borrower issues and delivers a certificate to the
Holder or credit the Holder's balance account with OTC for the number of shares of Common
Stock to which the Holder is entitled upon such Holder's conversion of any Conversion Amount
{under Holder's and Borrower's expectation that any damages will tack back to the Issue Date)..
Such cash amount shall be paid to Holder by the fifth day of the month following the month in
which it has accrued or. at the option of the Holder (by written notice to the Borrower by the first
day of the month following the month in which it has accrued). shall be added to the principal
amount of this Note, in which event interest shall accrue thereon in accordance with the terms of
this Note and such additional principal amount shall be converfible into Common Stock in
accordance with the terms of this Note. The Borrower agrees that the right to convert is a valuable




1ight to the Holder. The damages resulting from a failure, attempt to frustrate, interference with
such conversion right are difficult if not impossible to qualify. Accordingly the parties
acknowledge that the liquudated damages provision contained in this Section 1.4(h) are justified.

(] Rescindment of a Nofice of Conversion If (1) the Borrower fails fo
respond to Holder within one (1) business day from the Conversion Date confirming the details of
Notice of Conversion. (ii) the Bormrower fails to provide any of the shares of the Borrower's
Common Stock requested in the Notice of Conversion within three (3) business days from the date
of receipt of the Note of Conversion, (i1} the Holder is unable to procure a legal opinion required
to have the shares of the Borrower's Common Stock issued unrestricted and/or deposited to sell
for any reason related fo the Borrower's standing. (iv) the Holder 1s unable to deposit the shares
of the Borrower’s Common Stock requested in the Notice of Conversion for any reason related to
the Borrower's standing. (v) at any time after a missed Deadline, at the Holder's sole discretion,
or (vi) if OTC Markets changes the Borrower's designation to “Limited Information’ (Yield). ‘No
Information” (Stop Sign), “Caveat Emptor” (Skull & Crossbones), "OTC’, *Other OTC” or ‘Grey
Market” (Exclamation Mark Sign) or other trading restriction on the day of or any day after the
Conversion Date, the Holder mainfains the option and sole discretion fo rescind the Nofice of
Conversion (“Rescindment™) with a “Notice of Rescindment ™

1.5 Concerning the Shares. The shares of Common Stock 1ssuable upon conversion
of this Note may not be sold or transferred unless (1) such shares are sold pursuant to an effective
registration statement under the Act or (it) the Borrower or its transfer agent shall have been
furnished with an opinion of counsel (which opinion shall be in form substance and scope
customary for opinions of counsel in comparable transactions) to the effect that the shares to be
sold or transferred may be sold or transferred pursuant to an exemption from such registration or
(111) such shares are sold or transferred pursuant to Rule 144 under the Act (or a successor rule)
("“Rule 144™) or (iv) such shares are transferred to an “affiliate” (as defined in Rule 144) of the
Borrower who agrees to sell or otherwise transfer the shares only in accordance with this Section
1.5 and who 1s an Accredited Investor (as defined in the Purchase Agreement). Except as otherwise
provided in the Purchase Agreement (and subject to the removal provisions set forth below), until
such time as the shares of Common Stock issuable upon conversion of this Note have been
registered under the Act or otherwise may be sold pursuant to Rule 144 without any restriction as
to the mumber of securities as of a particular date that can then be immediately sold, each certificate
for shares of Common Stock 1ssuable upon conversion of this Note that has not been so included
in an effective registration statement or that has not been sold pursuant to an effective registration
statement or an exemption that permits removal of the legend. shall bear a legend substantially in
the following form. as appropriate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED
BY THIS CERTIFICATE NOR THE SECTURITIES INTO WHICH THESE
SECURITIES ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS, THE SECURITIES MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF
COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), I’V




A GENERALLY ACCEPTAELE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE
144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARBRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Borrower shall issue to the
Holder a new certificate therefore free of any transfer legend if (i) the Borrower or its transfer
agent shall have received an opinion of counsel, in form. substance and scope customary for
opinions of counsel in comparable transactions. to the effect that a public sale or transfer of such
Common Stock may be made without registration under the Act, which opinion shall be reasonably
accepted by the Borrower so that the sale or transfer is effected or (i1) in the case of the Common
Stock issuable upon conversion of this Note, such security is registered for sale by the Holder
under an effective registration statement filed under the Act or otherwise may be sold pursuant to
Rule 144 without any restriction as to the number of securities as of a particular date that can then
be immediately sold. In the event that the Borrower does not accept the opinion of counsel
provided by the Buyer with respect to the fransfer of Securifies pursuant to an exemption from
registration, such as Rule 144 or Regulation S, at the Deadline, it will be considered an Event of
Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events.

{(a) Effect of Merger. Consolidation Ftc. At the option of the Holder, the
sale, conveyance or disposition of all or substantially all of the assets of the Borrower, the
effectuation by the Borrower of a transaction or series of related fransactions in which more than
50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other
business combination of the Borrower with or into any other Person (as defined below) or Persons
when the Borrower is not the survivor shall either: (1) be deemed to be an Event of Default (as
defined in Article IIT) pursuant to which the Borrower shall be required to pay to the Holder upon
the consummation of and as a condifion to such transaction an amount equal to the Default Amount
(as defined in Article IIT) or (1i1) be treated pursuant to Section 1.6(b) hereof “Person” shall mean
any individual, corporation. linited liability company. partnership. association trust or other entity
Of Orgamzation

(b) Admstment Due to Merger. Consolidation. Etc. If at any time when
this Note is issued and outstanding and prior to conversion of all of the Notes. there shall be any
merger, consolidation, exchange of shares, recapitalization. reorganization. or other similar event,
as a result of which shares of Common Stock of the Borrower shall be changed into the same or a
different number of shares of another class or classes of stock or securities of the Borrower or
another entity. or in case of any sale or conveyance of all or substantially all of the assets of the
Borrower other than in connection with a plan of complete liquidation of the Borrower, then the
Holder of this Note shall thereafter have the night to receive upon conversion of this Note, upon
the basis and upon the terms and conditions specified herein and in lieu of the shares of Common
Stock immediately theretofore issuable upon conversion such stock, securities or assets which the
Holder would have been enfitled to receive in such transaction had this Note been converted in full
immediately prior fo such transaction (without regard to any limitations on conversion sef forth




herein), and in any such case appropriate provisions shall be made with respect fo the rights and
interests of the Holder of flus Note to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable
upon conversion of the Note) shall thereafter be applicable. as nearly as may be practicable in
relafion to any securifies or assets thereafter deliverable upon the conversion hereof. The Borrower
shall not affect any transaction described in this Section 1.6(b) unless (a) it first gives, to the extent
practicable. thirty (30) days prior written notice (buf in any event at least fifteen (15) days prior
wriften notice) of the record date of the special meeting of shareholders to approve, or if there is
no such record date. the consummation of such merger. consolidation. exchange of shares.
recapitalization. reorganization or other similar event or sale of assets (during which time the
Holder shall be entitled to convert this Note) and (b) the resulting successor or acquinng enfity (if
not the Borrower) assumes by written instrument the obligations of this Section 1.6(b). The above
provisions shall similarly apply to successive consolidations, mergers, sales, transfers or share

exchanges.

(c) Adjustment Due to Distribution. If the Borrower shall declare or make
any distribution of its assets (or nights to acouire its assets) fo holders of Common Stock as a
dividend. stock repurchase, by way of retumn of capital or otherwise (including any dividend or
distribution to the Borrower s shareholders in cash or shares (or rights to acquire shares) of capital
stock of a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be
entitled, upon any conversion of this Note after the date of record for determining shareholders
entitled to such Distribution, to receive the amount of such assets which would have been payable
to the Holder with respect to the shares of Common Stock issuable upon such conversion had such
Holder been the holder of such shares of Common Stock on the record date for the determination
of shareholders entitled to such Distribution.

(d) Adpustment Due to Dilutive Issuance. If at any time when any Notes
are issued and outstanding. the Borrower issues or sells. or in accordance with this Section 1.6{d)
hereof is deemed to have issued or sold, except for shares of Common Stock issued directly to
vendors or suppliers of the Borrower in satisfaction of amounts owed to such vendors or suppliers
{(provided, however, that such vendors or suppliers shall not have an arrangement to transfer. sell
or assign such shares of Common Stock prior to the issuance of such shares), any shares of
Common Stock for no consideration or for a consideration per share (before deduction of
reasonable expenses or commuissions of underwriting discounts or allowances in connection
therewith) less than the Conversion Price in effect on the date of such issuance (or deemed
issuance) of such shares of Common Stock (a “Dilutive Issuance™), then immediately upon the
Dilutive Issuance, the Conversion Price will be reduced to the amount of the consideration per
share received by the Borrower mn such Dilutive Issuance. The definition of Dilutive Issuance shall
not mnclude issuances to Kodiak Capital Group, LLC ("Kodiak™) with respect fo the equity
purchase agreement entered info on or around September 26. 2017. The definition of Dilutive
Issuance shall not mclude issuances to any third party if the proceeds from the transaction with the
respective third party are applied towards the repayment of this Note within five (3) business days
of the closing of the transaction with the respective third party and the Note is satisfied in its
entirety.

The Borrower shall be deemed to have issued or sold shares of Common
Stock if the Borrower in any manner issues or grants any warrants. rights or options (not including

10




employee stock option plans), whether or not immediately exercisable. to subscribe for or fo
purchase Common Stock or other securities convertible into or exchangeable for Common Stock
(“Convertible Securities”) (such warranfs, rights and options fo purchase Common Stock or
Convertible Securities are hereinafter referred to as “Options™) and the price per share for which
Common Stock 15 1ssuable wpon the exercise of such Options 15 less than the Conversion Price
then in effect, then the Conversion Price shall be equal to such price per share. For purposes of
the preceding sentence. the “price per share for which Common Stock is issuable upon the exercise
of such Options™ is determined by dividing (1) the total amount. if any, received or receivable by
the Borrower as consideration for the issuance or granting of all such Options, plus the minimum
aggregate amount of additional consideration, if any. payable to the Borrower upon the exercise
of all such Options, plus, in the case of Convertible Securities 1ssuable upon the exercise of such
Options, the minimum aggregate amount of additional consideration payable upon the conversion
or exchange thereof at the time such Convertible Securities first become convertible or
exchangeable, by (ii) the maximum total number of shares of Commeon Stock 1ssuable upon the
exercise of all such Options (assuming full conversion of Convertible Securities, if applicable).
No further adjustment to the Conversion Price will be made upon the actual issuance of such
Common Stock upon the exercise of such Options or upon the conversion or exchange of
Convertible Securities issuable upon exercise of such Options.

Additionally, the Borrower shall be deemed to have issued or sold shares of
Common Stock if the Borrower in any manner issues or sells any Convertible Securities, whether
or not immediately convertible (other than where the same are issuable upon the exercise of
Options). and the price per share for which Common Stock is issuable upon such conversion or
exchange is less than the Conversion Price then in effect, then the Conversion Price shall be equal
to such price per share. For the purposes of the preceding sentence, the “price per share for which
Common Stock is 155uable upon such conversion or exchange”™ 15 determined by dividing (1) the
total amount, if any, received or receivable by the Borrower as consideration for the issuance or
sale of all such Convertible Securities. plus the minimum aggregate amount of additional
consideration. if any. payable to the Borrower upon the conversion or exchange thereof at the time
such Convertible Securities first become convertible or exchangeable, by (ii) the maximum total
number of shares of Common Stock issuable upon the conversion or exchange of all such
Convertible Securities. No further adjustment to the Conversion Price will be made upon the
actual issuance of such Common Stock upon conversion or exchange of such Convertible
Securities.

(e) Purchase Rights If at any fime when any Notes are issued and
outstanding. the Borrower 1ssues any convertible securities or rights to purchase stock. warrants,
securities or other property (the “Purchase Rights™) pro rata to the record holders of any class of
Common Stock. then the Holder of this Note will be entitled to acquire, upon the terms applicable
to such Purchase Rights, the aggregate Purchase Rights which such Holder could have acquired if
such Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Note (without regard to any limitations on conversion contained herein)
immediatelv before the date on which a record is taken for the grant, issuance or sale of such
Purchase Rights or, if no such record is taken, the date as of which the record holders of Commeon
Stock are to be determined for the grant, issue or sale of such Purchase Rights.
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{f) Notice of Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price as a result of the events described in this Section 1.6, the
Borrower, at its expense. shall promptly compute such adjustment or readjustment and prepare and
furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in
detail the facts upon which such adjustment or readjustment is based. The Borrower shall, upon
the wriften request at any time of the Holder. fumish to such Holder a like certificate setting forth
(1) such adjustment or readjustment, (i) the Conversion Price at the time in effect and (111) the
number of shares of Common Stock and the amount, if anv. of other securities or property which
at the time would be received upon conversion of the Note.

1.7 [Intentionally Omitted].

1.8 Status as Shareholder. Upon submission of a Notice of Conversion by a Holder,
(1) the shares covered thereby (other than the shares, if any, which cannot be issued because their
issuance would exceed such Holder's allocated portion of the Reserved Amount or Maximum
Share Amount) shall be deemed converted into shares of Common Stock and (i1) the Holder's
rights as a Holder of such converted portion of this Note shall cease and terminate, excepting only
the right to receive certificates for such shares of Common Stock and to any remedies provided
herein or otherwise available at law or in equity to such Holder because of a failure by the Borrower
to comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has not recerved
certificates for all shares of Common Stock prior fo the fenth (10th) business day after the
expirafion of the Deadline with respect to a conversion of any portion of this Note for any reason,
then (unless the Holder otherwise elects to retain ifs status as a holder of Commen Stock by so
notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with respect fo
such unconverted portions of this Note and the Borrower shall, as soon as practicable, return such
unconverted Note to the Holder or, if the Note has not been surrendered, adjust its records to reflect
that such portion of this Note has not been converted. In all cases, the Holder shall retain all of its
rights and remedies (including, without limitation, (1) the right to receive Conversion Default
Pavments pursuant to Section 1.3 to the extent required thereby for such Conversion Default and
any subsequent Conversion Default and (11) the right to have the Conversion Price with respect fo
subsequent conversions determined in accordance with Section 1.3) for the Borrower’s failure fo
convert this Note.

1.9 Prepavment. Notwithstanding anything to the contrary contained in this Note,
the Borrower mav prepay the amounts outstanding herennder pursuant to the following terms and
conditions:

{a) At any time during the period beginning on the Issue Date and ending
on the date which is ninety (90) days following the Issue Date, the Borrower shall have the right,
exercisable on not less than three (3) Trading Days prior written notice to the Holder of the Note
to prepay the outstanding Note (principal and accrued interest). m full or in part by making a
payment to the Holder of an amount in cash equal to 115%. nmiltiplied by the amount being
prepaid. .

(b) At any time during the period beginning the day which is ninetv one

(91) days following the Issue Date and ending on the date which is one hundred eighty (180) days
following the Issue Date. the Borrower shall have the right, exercisable on not less than three (3)
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Trading Days prior written notice fo the Holder of the Note to prepay the outstanding Note
{principal and accrued interest), in full or in part by making a payment to the Holder of an amount
in cash equal to 120%, multiplied by the amount being prepaid.

(c) After the expiration of one hundred eighty (180) days following the date
of the Note, the Borrower shall have no right of prepayment.

ARTICLE II. CERTAIN COVENANTS

2.1 Distributions on Capital Stock. So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder's written consent (a) pay.
declare or set apart for such payment, any dividend or other distribution (whether in cash. property
or other securities) on shares of capital stock other than dividends on shares of Common Stock
solely in the form of additional shares of Common Stock or (b) directly or indirectly or throngh
any subsidiary make any other payment or distribution in respect of its capital stock except for
distributions pursuant to any shareholders™ rights plan which is approved by a majority of the
Borrower’s disinterested directors.

2.2 Restriction on Stock Repurchases. So long as the Borrower shall have any
obligation under this Note. the Borrower shall not without the Holder's written consent redeem.
repurchase or otherwise acquire (whether for cash or in exchange for property or other securities
or otherwise) in any one fransaction or series of related transactions any shares of capital stock of
the Borrower or any warrants, rights or options fo purchase or acquire any such shares.

2.3 Borrowings. So long as the Borrower shall have any obligation under this Note,
the Borrower shall not, without the Holder's written consent, create. incur. assume guarantee,
endorse, contingently agree to purchase or otherwise become liable upon the obligation of any
person, firm, partnership. joint venfure or corporation, except by the endorsement of negotiable
instruments for deposit or collection, or suffer to exist any liability for borrowed money, except
(a) borrowings in existence or committed on the date hereof and of which the Borrower has
informed Holder in writing prior to the date hereof, (b) indebtedness to trade creditors financial
institutions or other lenders incurred in the ordinary course of business or (c) borrowings. the
proceeds of which shall be used to repay this Note

2.4 Sale of Assets. So long as the Borrower shall have any obligation under this
Note, the Borrower shall not, without the Holder s written consent, sell, lease or otherwise dispose
of any significant portion of its assets outside the ordinary course of business. Any consent to the
disposition of any assets shall be conditioned on a specified use of the proceeds fowards the
repavment of this Note.

2.5 Advances and Loans So long as the Borrower shall have any obligation under
this Note, the Borrower shall not, without the Holder’s written consent. lend money, give credit or
make advances to any person, firm, joint venfure or corporation, including, without limitation
officers, directors, employees, subsidiaries and affiliates of the Borrower. except loans, credits or
advances (2) in existence or committed on the date hereof and which the Borrower has informed
Holder in writing prior to the date hereof, (b) made in the ordinary course of business or (c) not in
excess of $100,000.
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2.6 Section 3(a)(9) or 3(a)(10) Transaction So long as this Note 1s outstanding, the
Borrower shall not enter into any transaction or arrangement structured in accordance with. based
upon, or related or pursuant to, in whole or in part, either Section 3(a)(9) of the Securities Act (a
“3(a)9) Transaction™) or Section 3(a)(10) of the Securities Act (a “3(a)(10) Transaction™). In the
event that the Borrower does enter info, or makes any issuance of Common Stock related to a
3(a)(®) Transaction or a 3(a)(10) Transaction while this note is outstanding. a liquidated damages
charge of 25% of the outstanding principal balance of this Note. but nof less than Fifteen Thousand
Dollars $15.000, will be assessed and will become mmmediately due and payable to the Holder at
its election in the form of cash pavment or addition to the balance of this Note.

2.7 Preservation of Existence, etc. The Borrower shall maintain and preserve, and
cause each of its Subsidiaries to maintain and preserve, its existence, rights and privileges, and
become or remain, and canse each of its Subsidiaries (other than dormant Subsidianes that have
0o of numimum assets) to become or remain duly qualified and in good standing in each
junsdiction in which the character of the properties owned or leased by it or in which the
transaction of its business makes such qualification necessary.

2.8 Non-circumvention The Borrower hereby covenants and agrees that the
Borrower will not, by amendment of its Certificate or Articles of Incorporation or Bylaws, or
through any reorgamization, transfer of assets, consolidation. merger. scheme of 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 of this Note, and will at all times in good faith carry
out all the provisions of this Note and take all action as may be required to protect the rights of the
Holder.

ARTICLE II. EVENTS OF DEFAULT
If any of the following events of default (each, an “Event of Default™) shall occur:

3.1 Failure to Pav Principal or Interest. The Borrower fails to pay the principal
hereof or interest thereon when due on this Note, whether at maturity, upon acceleration or
otherwise.

3.2 Conversion and the Shares The Bomrower (1) fails to issue shares of Common
Stock to the Holder (or announces or threatens in writing that it will not honor its obligation to do
s0) upon exercise by the Holder of the conversion rights of the Holder in accordance with the terms
of this Note. (1) fails to transfer or cause ifs transfer agent to transfer (issue) (electronically or in
certificated form) any certificate for shares of Common Stock issued to the Holder upon
conversion of or otherwise pursuant to this Note as and when required by this Note, (1ii) directs its
transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in transferring (or
issuing) (electronically or in certificated form) any cerfificate for shares of Common Stock to be
issued to the Holder upon conversion of or otherwise pursuant fo this Note as and when required
by this Note, (iv) fails to remove (or directs its transfer agenf not to remove or impairs, delays,
and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any shares of Common Stock issued
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to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this
Note (or makes any written announcement, statement or threat that it does not intend to honor the
obligations described in this paragraph) and any such failure shall confinue vncured (or any written
announcement. statement or threat not to honor its obligations shall not be rescinded in writing)
for three (3) business days after the Holder shall have delivered a Notice of Conversion, (v) fails
to remain current in its obligations to its transfer agent, (vi) causes a conversion of this Note is
delayed, hindered or frustrated due to a balance owed by the Borrower to its transfer agent. (vit)
fails to repay Holder. within forty eight (48) hours of a demand from the Holder, any amount of
funds advanced by Holder to Borrower s transfer agent in order to process a conversion, (viii) fails
to reserve sufficient amount of shares of common stock to satisfy the Reserved Amount at all
times,_ (ix) fails to provide a Rule 144 opinion letter from the Borrower's legal counsel to the
Holder, covering the Holder's resale info the public market of the respective conversion shares
under this Note, within two (2) business days of the Holder s submission of a Notice of Conversion
to the Borrower (provided that the Holder must request the opinion from the Borrower at the time
that Holder submits the respective Notice of Conversion and the date of the respective Notice of
Conversion must be on or after the date which is six (6) months after the date that the Holder
funded the Purchase Price under this Note), and/or (x) an exemption under Rule 144 is unavailable
for the Holder’s deposit into Holder's brokerage account and resale into the public market of any
of the conversion shares under this Note at any time after the date which is six (6) months after the
date that the Holder funded the Purchase Price under this Note.

3.3 Failure to Deliver Transaction Expense Amount. The Borrower fails to deliver
the Transaction Expense Amount (as defined in the Purchase Agreement) to the Holder within
three (3) business days of the date such amount is due.

3.4 Breach of Covenants The Borrower breaches any material covenant or other
material term or condition contained in this Note and any collateral documents including but not
limited to the Purchase Agreement and such breach continues for a period of ten (10) days after
written notice thereof to the Borrower from the Holder.

3.5 Breach of Representations and Warranties Any representation or warranty of
the Borrower made herein or in any agreement. statement or certificate given in writing pursuant
hereto or in connection herewith (imncluding, without limitation, the Purchase Agreement), shall be
false or musleading in any material respect when made and the breach of which has (or with the
passage of time will have) a material adverse effect on the rights of the Holder with respect to this
Note or the Purchase Agreement.

3.6 Recerver or Trustee. The Borrower or any subsidiary of the Borrower shall
make an assignment for the benefit of creditors or commence proceedings for its dissolution. or
apply for or consent to the appointment of a recerver of trustee for it or for a substantial part of its
property or business. or such a receiver or trustee shall otherwise be appowmnted for the Borrower
or for a substantial part of its property or business without its consent and shall not be discharged
within sixty (60) days after such appointment.

3.7 Iudgments Any money judgment. writ or similar process shall be entered or
filed against the Borrower or any subsidiary of the Borrower or any of its property or other assets




for more than $1.200,000, and shall remain unvacated, unbonded orunstayed for a period of twenty
(20) days unless otherwise consented to by the Holder. which consent will not be unreasonably
withheld.

3.8 Bankmptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings
or other proceedings. voluntary or involuntary, for relief under any bankruptcy law or any law for
the relief of debtors shall be instituted by or against the Borrower or any subsidiary of the
Borrower, or the Borrower admits in writing its inability to pay its debts generally as they mature,
or have filed against it an involuntary petition for bankruptcy relief. all under federal or state laws
as applicable or the Borrower admits in writing its inability fo pay its debts generally as they
mature, or have filed against it an involuntary petition for bankruptcy relief, all under international,
federal or state laws as applicable.

3.9 Delisting of Common Stock. The Borrower shall fail to maintain the listing of
the Common Stock on at least one of the OTC Pink, OTCQB, Nasdag National Market. Nasdag
Small Cap Market, New York Stock Exchange, NYSE MKT. or an equivalent replacement
exchange

3.10 Fatlure to Comply with the Exchange Act. The Bomower shall fail to
comply with the reporting recquirements of the Exchange Act (including but not linited fo
becoming delinguent in its filings); and/or the Borrower shall cease to be subject to the reporting
requirements of the Exchange Act.

3.11 Liguidation Any dissolution, liquidation, or winding up of Borrower or
any substanfial portion of its business.

312 Cessation of Operations. Any cessation of operations by Borrower or
Borrower admits it is otherwise generally unable to pay its debts as such debts become due,
provided, however, that any disclosure of the Borrower's ability to confinue as a “going concern”
shall not be an admission that the Borrower cannot pay its debts as they become due.

3.13 Maintenance of Assets. The failure by Borrower to maintain any material
intellectual property rights. personal, real property or other assets which are necessary o conduct
its business (whether now or in the firture), or any disposition or conveyance of any material asset
of the Borrower.

3.14 [Financial Statement Restatement  The restatement of any financial
statements filed by the Borrower with the SEC for any date or period from fwo years prior fo the
Issue Diate of this Note and nntil this Note is no longer outstanding. if the result of such restatement
would. by comparison to the unrestated financial statement. have constituted a material adverse
effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

315 Reverse Splits. The Borrower effectuates a reverse split of its Common
Stock without twenty (20) days prior written notice to the Holder.
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3.16 Replacement of Transfer Agent. In the event that the Borrower proposes fo
replace its transfer agent. the Borrower fails fo provide, prior to the effective date of such
replacement. a fully executed Irrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to the Purchase Agreement (including but not limited to the provision fo
irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor
transfer agent to Borrower and the Borrower.

317 Cessation of Trading. Any cessation of trading of the Common Stock on at
least one of the OTC Pink, OTCQB. Nasdag National Market, Nasdaq Small Cap Market, New
York Stock Exchange. NYSE MKT. or an equivalent replacement exchange, and such cessation
of trading shall continue for a period of five consecutive (5) Trading Days.

318 Cross-Default Notwithstanding anything to the contrary contained in this
Note or the other related or companion documents, a material breach or default by the Borrower
of any covenant or other term or condition contained in any of the Other Agreements (as defined
herein), after the passage of all applicable notice and cure or grace periods, shall, at the option of
the Holder, be considered a default under this Note and the Other Agreements, in which event the
Holder shall be entitled (but in no event required) to apply all rights and remedies of the Holder
under the terms of this Note and the Other Agreements by reason of a default vnder said Other
Agreement or hereunder. “Other Agreements” means. collectively, all agreements and
instruments between, among or by: (1) the Borrower, and. or for the benefit of, (2) the Holder (and
anry affiliate of the Holder) or any other third party, including. without limitation. promissory notes;
provided. however, the term “Other Agreements™ shall not include the agreements and instruments
defined as the Documents. Each of the loan transactions will be cross-defanlted with each other
loan transaction and with all other existing and fisture debt of Borrower to the Holder.

3.1 Bid Price. The Borrower shall lose the “bid” price for its Common Stock
{$0.0001 on the “Ask™ with zero market makers on the “Bid” per Level 2) and/or a market
(including the OTC Pink, OTCQB or an equivalent replacement exchange).

320 OTC Markets Designation OTC Markets changes the Borrower's
designation to ‘No Information’ (Stop Sign). “Caveat Emptor™ (Skull and Crossbones), or ‘OTC",
‘Other OTC or “Grey Market” (Exclamation Mark Sign).

321 Inside Information Any attempt by the Borrower or its officers, directors,
and/or affiliates to transmit. convey. disclose. or any actual transmittal. convevance, or disclosure
by the Borrower or its officers, directors. and/or affiliates of material non-public information
concerning the Borrower, to the Holder or its successors and assigns. which is not immediately
cured by Borrower's filing of a Form 8-K pursuant to Regulation FD on that same date.

Upon the occurrence of any Event of Default specified in Sections 3.1, 3.2, 3.3, 3.4, 3.5, 3.6, 3.7,
3.8.3.9 310, 3.11, 3.12, 3.13. 3.14, 3.15, 3.16. 3.17. 3.18, 3.19, 3.20, and/or 3.21 exercisable
through the delivery of written notice to the Borrower by such Holders (the “Default Notice™), the
Note shall become immediately due and pavable and the Borrower shall pay to the Holder, in full
satisfaction of its obligations hereunder. an amount equal to (1) 150% (EXCEPT THAT 150%
SHATIL BE REPLACED WITH 200% WITH RESPECT TO SECTION 3.2) times the sum of (w)
the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the
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unpaid principal amount of this Note fo the date of payment (the “Mandatory Prepayment Date™)
plus () Default Interest. if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any
amounts owed to the Holder pursuant to Sections 1.3 and 1.4{g) hereof (the then cutstanding
principal amount of this Note to the date of payment plus the amounts referred to in clauses (x),
{y) and (z) shall collectively be known as the “Default Sum™) or (11) at the option of the Holder,
the “parity value” of the Default Sum to be prepaid, where parity value means (a) the highest
number of shares of Commeon Stock issuable upon conversion of or otherwise pursuant to such
Default Sum in accordance with Article I, treating the Trading Day immediatelv preceding the
Mandatory Prepayment Date as the “Conversion Date™ for purposes of determining the lowest
applicable Conversion Price. unless the Default Event arises as a result of a breach in respect of a
specific Conversion Date in which case such Conversion Date shall be the Conversion Date),
nultiplied by (b) the highest Trading Price for the Common Stock during the period beginning on
the date of first occurrence of the Event of Default and ending one day prior to the Mandatory
Prepayment Date (the “Default Amount™) and all other amounts payable hereunder shall
immediately become due and payable, all without demand. presentment or notice, all of which
hereby are expressly waived, together with all costs, including. without limitation. legal fees and
expenses. of collection, and the Holder shall be entitled to exercise all other rights and remedies
available at law or in equity. Further, if a breach of Sections 3.2, 3.10 and/or 3.19 occurs or 15
contimung after the six (6) month anmiversary of this Note, then the principal amount of the Note
shall increase by Fifteen Thousand and No/100 United States Dollars ($15.000) (under Holder's
and Borrower’s expectation that any principal amount increase will tack back fo the Issue Date)
and the Holder shall be entitled to use the lowest Trading Price during the delinquency period as a
base price for the conversion with the Variable Conversion Price shall be redefined to mean forty
percent (40%) multiplied by the Market Price. subject to adjustment as provided in this Note. For
example, if the lowest Trading Price during the delinquency period is $0.0001 per share and the
conversion discount is 50%, then the Holder may elect to convert future conversions at $0.005 per
share. If this Note is not paid at Maturity Date, then the outstanding principal due under this Note
shall increase by Fifteen Thousand and No/100 United States Dollars ($15.000).

The Holder shall have the right at any time, to require the Borrower, to immediately issue, in lieu
of the Default Amount, the number of shares of Common Stock of the Borrower equal to the
Default Amount divided by the Conversion Price then in effect, pursuant to the terms of this Note
{(including but not limited to any beneficial ownership limitations contained herein). Tlis
requirement by the Borrower shall automatically apply upon the occurrence of an Event of Default
without the need for any party to give any notice or take any other acfion.

If the Holder shall commence an action or proceeding to enforce any provisions of this Note,
including, without limitation. engaging an attorney, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Borrower for its attorneys' fees and other costs and expenses
incurred in the investigation. preparation and prosecution of such action or proceeding.

ARTICLEIV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder
in the exercise of any power, right or privilege hereunder shall operate as a waiver thereof. nor
shall any single or partial exercise of any such power, right or privilege preclude other or further
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exercise thereof or of any other right, power or privileges. All rights and remedies existing
hereunder are cumulative to, and not exclusive of. any rights or remedies otherwise available.

4.2 Notices.  All notices, demands, requests., consents. approvals, and other
commmumications required or permitted hereunder shall be in wrting and, unless otherwise
specified herein, shall be (i) personally served, (it) deposited in the mail, registered or certified.
return receipt requested, postage prepaid, (iif) delivered by reputable air courier service with
charges prepaid, or (1v) transmitted by hand delivery, telegram. electronic mail. or facsimile,
addressed as set forth below or to such other address as such party shall have specified most
recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by electronic mail or
facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the
address or number designated below (if delivered on a business day during normal business hours
where such notice is to be received), or the first business day following such delivery (if delivered
other than on a business day during normal business hours where such notice is to be received) or
{(b) on the second business day following the date of mailing by express courer service, fully
prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first
occur. The addresses for such communications shall be:

If to the Borrower, to:

344 S. Hauser Blvd., Suite 414
Los Angeles, CA 20036

Artn: Rory Cutaia

E-mail: rory@nfusz.com

If to the Holder:

Auctus Fund. LLC

177 Huntington Avenue, 17th Floor
Boston. MA 02115

Attn: Lou Posner

Facsimile: (617) 532-6420

With a copy to (which copy shall not constitute notice):

Chad Friend, Esq.. LL M.

Legal & Compliance, LLC

330 Clematis Street, Suite 217

West Palm Beach, FL 33401

E-mail: CFriend@LegalandCompliance com

4.3 Amendments. This Note and any provision hereof may only be amended by an

instrument in writing signed by the Borrower and the Holder. The term “Note™ and all reference
thereto. as used throughout this instrument. shall mean this instrument (and the other Notes issued
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pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented,
then as so amended or supplemented.

4.4 Assignability. This Note shall be binding upon the Borrower and its successors
and assigns, and shall inure to be the benefit of the Holder and its successors and assigns. Each
transferee of this Note must be an “accredited investor™ (as defined in Rule 501(a) of the 1933
Act). Notwithstanding anything in this Note to the contrary, this Note may be pledged as collateral
in commection with a bona fide margin account or other lending arrangement. The Holder and any
assignee, by acceptance of this Note, acknowledge and agree that following conversion of a portion
of this Note, the unpaid and unconverted principal amount of this Note represented by this Note
may be less than the amount stated on the face hereof.

4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower
shall pay the Holder hereof reasonable costs of collection, including reasonable attorneys’ fees.

4.6 Governing Law. This Note shall be governed by and construed in accordance
with the laws of the State of Nevada without regard fo principles of conflicts of laws. Any action
brought by either party against the other conceming the transactions contemplated by this Note
shall be brought only in the state courts of Massachusetts or in the federal courts located in the
Commonwealth of Massachusetts. The parties fo this Note hereby trrevocably waive any objection
to jurisdiction and venue of any action instituted hereunder and shall nof assert any defense based
on lack of jurisdiction or verme or based upon forum non conveniens. THE BORROWER
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES
NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS NOTE OR
ANY TRANSACTION CONTEMPLATED HEREBY. The prevailing party shall be entitled
to recover from the other party its reasonable attorney’s fees and costs. In the event that any
provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby irrevocably waives personal service of process and consents fo
process being served in any suit, action or proceeding in connection with this Agreement or any
other Transaction Document by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) fo such party at the address in effect for notices to it under
this Apreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof Nothing contained herein shall be deemed to linut i any way any right fo
Serve process in any other manner permutted by law.

4.7 Certain Amounts. Whenever pursuant to this Note the Borrower is required fo
pay an amount in excess of the outstanding principal amount (or the portion thereof required to be
paid at that time) plus accrued and unpaid interest plus Default Interest on such interest, the
Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash
pavment on this Note may be difficult to determine and the amount to be so paid by the Borrower
represents stipulated damages and not a penalty and is infended to compensate the Holder in part
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for loss of the opportunity to convert this Note and to eamn a return from the sale of shares of
Common Stock acquired vpon conversion of this Note at a price in excess of the price paid for
such shares pursuant fo this Note. The Borrower and the Holder hereby agree that such amount of
stipulated damages is not plainly disproportionate to the possible loss to the Holder from the receipt
of a cash payment without the opportunity fo convert this Note into shares of Common Stock.

4.8 Purchase Apreement. By its acceptance of this Note, each party agrees to be
bound by the applicable terms of the Purchase Agreement.

4.9 Notice of Corporate Events. Except as otherwise provided below. the Holder
of this Note shall have no rights as a Holder of Common Stock unless and only to the extent that
it converts fhis Note into Common Stock. The Borrower shall provide the Holder with prior
notification of any meeting of the Borrower's shareholders (and copies of proxy materials and
other information sent to shareholders). In the event of any taking by the Borrower of a record of
its shareholders for the purpose of determining shareholders who are enfitled to receive payment
of any dividend or other distribution. any right to subscribe for, purchase or otherwise acquire
(including by way of merger. consolidation reclassification or recapitalization) any share of any
class or any other securities or property, of to receive any other right. or for the purpose of
determining shareholders who are entitled to vote in connection with any proposed sale, lease or
conveyance of all or substantially all of the assets of the Borrower or any proposed liquidation
dissolution or winding up of the Borrower, the Borrower shall mail a notice to the Holder, af least
twenty (20) days prior to the record date specified therein (or thirty (30) days prior to the
consummation of the transaction or event, whichever is earlier). of the date on which any such
record is to be taken for the purpose of such dividend, distribution, right or other event. and a brief
statement regarding the amount and character of such dividend. distribution. right or other event
to the extent known at such time. The Borrower shall make a public announcement of any event
requiring notification to the Holder hereunder substantially simultaneously with the notification to
the Holder in accordance with the terms of this Section 4.9 including, but not limited to, name
changes, recapitalizations. etc. as soon as possible under law.

410 Usury Ifit shall be found that any interest or other amount deemed interest
due hereunder violates the applicable law governing usury. the applicable provision shall
automatically be revised to equal the maxinmim rate of interest or other amount deemed inferest
pernutted under applicable law. The Borrower covenants (to the extent that it may lawfully do so)
that it will not seek to claim or take advantage of any law that would prohibit or forgive the
Borrower from paving all or a portion of the principal or interest on this Note.

411 Eemedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder, by vitiating the intent and purpose of the
transaction contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law
for a breach of its obligations under this Note will be inadequate and agrees, i the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall
be entitled, in addition to all other available remedies at law or in equity, and in addition to the
penalties assessable herein. fo an injunction or injunctions restraining, preventing or curing any
breach of this Note and to enforce specifically the terms and provisions thereof, without the
necessity of showing economic loss and without any bond or other security being required. No
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provision of this Note shall alter or impair the obligation of the Borrower, which is absolute and
uncondifional, to pay the principal of. and interest on, this Note at the tume, place, and rafe, and in
the form, herein prescribed.

412 Severability. In the event that any prowision of this Note is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

413 Dispute Resolution. In the case of a dispute as to the determunation of the
Conversion Price. Conversion Amount. any prepayment amount or Default Amount, Default Sum,
Closing or Maturity Date, the closing bid price, or fair market value (as the case may be) or the
arithmetic calculation of the Conversion Price or the applicable prepavment amount(s) (as the case
may be), the Borrower or the Holder shall submit the disputed determinations or arithmetic
calculations via facsimile (1) within two (2) Business Days after receipt of the applicable notice
giving rise to such dispute to the Borrower or the Holder or (i1) if no notice gave nise fo such
dispute, at any time after the Holder leamed of the circumstances giving rise to such dispute. If the
Holder and the Borrower are nnable to agree upon such determunation or calculation within two
(2) Business Days of such disputed determination or arithmetic calculation (as the case may be)
being subnutted to the Borrower or the Holder, then the Borrower shall, within two (2) Business
Days, submit via facsimile (a) the disputed determination of the Conversion Price, the closing bid
price, the or fair market value (as the case may be) to an independent, reputable investment bank
selected by the Borrower and approved by the Holder or (b) the disputed arithmetic calculation of
the Conversion Price, Conversion Amount, any prepayment amount or Default Amount, Default
Sum fo an independent, outside accountant selected by the Holder that is reasonably acceptable fo
the Borrower. The Borrower shall cause at its expense the investment bank or the accountant to
perform the determinations or calculations and notify the Borrower and the Holder of the results
no later than ten (10) Business Days from the time it receives such disputed determinations or
calculations. Such investment bank s or accountant’s determination or calculation shall be binding
upon all parties absent demonstrable error.

414 Terms of Future Financings. So long as this Note is outstanding, upon any
1ssuance by the Bormrower or any of its subsidiaries of any security with any term more favorable
to the holder of such security or with a term in favor of the holder of such security that was not
similarly provided to the Holder in this Note, then the Borrower shall notify the Holder of such
additional or more favorable term and such ferm, at Holder's option. shall become a part of the
transaction documents with the Holder. The types of terms contained in another security that may
be more favorable to the holder of such security include, but are not linuted to, terms addressing
conversion discounts, prepayment rate, conversion lookback periods, interest rates. original issue
discounts. stock sale price, private placement price per share. and warrant coverage. This Section
4.14 shall not apply to 1ssuances to Kodizk pursuant to the equity purchase agreement entered info
on or around September 26, 2017. The Section 4.14 shall not apply to issuances to any third party
if the proceeds from the fransaction with the respective third party are applied towards the
repavment of this Note within five (5) business davs of the closing of the transaction with the
respective third party, and the Note is satisfied in its entirety.
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415 Piggyback Registration Rights. The Bomower shall include on the next
registration statement the Borrower files with SEC (or on the subsequent registration statement if
such registration statement 15 withdrawn) all shares issuable vpon conversion of this Note. Failure
to do so will result in liquidated damages of 25% of the outstanding principal balance of this Note,
but not less than Fifteen Thousand and No/100 United States Dollars ($15.000), being immediately
due and payable to the Holder at its election in the form of cash payment or addition to the balance
of this Note This requirement shall not be triggered if the registration statement being filed is only
for Kodiak's resale of the Company’s common stock with respect to transactions entered with the
Company and Kodiak prior to the Issue Date.

416 [Intentionally Omutted].

417 Installment Payments The Bomower shall. beginming on March 15. 2018.
make weekly pavments (for the avoidance of doubt, weekly shall mean every calendar week) (each
a “Weekly Payvment™). in cash to the Holder. in an amount equal to $15.416.67 of principal plus
the prorated accrued interest. multiplied by the required prepayment premium in effect af that fime
as provided in Section 1.9. Failure of the Borrower to comply with this provision shall constimute
an Event of Default under Section 3 4 of the Note and an additional 10% discount will be attributed
to the Conversion Price.

[signature page follows]
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IN WITNESS WHEREOF. Borrower has caused this Nofe to be signed m ifs name by ifs
duly authorized officer as of the date first above written.

NFUSZ, INC.

-_— - FAAS AP
o A

-‘hief‘ --’f‘- dii




EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert § principal amount
of the Note (defined below) together with § of accrued and unpaid interest
thereto. totaling $ into that number of shares of Commmon Stock to be issued
pursuant to the conversion of the Note (“Common Stock™) as set forth below. of nFiisz. Inc.. a
Nevada corporation (the “Borrower™), according to the conditions of the convertible note of the
Borrower dated as of December 5, 2017 (the “INote™), as of the date written below. No fee will be
charged to the Holder for any conversion. except for transfer taxes, if any.

Box Checked as to applicable instructions:

[1 The Borrower shall electronically transmit the Common Stock issuable pursuant fo
this Notice of Conversion to the account of the undersigned or its nomines with
DTC through its Deposit Withdrawal At Custodian system (" DWAC Transfer™).

Name of DTC Prime Broker:
Account Numbert:

[ 1  Theundersigned hereby requests that the Borrower issue a certificate or certificates
for the number of shares of Common Stock set forth below (which numbers are
based on the Holder's calculation attached hereto) in the name(s) specified
immediately below or. if additional space is necessary. on an attachment hereto:

Name: [NAME]
Address: [ADDRESS]

Date of Conversion:
Applicable Conversion Price: $
Number of Shares of Common Stock to be Issued
Pursuant to Conversion of the Notes:
Amount of Principal Balance Due remaining
Under the Note after this conversion:
Accrued and unpaid interest remaining:

[HOLDER]

By:
Name: [NAME]
Title: [TITLE]
Date: [DATE]







EX. 10.6

NEITHER THIS SECURITY NOF. THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED
HAVE BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER. THE SECURITIES ACT OF 1933. AS AMENDED (THE “SECURITIES ACT™).
AND. ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAITABIE
EXEMPTION FROM. OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECUFRITIES ACT AND IN ACCORDANCE WITH APPIICABIE STATE
SECURITIES LAWS AS EVIDENCED BY A IEGAT OPINION OF COUNSEL TO THE TRANSFERCR TO
SUCH EFFECT. THE SUBSTANCE OF WHICH SHAIT BE REASONABLY ACCEPTABLE TO THE
COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY
MAY BE FLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR. OTHEE. LOAN
SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
NFUSZ, INC.

Warrant Shares: 1,200,000
Date of Issuance: December 5, 2017 (“Issuance Date™)

This COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that for valve received (in
connection with the issuance of the $§185.000.00 convertible promissory note to the Holder (as defined below) of
even date) (the “Note™). Aunctus Fund, II.C. a Delaware limited liability company (including any permitted and
registered assigns, the “Holder™), is entitled, upon the terms and subject to the himitations on exercise and the
conditions hereinafter set forth. at any time on or after the date of issnance hereof to purchase from nFiisz. Inc.. a
Nevada corporation (the “Company™), up to 1.200,000 shares of Common Stock (as defined below) (the “Warrant
Shares™) (whereby such number may be adjusted from time fo time pursuant to the terms and conditions of this
Warrant) at the Exercise Price per share then in effect. This Warrant is issued by the Company as of the date hereof
in connection with that certain securities purchase agreement dated December 3, 2017, by and among the Company
and the Holder (the “Purchase Agreement™).

Capitalized terms nsed in this Warrant shall have the meanings set forth in the Purchase Agreement unless
otherwise defined in the body of this Warrant or in Section 13 below. For puposes of this Warrant. the term
“Exercise Price” shall mean $0.11, subject to adjustment as provided herein (inchiding but not limited to cashless
exercise), and the term “Exercise Period” shall mean the peniod commencing on the Issnance Date and ending on
5:00 p.m. eastern standard time on the five-year anmiversary thereof.

1. EXFERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof. the rights represented
by this Warrant may be exercised in whole or in part at any time or times during the Exercise Period by delivery of
awritten notice. in the form attached hereto as Exhibit A (the “Exercise Notice™). of the Holder’s election to exercise
this Warrant. The Helder shall not be required to deliver the original Warrant in order to effect an exetcise
hereunder. Partial exercises of thus Warrant resulting in purchases of a portion of the total number of Warrant
Shares available hereunder shall have the effect of lowering the ontstanding number of Warrant Shares purchasable
hereunder in an amount equal to the applicable number of Warrant Shares purchased. On or before the third Trading
Day (the “"Warrant Share Deliverv Date™} following the date on which the Company shall have received the Exercise
Notice, and upon recetpt by the Company of payment to the Company of an amount equal to the applicable Exercise
Price nmiltiphied by the mumber of Warrant Shares as to which all or a portion of this Warrant is being exercised




(the “Apgregate Exercise Price™ and together with the Exercise Notice, the “Exercise Delivery Documents™) in cash
or by wire transfer of immediately available funds (or by cashless exercise, in which case there shall be no Aggregate
Exercise Price provided), the Company shall (or direct its transfer agent to) issue and dispatch by overnight courter
to the address as specified in the Exercise Notice. a certificate. registered in the Company’s share register in the
name of the Holder or its designee, for the number of shares of Commeon Stock to which the Holder 15 entitled
pursuant to such exercise. Upon delivery of the Exercise Delivery Decuments, the Holder shall be deemed for all
cotporate purposes to have become the helder of record of the Warrant Shares with respect to which this Warrant
has been exercised, wrespective of the date of delivery of the certificates evidencing such Warrant Shares. If thus
Warrant is submitted i connection with any exercise and the mumber of Warrant Shares represented by this Warrant
submitted for exercise is greater than the mumber of Warrant Shares being acquired upon an exercise, then the
Company shall as soon as practicable and in no event later than three Business Days after any exercise and at its
OWIl expense, issue a new Warrant (in accordance with Section 6) representing the right to purchase the number of
Warrant Shares purchasable immediately prior to such exercise under this Warrant, less the mumber of Warrant
Shares with respect to which this Warrant is exercised.

If the Company fails to cause its transfer agent to transmit to the Holder the respective shares of Common
Stock by the respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise
in Holder’s sole discretion. and such failure shall be deemed an event of default under the Note.

If the Market Price of one share of Commeon Stock is preater than the Exercise Price. the Holder may elect
to receive Warrant Shares pursuant to a cashless exercise, in lien of a cash exercise. equal to the value of this
Warrant determined in the manner described below (or of any portion thereof remaining unexercised) by
surrender of this Warrant and a Netice of Exercise, in which event the Company shall issue to Holder a number
of Common Stock computed using the following formula:

X=Y(AB)
A
Where X =  the oumber of Shares to be issued toHolder.

= the number of Warrant Shares that the Holder elects to purchase under this
Warrant (at the date of such calculation).

A= the Market Price (at the date of suchcalculation).

B= Exercize Price (as adjusted to the date of such calculation).

{b) Ne Fractional Shares. No fractional shares shall be issued upon the exercise of this
Warrant as a consequence of any adjustment pursuant hereto. All Warrant Shares (including fractions) issuable
upon exercise of this Watrant may be aggregated for puposes of determining whether the exercise would result in
the isspance of any fractional share. If, after aggregation. the exercise would result in the issuance of a fractional
share, the Company shall. in lieu of 1ssuance of any fractional share. pay the Holder otherwise entitled to such
fraction a sum in cash equal to the product resulting from nmltiplying the then-curvent fair market value of a Warrant
Share by such fraction.

(3] Holder's Exercise Limitations. The Company shall not effect any exercise of this Warrant,
and a Holder shall not have the right to exercise any portion of this Warrant, to the extent that after giving effect to
issnance of Warrant Shares upon exercise as set forth on the applicable Notice of Exercise, the Holder (together
with the Holder's Affiliates. and any other persons acting as a group together with the Holder or any of the Holder's




Affiliates). would beneficially own in excess of the Beneficial Ownership Limitation. as defined below. For
purposes of the foregoing sentence, the ommber of shares of Common Stock beneficially owned by the Holder and
its Affiliates shall inchude the nmmber of shares of Common Stock issnable vpon exercise of this Warrant with
respect to which such determination 1s being made, but shall exchude the number of shares of Commeon Steck which
would be issuable upon (i) exercise of the remaining. non-exercised portion of this Warrant beneficially owned by
the Holder or any of its Affiliates and (i1) exercise or conversion of the nnexercised or non-converted portion of any
other securities of the Company (inclnding without limitation any other Commeon Stock Equivalents) subject to a
limitation on conversion of exercise analogous to the imitation contained herein beneficially owned by the Holder
or any of its Affiliates. Except as set forth in the preceding sentence. for purposes of this paragraph (d), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in compliance with Sectien 13(d)
of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance
therewith  To the extent that the imitation contained in this parasraph applies. the determination of whether this
Warrant is exercisable (in relation to other secumnties owned by the Holder together with any affiliates) and of which
portion of this Warrant is exercisable shall be in the scle discretion of the Holder. and the submission of a Notice
of Exercise shall be deemed to be the Holder's determination of whether this Warrant is exercisable (in relation to
other securities owned by the Holder together with any Affiliates) and of which portion of this Warrant 1s
exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation
to verify or confirm the accuracy of such determination.

For purposes of this paragraph. in deternining the mumber of outstanding shares of Common Stock. a
Holder may rely on the mumber of cutstanding shares of Common Stock as reflected in (A) the Company’s most
recent periodic or annual report filed with the Comunission, as the case may be, (B) a more recent public
announcement by the Company or (C) a more recent written notice by the Company or its transfer agent setting
forth the mumber of shares of Common Stock outstanding. Upon the request of a Holder, the Company shall within
two Trading Days confirm to the Holder the number of shares of Common Stock then outstanding. In any case, the
mumber of outstanding shares of Commen Stock shall be determined after giving effect to the conversion or exercise
of securities of the Company, including this Warrant. by the Holder or its affiliates since the date as of which such
munber of outstanding shares of Commeon Stock was reported. The “Beneficial Ownership Limitation™ shall be
4.99% of the nnumber of shares of the Common Stock cutstanding immediately after giving effect to the issnance of
shares of Common Stock issuable upen exercise of this Watrant Upon no fewer than 61 days’ prior notice to the
Company. a Holder may increase or decrease the Beneficial Ovmership Linitation provisions of this paragraph
provided that the Beneficial Owmnership Limitation in no event exceeds 9.99% of the number of shares of the
Commeon Stock outstanding immediately after giving effect to the issnance of shares of Commen Stock upon
exercise of this Warrant held by the Holder and the provisions of this paragraph shall continue to apply. Any such
increase or decrease will not be effective until the 61st day after such notice i1s delivered to the Company and shall
only apply to such Holder and no other Holder. The imitations contained in this paragraph shall apply to a successor
Holder of this Warrant.

2. ADJUSTMENTS. The Exercise Price and the muniber of Warrant Shares shall be adjusted from
time to time as follows:

(a) Distribution of Assets. If the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to helders of shares of Commen Stock, by way of returm of
capital or otherwise (including without limitation any distribution of cash. stock or other securities. property or
options by way of a dividend, spin off. reclassification. corporate rearrangement or other sinilar transaction) (a
“Distribution”), at any time after the issuance of this Warrant, then. in each such case:

(1) any Exercise Price in effect immediately prior to the close of business on the record
date fixed for the determination of holders of shares of Commen Stock entitled to receive the Distribution
shall be reduced, effective as of the close of business on such record date, to a price determined by




multiplying such Exercise Price by a fraction (1) the mumerator of which shall be the Closing Sale Price of
the shares of Common Stock on the Trading Day immediately preceding such record date munus the value
of the Distribution (as determuned in good faith by the Company’s Board of Directors) applicable to one
share of Commeon Stock. and (it) the denominator of which shall be the Closing Sale Price of the shares of
Common Stock on the Trading Day inmmediately preceding such record date; and

(id) the nunber of Warrant Shares shall be increased to a number of shares equal to the
munber of shares of Commeon Stock obtainable immediately prior to the close of business on the record
date fixed for the determination of holders of shares of Common Stock entitled to receive the Distribution
nmultiplied by the reciprocal of the fraction set forth in the immediately preceding clause (1); provided,
however, that in the event that the Distribution is of shares of commen stock of a company (other than the
Company) whose common stock is traded on a national securities exchange or a national automated
guotation system (“Other Shares of Common Stock™), then the Holder may elect to receive a warrant to
purchase Other Shares of Common Stock in lien of an increase in the number of Warrant Shares, the terms
of which shall be identical to those of this Warrant. except that such warrant shall be exercisable into the
mumber of shares of Other Shares of Common Stock that would have been payable to the Holder pursuant
to the Distribution had the Holder exercised this Warrant immediately prior to such record date and with an
aggregate exercise price equal to the product of the amount by which the exercise price of this Warrant was
decreased with respect to the Distribution pursuant to the terms of the inmediately preceding clanse (i) and
the number of Warrant Shares calenlated in accordance with the first part of this clanse (11).

(b) [Mntentionally Omitred].

3 FUNDAMENTAT TRANSACTIONS. If at any time while this Warrant is cutstanding. (1) the
Company effects any merger of the Company with or into another entity and the Company is not the surviving
entity (such surviving entity, the “Successor Entitv™). (ii) the Company effects any sale of all or substantially all of
its assets in cne or a series of related transactions. (ii1) any tender offer or exchange offer (whether by the Company
or by another individual or entity, and approved by the Company) 15 completed pursuant to which holders of
Commen Stock are permitted to tender or exchange their shares of Commeon Stock for other securities, cash or
property and the helders of at least 50% of the Commen Stock accept such offer, or (iv) the Company effects any
reclassification of the Common Stock or any compulsery share exchange pursuant to which the Common Stock is
effectively converted into or exchanged for other securities, cash or property (other than as a result of a subdivision
or contbination of shares of Commeon Stock) (in any such case, a “Fundamental Transaction™). then upon any
subsequent exercise of this Warrant, the Holder shall have the right to receive the number of shares of Common
Stock of the Successor Entity or of the Company and any additional consideration (the “Alternate Consideration™)
receivable npon or as a result of such reorganization. reclassification. merger, consolidation or disposition of assets
by a holder of the mumber of shares of Common Stock for which this Warrant 1s exercisable immediately prior to
such event (disregarding any limitation on exercise contamned herein solely for the purpose of such deternunation).
For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply
to such Alternate Consideration based on the amount of Alternate Consideration 1ssuable in respect of cne share of
Commeon Stock in such Fundamental Transaction, and the Company shall appertion the Exercise Price among the
Altemate Consideration in a reasonable manner reflecting the relative value of any different components of the
Altemate Consideration. If holders of Commen Stock are given any choice as to the securities, cash or property to
be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction To the extent
necessary to effectuate the foregoing provisions, any Successor Entity in such Fondamental Transaction shall issue
to the Helder a new warrant consistent with the foregoing provisions and evidencing the Holder's right to exercise
such warrant into Alternate Consideration

4 NON-CIRCUMVENTION. The Company covenants and agrees that it will not. by amendment of
its certificate of incorporation, bylaws or through any recrganization. transfer of assets, consolidation, merger,




scheme of atrangement. 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 of this Warrant. and will at all times in good faith carry out all
the provisions of this Warrant and take all action as may be required to protect the rights of the Holder. Without
limiting the generality of the foregoing, the Company (1) shall not increase the par value of any shares of Common
Stock receivable upon the exercise of this Warrant above the Exercise Price then in effect, (if) shall take all such
actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and
non-assessable shares of Commeon Stock upon the exercise of this Warrant, and (iif) shall, for so long as this Watrant
15 outstanding, have authorized and reserved, free from preemptive rights. a sufficient number of shares of Conumon
Stock to provide for the exercise of the rights represented by this Warrant (without regard to any limitations on
exercise).

3 WARRANT HOILDER. NOT DEEMED A STOCKHOIDER. Except as otherwise specifically
provided herein, this Warrant, in and of itself. shall not entitle the Holder to any voting rights or other rights as a
stockholder of the Company. In addition, nothing contained in this Warrant shall be construed as imposing any
liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a stockholder
of the Company. whether such liabilities are asserted by the Company or by creditors of the Compamy.

6. REISSUANCE.

(a) Lost, Stolen or Mutilated Warrant. If this Warrant 15 lost, stolen. mmitilated or destroyed,
the Company will. on such terms as to indemmnity or otherwise as it may reasonably impose (which shall. in the case
of a mmtilated Warrant. inclnde the surmrender thereof), issue a new Warrant of like denomination and tenor as this
Warrant so lost, stelen, nmtilated or destroyed.

(b) Issuance of New Warranis. Whenever the Company 1s required to issue a new Warrant
pursuant to the terms of this Warrant, such new Warrant shall be of like tenor with this Warrant, and shall have an
isspance date, as indicated on the face of such new Warrant which is the same as the Issuance Date.

7. TRANSFER.

(a) Notice of Transfer. The Helder agrees to give written notice to the Company before
transferring this Warrant or transferring any Warrant Shares of such Holder's intention to do so. describing briefly
the manner of any proposed transfer. Promptly upon receiving such written notice, the Company shall present
copies thereof to the Company’s comnsel If the proposed transfer may be effected without registration or
qualification (under any federal or state securities laws), the Company, as promptly as practicable, shall notify the
Holder thereof. wherevpen the Holder shall be entitled to transfer this Warrant or to dispose of Watrant Shares
received upon the previous exercise of this Warrant. all in accordance with the terms of the notice delivered by the
Holder to the Company; provided, however, that an appropriate legend mav be endorsed on this Warrant or the
certificates for such Warrant Shares respecting restrictions upon transfer thereof necessary or advisable in the
opinicn of counsel and satisfactory to the Company to prevent further transfers which would be in viclation of
Section 3 of the Securities Act and applicable state securities laws; and provided further that the prospective
transferee or purchaser shall execute the Assignment of Warrant attached hereto as Exhibit B and such other
documents and make such representations. warranties, and agreements as may be required solely to comply with
the exemptions relied upon by the Company for the transfer or disposition of the Warmrant or Warrant Shares.

(b) If the proposed transfer or disposition of this Warrant or such Warrant Shares described in
the written notice given pursuant to this Section 7 may not be effected witheout registration or qualification of this
Warrant or such Warrant Shares, the Holder will lint its activities in respect to such transfer or disposition as are
permitted by law.
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(€) Any transferee of all or a portion of this Warrant shall succeed to the rights and benefits of
the initial Holder of this Warrant under Sections 4.1 and 4.3 (subject, however, to the limitations set forth in Section
4.2), 44 and 4.5 of the Purchase Agreement (registration rights, expenses, and indenmity).

g NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided
hetrein such notice shall be grven in accordance with the notice provisions contained in the Purchase Agreement.
The Company shall provide the Holder with prompt written notice (i) immediately vpon any adjustment of the
Exercise Price, setting forth in reasonable detail. the calculation of such adjustment and (i) at least 20 days prior fo
the date on which the Company closes its books or takes a record (A) with respect to any dividend or distribution
upon the shares of Commeon Stock, (B) with respect to any grants. issuances or sales of any stock or other securities
directly or indirectly convertible into or exercisable or exchangeable for shares of Commeon Stock or other property,
pro rata to the holders of shares of Commen Stock or (C) for determining rights to vote with respect to any
Fundamental Transaction, dissolution or liguidation. provided in each case that such information shall be made
known to the public prier to or in conjunction with such notice being provided to the Holder.

9 AMENDMENT AND WAIVER. The terms of this Warrant may be amended or warved (either
generally or in a particular instance and either retroactively or prospectively) only with the written consent of the
Company and the Holder.

10. GOVERNING TAW. This Watrant shall be governed by and construed in accordance with the
laws of the State of Nevada without regard to principles of conflicts of laws. Any action brought by either party
against the other concerning the transactions contemyplated by this Warrant shall be brought only in the state courts
of Massachmsetts or in the federal courts located in the Commeonwealth of Massachusetts. The parties to this
Warrant hereby irrevocably waive amy objection to jurisdiction and venue of any action instituted herennder and
shall not assert any defense based on lack of junsdiction or vemee or based upon forum non comveniens. THE
BORROWER HEREBRY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES
NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR
IN CONNECTION WITH OR ARISING OUT OF THIS WARRANT OR ANY TRANSACTION
CONTEMPLATED HEREBY. The prevailing party shall be entitled to recover from the other party its reasonable
attorney’s fees and costs. In the event that any provision of this Warrant or any other agreement delivered in
connection herewith is invalid or unenforceable under any applicable statute or mle of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall
not affect the validity or enforceability of any other provision of any agreement. Each party hereby irrevecably
waives personal service of process and consents to process being served in anmy suif, action or proceeding in
connection with this Agreement or any other Transaction Document by mailing a copy thereof via registered or
certified mail or overmight delivery (with evidence of delivery) to such party at the address i effect for notices to
it under this Agreement and agrees that such service shall constifute 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.

11. ACCEPTANCE. PReceipt of this Warrant by the Hoelder shall constitute acceptance of and
agreement to all of the terms and conditions contained herein

12. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the
following meanings:

(a) “Nasdaq™ means www Nasdag.com.

(b) “Closing Sale Price” means. for any security as of any date, (i) the last closing trade price
for such security on the Principal Market, as reported by Nasdaq. or, if the Principal Market begins to operate on




an extended hours basis and does not designate the closing trade price, then the last trade price of such secwrity prior
to 4:00 pm, New York time, as reported by Nasdaq, or (i) if the foregoing does not apply. the last trade price of
such security i the over-the-counter market for such security as reported by Nasdaq, or (iit) if no last trade price is
reported for such security by Nasdaq, the average of the bid and ask prices of any market makers for such security
as reported by the OTC Markets. If the Closing Sale Price cannot be calenlated for a secunity on a particular date
on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as
mmiually determined by the Company and the Holder. All such determinations to be appropriately adjusted for any
stock dividend, stock split. stock combination or other similar transaction during the applicable calenlation period.

() “Ceommon Stock™ means the Company’s common stock. and any other class of securities
mto which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents™ means any securities of the Company that would entitle the
holder thereof to acquire at any time Commen Stock, including without limitation any debt, preferred stock, rights,
options, warrants or other instrument that is at any time convertible into or exercisable or exchangeable for. or
otherwise entitles the holder thereof to receive, Common Stock.

(&) “Dilutive Issuance” is any issepance of Commeon Stock or Commeon Stock Equivalents
described in Section 2(b) above; provided, however, that a Dilutive Issuance shall not inchide any Exempt Issnance.

i) “Exempt Issuance™ means the issuance of (i) shares of Common Stock or options to
employees, officers, or directors of the Company pursunant to any stock or option plan duly adopted by a majonity
of the non-emploves members of the Board of Directors of the Company or a majority of the members of a
commmittee of non-employee directors established for such purpose, and (i) shares of Comumnon Stock issued
pursuant to real property leasing arrangement from a bank approved by the Board of Directors of the Company; (iv)
shares sold to Kodiak under current equity line; (v) shares sold to repay theMNote in ifs entirety.

() “Principal Market™ means the primary national securities exchange on which the Conmon
Stock 1s then traded.

() “Market Price™ means the highest traded price of the Commen Stock during the thirty (30)
Trading Days prior to the date of the respective Exercise Notice.

i) “Trading Day™ means (i) any day on which the Commeon Stock is listed or quoted and
traded on its Principal Market, (ii) if the Conmon Stock is not then listed or quoted and traded cn any national
securities exchange, then a day on which trading occurs on any over-the-counter markets. or (1ii) if trading does not
occur on the over-the-counter markets. any Business Day.
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IN WITNESS WHERECF. the Company has cansed this Warrant to be duly executed as of the Issuance
Date set forth above.

NFUSZ, INC.




EXHIBIT A
EXERCISE NOTICE
(To be executed by the registered holder to exercise this Commen Stock Purchase Warrant)

THE UNDERSIGHED holder hereby exercises the right to purchase of the shares of
Common Stock (“Warrant Shares”) of nFiisz. Inc., a Nevada corporation (the “Company™). evidenced by the
attached copy of the Commeon Stock Purchase Warrant (the “Wamrant™). Capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Warrant.

1. Form of Exercise Price. The Holder intends that payment of the Exercise Price shall be made as (check one):

L1 acash exercise with respect to Warrant Shares; or
L] by cashless exercize pursuant to the Warrant.

2. Payment of Exercise Price. If cash exercise is selected above, the holder shall pay the applicable Aggregate

Exercise Price in the sum of § te the Company in accordance with the terms of the
Warrant.
3. Delivery of Wamrant Shares. The Company shall deliver to the holder Warrant Shares

in accordance with the terms of the Warrant.

Date:

(Print Name of Registered Holder)

By:
Name:
Title:




EXHIBITH
ASSIGNMENT OF WARRANT

(To be signed only wpon authorized transfer of the Warrant)

For VALUE RECEIVED. the undersigned hereby sells. assigns. and transfers unto
the right to purchase shares of commeon stock of nFiisz. Inc.. to which the within Common Stock
Purchase Warrant relates and appoints . as attorney-in-fact, to transfer said right on the
boolks of nFiisz. Inc. with full power of substifution and re-substitution in the premises. By accepting such transfer.
the transferee has agreed to be bound in all respects by the terms and conditions of the within Warrant.

Dated:

(Signature) *

(Name)

(Address)

(Social Security or Tax Identification No.)

* The signature on this Assignment of Warrant nmst correspond to the name as written upon the face of the Conmmon
Stock Purchase Warrant in every particular without alteration or enlargement or any change whatsoever. When
signing on behalf of a corporation, partnership, trust or other entity, please indicate your position(s) and title(s) with
such entity.







EX.10.7

SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of December 13, 2017, by
and between nFiisz, Inc., a Nevada corporation, with its address at 344 5. Hauser Blvd, Suite 414, Los
Angeles, CA 90036 (the “Company”), and POWER UP LENDING GROUP LTD., a Virginia corporation, with
its address at 111 Great Neck Road, Suite 216, Great Neck, NY 11021 (the “Buyer”).

WHEREAS:

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon
the exemption from securities registration afforded by the rules and regulations as promulgated by the
United States Securities and Exchange Commission (the “SEC") under the Securities Act of 1933, as
amended (the 1933 Act”); and

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and
conditions set forth in this Agreement a convertible note of the Company, in the form attached hereto as
Exhibit A, in the aggregate principal amount of $105,000.00 (including $10,000.00 of Original Issue
Discount) (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise
with respect thereto in accordance with the terms thereof, the “Note”), convertible into shares of
common stock, $0.0001 par value per share, of the Company (the “Common Stock”), upon the terms and
subject to the limitations and conditions set forth in such Note.

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
s Purchase and Sale of Note.

a. Purchase of Note. On the Closing Date (as defined below), the Company
shall issue and sell to the Buyer and the Buyer agrees to purchase from the Company such principal
amount of Note as is set forth immediately below the Buyer's name on the signature pages hereto.

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer
shall pay the purchase price for the Note to be issued and sold to it at the Closing (as defined below) (the
“Purchase Price”) by wire transfer of immediately available funds to the Company, in accordance with the
Company's written wiring instructions, against delivery of the Note in the principal amount equal to the
Purchase Price as is set forth immediately below the Buyer's name on the signature pages hereto, and
(i) the Company shall deliver such duly executed Mote on behalf of the Company, to the Buyer, against
delivery of such Purchase Price.

C. Closing Date. Subject to the satisfaction (or written waiver) of the
conditions thereto set forth in Section 6 and Section 7 below, the date and time of the issuance and sale
of the Note pursuant to this Agreement (the “Closing Date”) shall be 12:00 noon, Eastern Standard Time
on or about December 14, 2017, or such other mutually agreed upon time. The closing of the transactions




contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may
be agreed to by the parties.

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to
the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the
Note and the shares of Common Stock issuable upon conversion of or otherwise pursuant to the Note
(such shares of Common Stock being collectively referred to herein as the “Conversion Shares” and,
collectively with the Note, the “Securities”) for its own account and not with a present view towards the
public sale or distribution thereof, except pursuant to sales registered or exempted from registration
under the 1933 Act.

b. Accredited Investor Status. The Buyer is an “accredited investor” as that
term is defined in Rule 501(a) of Regulation D (an “Accredited Investor”).

c. Reliance on Exemptions. The Buyer understands that the Securities are
being offered and sold to it in reliance upon specific exemptions from the registration requirements of
United States federal and state securities laws and that the Company is relying upon the truth and
accuracy of, and the Buyer's compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to determine the availability
of such exemptions and the eligibility of the Buyer to acquire the Securities.

d. Information. The Company has not disclosed to the Buyer any material
nonpublic information and will not disclose such information unless such information is disclosed to the
public prior to or promptly following such disclosure to the Buyer.

e. Legends. The Buyer understands that the Note and, until such time as
the Conversion Shares have been registered under the 1933 Act; or may be sold pursuant to an applicable
exemption from registration, the Conversion Shares may bear a restrictive legend in substantially the
following form:

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR UNDER ANY STATE SECURITIES LAWS, AND MAY
NOT BE PLEDGED, 50OLD, ASSIGNED, HYPOTHECATED 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) THE ISSUER OF SUCH SECURITIES
RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH
SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLY
ACCEPTABLE TO THE ISSUER’S TRANSFER AGENT, THAT SUCH SECURITIES
MAY BE PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE




TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMEMNT
UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS."

The legend set forth above shall be removed and the Company shall issue a certificate without
such legend to the holder of any Security upon which it is stamped, if, unless otherwise required by
applicable state securities laws, (a) such Security is registered for sale under an effective registration
statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from registration
without any restriction as to the number of securities as of a particular date that can then be immediately
sold, or {b} such holder provides the Company with an opinion of counsel, in form, substance and scope
customary for opinions of counsel in comparable transactions, to the effect that a public sale or transfer
of such Security may be made without registration under the 1233 Act, which opinion shall be accepted
by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including
those represented by a certificate(s) from which the legend has been removed, in compliance with
applicable prospectus delivery requirements, if any. In the event that the Company does not accept the
opinion of counsel provided by the Buyer with respect to the transfer of Securities pursuant to an
exemption from registration, such as Rule 144, at the Deadline, it will be considered an Event of Default
pursuant to Section 3.2 of the Mote.

f. Authorization; Enforcement. This Agreement has been duly and validly
authorized. This Agreement has been duly executed and delivered on behalf of the Buyer, and this
Agreement constitutes a valid and binding agreement of the Buyer enforceable in accordance with its
terms.

3. Representations and Warranties of the Company. The Company represents and
warrants to the Buyer that:

a Organization and Qualification. The Company and each of its Subsidiaries
{as defined below), if any, is a corporation duly organized, validly existing and in good standing under the
laws of the jurisdiction in which it is incorporated, with full power and authority (corporate and other) to
own, lease, use and operate its properties and to carry on its business as and where now owned, leased,
used, operated and conducted. “Subsidiaries” means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or other
ownership interest.

b. Authorization; Enforcement. (i) The Company has all requisite corporate
power and authority to enter into and perform this Agreement, the Mote and to consummate the
transactions contemplated hereby and thereby and to issue the Securities, in accordance with the terms
hereof and thereof, (i) the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactions contemplated hereby and thereby {including without limitation,
the issuance of the Note and the issuance and reservation for issuance of the Conversion Shares issuable
upon conversion or exercise thereof) have been duly authorized by the Company’s Board of Directors and
no further consent or authorization of the Company, its Board of Directors, or its shareholders is required,




(iii) this Agreement has been duly executed and delivered by the Company by its authorized
representative, and such authorized representative is the true and official representative with authority
to sign this Agreement and the other documents executed in connection herewith and bind the Company
accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the
Mote, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.

C Capitalization. As of the date hereof, the authorized common stock of
the Company consists of 200,000,000 authorized shares of Common Stock, $0.0001 par value per share,
of which 118,262,345 shares are issued and outstanding; and no shares are reserved for issuance pursuant
to securities (other than the Note) exercisable for, or convertible into or exchangeable for shares of
Common Stock and 10,563,380 shares are reserved for issuance upon conversion of the Note. All of such
outstanding shares of capital stock are, or upon issuance will be, duly authorized, validly issued, fully paid
and non-assessable. .

d. Issuance of Shares. The Conwversion Shares are duly authorized and
reserved for issuance and, upon conversion of the Note in accordance with its respective terms, will be
validly issued, fully paid and non-assessable, and free from all taxes, liens, claims and encumbrances with
respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of
shareholders of the Company and will not impose personal liability upon the holder thereof.

e. Mo Conflicts. The execution, delivery and performance of this
Agreement, the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for issuance
of the Conversion Shares) will not (i) conflict with or result in a violation of any provision of the Certificate
of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach of any provision of, or
constitute a default {or an event which with notice or lapse of time or both could become a default) under,
or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement,
indenture, patent, patent license or instrument to which the Company or any of its Subsidiaries is a party,
or (i) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and
state securities laws and regulations and regulations of any self-regulatory organizations to which the
Company or its securities are subject) applicable to the Company or any of its Subsidiaries or by which any
property or asset of the Company ar any of its Subsidiaries is bound or affected (except for such conflicts,
defaults, terminations, amendments, accelerations, cancellations and violations as would not, individually
or in the aggregate, have a Material Adverse Effect). The businesses of the Company and its Subsidiaries,
if any, are not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities,
in violation of any law, ordinance or regulation of any governmental entity. “Material Adverse Effect”
means any material adverse effect on the business, operations, assets, financial condition or prospects of
the Company or its Subsidiaries, if any, taken as a whole, or on the transactions contemplated hereby or
by the agreements or instruments to be entered into in connection herewith.

£ SEC Documents; Financial Statements. The Company has filed all reports,
schedules, forms, statements and other documents required to be filed by it with the SEC pursuant to the




reporting requirements of the Securities Exchange Act of 1934, as amended (the “1934 Act”) (all of the
foregoing filed prior to the date hereof and all exhibits included therein and financial statements and
schedules thereto and documents (other than exhibits to such documents) incorporated by reference
therein, being hereinafter referred to herein as the "SEC Documents”). Upon written request the
Company will deliver to the Buyer true and complete copies of the SEC Documents, except for such
exhibits and incorporated documents. As of their respective dates or if amended, as of the dates of the
amendments, the SEC Documents complied in all material respects with the requirements of the 1934 Act
and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and
none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of
a material fact or omitted to state a material fact required to be stated therein or neceszary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading.
MNone of the statements made in any such SEC Documents is, or has been, reguired to be amended or
updated under applicable law (except for such statements as have been amended or updated in
subsequent filings prior the date hereof). As of their respective dates or if amended, as of the dates of
the amendments, the financial statements of the Company included in the SEC Documents complied as
to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto. Such financial statements have been prepared in accordance
with United States generally accepted accounting principles, consistently applied, during the periods
involved and fairly present in all material respects the consolidated financial position of the Company and
its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and
cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end
audit adjustments). The Company is subject to the reporting requirements of the 1934 Act.

E. Absence of Certain Changes. Since September 30, 2017, except as set
forth in the SEC Documents, there has been no material adverse change and no material adverse
development in the assets, liabilities, business, properties, operations, financial condition, results of
operations, prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.

h. Absence of Litigation. Except as set forth in the SEC Documents, there is
no action, suit, claim, proceeding, inquiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the knowledge of the Company
or any of its Subsidiaries, threatened against or affecting the Company or any of its Subsidiaries, or their
officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company
and its Subsidiaries are unaware of any facts or circumstances which might give rise to any of the
foregoing.

i Mo Integrated Offering. Neither the Company, nor any of its affiliates,
nor any person acting on its or their behalf, has directly or indirectly made any offers or sales in any
security or solicited any offers to buy any security under circumstances that would require registration
under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the Securities to the
Buyer will not be integrated with any other issuance of the Company's securities (past, current or future)
for purposes of any shareholder approval provisions applicable to the Company or its securities.
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J Mo Brokers. The Company has taken no action which would give rise to
any claim by any person for brokerage commissions, transaction fees or similar payments relating to this
Agreement or the transactions contemplated hereby.

k. Mo Investment Company. The Company is not, and upon the issuance
and sale of the Securities as contemplated by this Agreement will not be an “investment company”
required to be registered under the Investment Company Act of 1940 (an “Investment Company™). The
Company is not controlled by an Investment Company.

L Breach of Representations and Warranties by the Company. If the
Company breaches any of the representations or warranties set forth in this Section 3, and in addition to
any other remedies available to the Buyer pursuant to this Agreement, it will be considered an Event of
default under Section 3 4 of the Note.

4. COVENANTS.

a Best Efforts. The Company shall use its best efforts to satisfy timely each
of the conditions described in Section 7 of this Agreement.

b. Form D: Blue Sky Laws. The Company agrees to timely make any filings
required by federal and state laws as a result of the closing of the transactions contemplated by this

Agreement.

. Use of Proceeds. The Company shall use the proceeds for general
working capital purposes.

d. Expenses. At the Closing, the Company's obligation with respect to the
transactions contemplated by this Agreement is to reimburse Buyer’ expenses shall be $5,000.00 for
Buyer’s legal fees and due diligence fes.

e. Corporate Existence. So long as the Buyer beneficially owns any Note,
the Company shall maintain its corporate existence and shall not sell all or substantially all of the
Company’s assets, except with the prior written consent of the Buyer.

f. Breach of Covenants. If the Company breaches any of the covenants set
forth in this Section 4, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an event of default under Section 3.4 of the Note.

g Failure to Comply with the 1934 Act. 5o long as the Buyer beneficially
owns the Note, the Company shall comply with the reporting requirements of the 1934 Act; and the
Company shall continue to be subject to the reporting requirements of the 1934 Act.




5. Transfer Agent Instructions. The Company shall issue irrevocable instructions to
its transfer agent to issue certificates, registered in the name of the Buyer or its nominee, for the
Conversion Shares in such amounts as specified from time to time by the Buyer to the Company upon
conversion of the Mote in accordance with the terms thereof (the “Irrevocable Transfer Agent
Instructions"). In the event that the Company proposes to replace its transfer agent, the Company shall
provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent
Instructions in a form as initially delivered pursuant to this Agreement (including but not limited to the
provision to irrevocably reserve shares of Common Stock in the Reserved Amount as such term is defined
in the Note) signed by the successor transfer agent to Company and the Company. Prior to registration of
the Conwversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold
pursuant to an exemption from registration, all such certificates shall bear the restrictive legend specified
in Section 2{e] of this Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 5, will be given by the Company to its
transfer agent and that the Securities shall otherwise be freely transferable on the books and records of
the Company as and to the extent provided in this Agreement and the Note; (ii) it will not direct its transfer
agent not to transfer or delay, impair, andfor hinder its transfer agent in transferring [or
issuing)(electronically or in certificated form) any certificate for Conversion Shares to be issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement; and (iii) it will not fail to remove [or directs its transfer agent not to remove or impairs, delays,
and/or hinders its transfer agent from removing) any restrictive legend {or to withdraw any stop transfer
instructions in respect thereof) on any certificate for any Conversion Shares issued to the Buyer upon
conversion of or otherwise pursuant to the Mote as and when reguired by the Mote andfor this
Agreement. If the Buyer provides the Company and the Company’s transfer, at the cost of the Buyer, with
an opinion of counsel in form, substance and scope customary for opinions in comparable transactions,
1o the effect that a public sale or transfer of such Securities may be made without registration under the
1933 Act, the Company shall permit the transfer, and, in the case of the Conversion Shares, prompthy
instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and
in such denominations as specified by the Buyer. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Buyer, by vitiating the intent and purpose of the
transactions contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for
a breach of its obligations under this Section 5 may be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Section, that the Buyer shall be entitled, in
addition to all other available remedies, to an injunction restraining any breach and requiring immediate
transfer, without the necessity of showing economic loss and without any bond or other security being
required.

6. Conditions to the Company’'s Obligation to Sell. The obligation of the Company
hereunder to issue and sell the Note to the Buyer at the Closing is subject to the satisfaction, at or before
the Closing Date of each of the following conditions thereto, provided that these conditions are far the
Company's sole benefit and may be waived by the Company at any time in its sole discretion:




a. The Buyer shall have executed this Agreement and delivered the same to
the Company.

b. The Buyer shall have delivered the Purchase Price in accordance with
Section 1(b) above.

C The representations and warranties of the Buyer shall be true and correct
in all material respects as of the date when made and as of the Closing Date as though made at that time
(except for representations and warranties that speak as of a specific date), and the Buyer shall have
performed, satisfied and complied in all material respects with the covenants, agreements and conditions
required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the
Closing Date.

d. No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any court or governmental
authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this
Agreement.

T Conditions to The Buyer's Obligation to Purchase. The obligation of the Buyer
hereunder to purchase the Note at the Closing is subject to the satisfaction, at or before the Closing Date
of each of the following conditions, provided that these conditions are for the Buyer's sole benefit and
may be waived by the Buyer at any time in its sole discretion:

a. The Company shall have executed this Agreement and delivered the
same to the Buyer.

b. The Company shall have delivered to the Buyer the duly executed Note
(in such denominations as the Buyer shall request) in accordance with Section 1{b) above.

C The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to the Buyer, shall have been delivered to and acknowledged in writing by the Company’s
Transfer Agent.

d. The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing Date as though made at
such time {except for representations and warranties that speak as of a specific date) and the Company
shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Company at or
prior to the Closing Date. The Buyer shall have received a certificate or certificates, executed by the chief
executive officer of the Company, dated as of the Closing Date, to the foregoing effect and as to such
other matters as may be reasonably requested by the Buyer including, but not limited to certificates with
respect to the Board of Directors’ resolutions relating to the transactions contemplated hereby.




e. No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endarsed by or in any court or governmental
authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this
Agreement.

f. Mo event shall have occurred which could reasonably be expected to have
a Material Adverse Effect on the Company including but not limited to a change in the 1934 Act reporting
status of the Company or the failure of the Company to be timely in its 1934 Act reporting obligations.

E. The Conversion Shares shall have been authorized for quotation on an
exchange or electronic quotation system and trading in the Common Stock on such exchange or electronic
guotation system shall not have been suspended by the SEC or an exchange or electronic quotation
system.

h. The Buyer shall have received an officer’s certificate described in Section
3(d) above, dated as of the Closing Date; and the Confession of Judgment fully executed with notary.

B. Governing Law; Miscellaneous.
a Governing Law. This Agreement shall be governed by and construed in

accordance with the laws of the State of Virginia without regard to principles of conflicts of laws. Any
action brought by either party against the other concerning the transactions contemplated by this
Agreement shall be brought only in the state courts of New York or in the federal courts located in the
state and county of Nassau. The parties to this Agreement hereby irrevocably waive any objection to
jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack
of jurisdiction or venue or based upon forum non conveniens. The Company and Buyer waive trial by jury.
The prevailing party shall be entitled to recover from the other party its reasonable attorney's fees and
costs. In the event that any provision of this Agreement or any other agreement delivered in connection
herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision shall
be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any
suit, action or proceeding in connection with this Agreement, the Mote or any related document or
agreement 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.




b. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an criginal but all of which shall constitute one and the same
agreement and shall become effective when counterparts have been signed by each party and delivered
to the other party.

L. Headings. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agreement.

d. Severability. In the event that any provision of this Agreement is invalid
or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with
such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law
shall not affect the validity or enforceability of any other provision hereof.

e. Entire Agreement; Amendments. This Agreement and the instruments
referenced herein contain the entire understanding of the parties with respect to the matters covered
herein and therein and, except as specifically set forth herein or therein, neither the Company nor the
Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. Mo
provision of this Agreement may be waived or amended other than by an instrument in writing signed by
the majority in interest of the Buyer.

1 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be (i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective (a) upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address
or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such naotice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upen actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be as set forth in the heading of this Agreement with a copy by fax only to (which
copy shall not constitute notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY
11021, Attn: Allison Maidich, facsimile: 516-466-3555, e-mail: allison@nwlaw.com. Each party shall
provide notice to the other party of any change in address.

E Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the parties and their successors and assigns. Neither the Company nor the Buyer shall
assign this Agreement or any rights or obligations hereunder without the prior written consent of the
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other. MNotwithstanding the foregoing, the Buyer may assign its rights hereunder to any person that
purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is
defined under the 1934 Act, without the consent of the Company.

h. Survival. The representations and warranties of the Company and the
agreements and covenants set forth in this Agreement shall survive the closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Buyer. The Company
agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents
for loss or damage arising as a result of or related to any breach or alleged breach by the Company of any
of its representations, warranties and covenants set forth in this Agreement or any of its covenants and
obligations under this Agreement, including advancement of expenses as they are incurred.

i Further Assurances. Each party shall do and perform, or cause to be done
and performed, all such further acts and things, and shall execute and deliver all such other agreements,
certificates, instruments and documents, as the other party may reasonably request in order to carry out
the intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hersby.

1 Mo Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to express their mutual intent, and no rules of strict
construction will be applied against any party.

k. Remedies. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Buyer by vitiating the intent and purpose of the
transaction contermplated hereby. Accordingly, the Company acknowledges that the remedy at law for a
breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled,
in addition to all other available remedies at law or in equity, and in addition to the penalties assessable
herein, to an injunction or injunctions restraining, preventing or curing any breach of this Agreement and
to enforce specifically the terms and provisions hereof, without the necessity of showing economic loss
and without any bond or other security being required.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to
be duly executed as of the date first above written.

nFiisz, Inc.

‘- '(gr’r‘;ﬁ
Y
it/ ChigfExecutive Officer

POWER UP LENDING GROUFP LTD.

By:
Name: Curt Kramer

Title: Chief Executive Officer
111 Great Neck Road, Suite 216
Great Neck, NY 11021

AGGREGATE SUBSCRIPTION AMOUNT:

Aggregate Principal Amount of Note: 5105,000.00
Criginal Issue Discount $10,000.00
Aggregate Purchase Price: $95,000.00
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EX. 10.8

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.

THE ISSUE PRICE OF THIS NOTE IS $105,000.00
THE ORIGINAL ISSUE DISCOUNT IS $10,000.00

Principal Amount: $105,000.00 Issue Date: December 13, 2017
Purchase Price: $95,000.00

CONVERTIELE PROMISSORY NOTE

FOR VALUE RECEIVED, nFiisz, Inc., a Nevada corporation (hereinafter called the “Borrower”),
hereby promises to pay to the order of POWER UP LENDING GROUP LTD., a Virginia corporation, or
registered assigns (the “Holder”) the sum of $105,000.00 together with any interest as set forth herein,
on September 20, 2018 (the "Maturity Date”), and to pay interest on the unpaid principal balance hereof
at the rate of eight percent (8%])(the “Interest Rate”) per annum from the date hereof (the “Issue Date”)
until the same becomes due and payable, whether at maturity or upon acceleration or by prepayment or
otherwise. This Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein.
Any amount of principal or interest on this Note which is not paid when due shall bear interest at the rate
of twenty two percent (22%) per annum from the due date thereof until the same is paid (“Default
Interest”). Interest shall be computed on the basis of a 365 day year and the actualnumber of days elapsed.
Interest shall commence accruing on the Issue Date but shall not be payable until the Note becomes
payable (whether at Maturity Date or upon acceleration or by prepayment). All payments due hereunder
(to the extent not converted into common stock, 50.0001 par value per share (the “Common Stock”) in
accordance with the terms hereof) shall be made in lawful money of the United States of America. All
payments shall be made at such address as the Holder shall hereafter give to the Borrower by written
notice made in accordance with the provisions of this Note. Fach capitalized term used herein, and not
otherwise defined, shall have the meaning ascribed thereto in that certain Securities Purchase Agreement
dated the date hereof, pursuant to which this Note was originally issued (the “Purchase Agreement”).

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Borrower and
will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:

ARTICLE I. CONVERSION RIGHTS

11 Conversion Right. The Holder shall have the right from time to time, and at any




time during the period beginning on the date which is one hundred eighty (180) days following the date
of this Note and ending on the later of: (i) the Maturity Date and (ii) the date of payment of the Default
Amount (as defined in Article lll), each in respect of the remaining outstanding principal amount of this
Note to convert all or any part of the outstanding and unpaid principal amount of this Note into fully paid
and non-assessable shares of Commaon Stock, as such Common Stock exists on the Issue Date, or any
shares of capital stock or other securities of the Borrower into which such Common Stock shall hereafter
be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided herein
(a “Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion
of this Note in excess of that portion of this Note upon conversion of which the sum of (1) the number of
shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common
Stock which may be deemed beneficially owned through the ownership of the unconverted portion of the
Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a
limitation on conversion or exercise analogous to the limitations contained herein) and (2) the number of
shares of Commaon Stock issuable upon the conversion of the portion of this Note with respect to which
the determination of this proviso is being made, would result in beneficial ownership by the Holder and
its affiliates of more than 4.99% of the outstanding shares of Common Stock. For purposes of the proviso
to the immediately preceding sentence, beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations
13D-G thereunder, except as otherwise provided in clause (1) of such proviso. The beneficial ownership
limitations on conversion as set forth in the section may NOT be waived by the Holder. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing
the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion™),
delivered to the Borrower by the Holder in accordance with Section 1.4 below; provided that the Notice
of Conversion is submitted by facsimile or e-mail (or by other means resulting in, or reasonably expected
to result in, notice) to the Borrower before 6:00 p.m., New York, New York time on such conversion date
[the “Conversion Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York
time the Conversion Date shall be the next business day. The term “Conversion Amount” means, with
respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be converted
in such conversion plus (2) at the Holder's option, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date, plus (3) at the Holder’s option,
Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2)
plus (4) at the Holder's option, any amounts owed to the Holder pursuant to Sections 1.4 hereof.

1.2 Conversion Price. The conversion price (the “Conversion Price”) shall equal the
Variable Conversion Price (as defined herein) (subject to equitable adjustments by the Borrower relating
to the Borrower’s securities or the securities of any subsidiary of the Borrower, combinations,
recapitalization, reclassifications, extraordinary distributions and similar events). The "Variable
Conversion Price” shall mean 70% multiplied by the Market Price (as defined herein) (representing a
discount rate of 30%). “Market Price” means the lowest Trading Price (as defined below) for the Common
Stock during the ten (10) Trading Day period ending on the latest complete Trading Day prior to the
Conversion Date. “Trading Price” means, for any security as of any date, the closing bid price on the
OTCQB, OTCQX, Pink Sheets electronic quotation system or applicable trading market (the “OTC") as
reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e. Bloomberg)
or, if the OTC is not the principal trading market for such security, the closing bid price of such security on
the principal securities exchange or trading market where such security is listed or traded or, if no closing
bid price of such security is available in any of the foregoing manners, the average of the closing bid prices
of any market makers for such security that are listed in the “pink sheets”. If the Trading Price cannot be
calculated for such security on such date in the manner provided above, the Trading Price shall be the fair




market value as mutually determined by the Borrower and the holders of a majority in interest of the
Notes being converted for which the calculation of the Trading Price is required in order to determine the
Conversion Price of such Notes. “Trading Day” shall mean any day on which the Common Stock is tradable
for any period on the OTC, or on the principal securities exchange or other securities market on which the
Common Stock is then being traded.

13 Authorized Shares. The Borrower covenants that during the period the
conversion right exists, the Borrower will reserve from its authorized and unissued Common Stock a
sufficient number of shares, free from preemptive rights, to provide for the issuance of Common Stock
upon the full conversion of this Note issued pursuant to the Purchase Agreement. The Borrower is
required at all times to have authorized and reserved five times the number of shares that is actually
issuable upon full conversion of the Note (based on the Conversion Price of the Note in effect from time
to time initially 10,563,380)(the “Reserved Amount”). The Reserved Amount shall be increased from time
to time in accordance with the Borrower’s obligations hereunder. The Borrower represents that upon
issuance, such shares will be duly and validly issued, fully paid and non-assessable. In addition, if the
Borrower shall issue any securities or make any change to its capital structure which would change the
number of shares of Common Stock into which the Notes shall be convertible at the then current
Conversion Price, the Borrower shall at the same time make proper provision so that thereafter there
shall be a sufficient number of shares of Common Stock authorized and reserved, free from preemptive
rights, for conversion of the outstanding Note. The Borrower (i) acknowledges that it has irrevocably
instructed its transfer agent to issue certificates for the Common Stock issuable upon conversion of this
Note, and (ii) agrees that its issuance of this Note shall constitute full authority to its officers and agents
who are charged with the duty of executing stock certificates to execute and issue the necessary
certificates for shares of Common Stock in accordance with the terms and conditions of this Note.

If, at any time the Borrower does not maintain the Reserved Amount it will be considered
an Event of Default under Section 3.2 of the Note.

14 Method of Conversion.

(a) Mechanics of Conversion. As set forth in Section 1.1 hereof, from time to
time, and at any time during the period beginning on the date which is one hundred eighty (180) days
following the date of this Note and ending on the later of: (i) the Maturity Date and (ii) the date of payment
of the Default Amount, this Note may be converted by the Holder in whole or in part at any time from
time to time after the Issue Date, by (A) submitting to the Borrower a Notice of Conversion (by facsimile,
e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 6:00
p.m., New York, New York time) and (B) subject to Section 1.4(b), surrendering this Note at the principal
office of the Borrower (upon payment in full of any amounts owed hereunder).

(b} Surrender of Note Upon Conversion. Notwithstanding anything to the
contrary set forth herein, upon conversion of this Note in accordance with the terms hereof, the Holder
shall not be required to physically surrender this Note to the Borrower unless the entire unpaid principal
amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method,
reasonably satisfactory to the Holder and the Borrower, so as not to require physical surrender of this
Note upon each such conversion.

(c) Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Holder of a facsimile transmission or e-mail (or other reasonable means of




communication) of a Notice of Conversion meeting the requirements for conversion as provided in this
Section 1.4, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three (3) business
days after such receipt (the “Deadline”) (and, solely in the case of conversion of the entire unpaid principal
amount hereof, surrender of this Note) in accordance with the terms hereof and the Purchase Agreement.
Upon receipt by the Borrower of a Notice of Conversion, the Holder shall be deemed to be the holder of
record of the Common Stock issuable upon such conversion, the outstanding principal amount and the
amount of accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and,
unless the Borrower defaults on its obligations hereunder, all rights with respect to the portion of this
Note being so converted shall forthwith terminate except the right to receive the Common Stock or other
securities, cash or other assets, as herein provided, on such conversion. If the Holder shall have given a
Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for
Common Stock shall be absolute and unconditional, irrespective of the absence of any action by the
Holder to enforce the same, any waiver or consent with respect to any provision thereof, the recovery of
any judgment against any person or any action to enforce the same, any failure or delay in the
enforcement of any other obligation of the Borrower to the holder of record, or any setoff, counterclaim,
recoupment, limitation or termination, or any breach or alleged breach by the Holder of any obligation to
the Borrower, and irrespective of any other circumstance which might otherwise limit such obligation of
the Borrower to the Holder in connection with such conversion.

(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering
physical certificates representing the Common Stock issuable upon conversion, provided the Borrower is
participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer (“FAST”)
program, upon request of the Holder and its compliance with the provisions set forth herein, the Borrower
shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Holder by crediting the account of Holder's Prime Broker with DTC through its
Deposit and Withdrawal at Custodian ("DWAC”) system.

(e) Failure to Deliver Common Stock Prior to Deadline. Without in any way
limiting the Holder’s right to pursue other remedies, including actual damages and/or equitable relief, the
parties agree that if delivery of the Common Stock issuable upon conversion of this Note is not delivered
by the Deadline due to action and/or inaction of the Borrower, the Borrower shall pay to the Holder
$2,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Commaon
Stock (the “Fail to Deliver Fee"); provided; however that the Fail to Deliver Fee shall not be due if the
failure is a result of a third party (i.e., transfer agent; and not the result of any failure to pay such transfer
agent) despite the best efforts of the Borrower to effect delivery of such Common Stock. Such cash
amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued
or, at the option of the Holder (by written notice to the Borrower by the first day of the month following
the month in which it has accrued), shall be added to the principal amount of this Note, in which event
interest shall accrue thereon in accordance with the terms of this Note and such additional principal
amount shall be convertible into Common Stock in accordance with the terms of this Note. The Borrower
agrees that the right to convert is a valuable right to the Holder. The damages resulting from a failure,
attempt to frustrate, interference with such conversion right are difficult if not impossible to qualify.
Accordingly, the parties acknowledge that the liquidated damages provision contained in this Section
1.4(e) are justified.

15 Concerning the Shares. The shares of Common Stock issuable upon conversion
of this Note may not be sold or transferred unless: (i) such shares are sold pursuant to an effective
registration statement under the Act or (ii) the Borrower or its transfer agent shall have been furnished




with an opinion of counsel (which opinion shall be in form, substance and scope customary for opinions
of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold
or transferred pursuant to an exemption from such registration (such as Rule 144 or a successor rule)
(“Rule 144"); or (iii) such shares are transferred to an “affiliate” (as defined in Rule 144) of the Borrower
who agrees to sell or otherwise transfer the shares only in accordance with this Section 1.5 and who is an
Accredited Investor (as defined in the Purchase Agreement).

Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of
this Note shall be removed and the Borrower shall issue to the Holder a new certificate therefore free of
any transfer legend if the Borrower or its transfer agent shall have received an opinion of counsel from
Holder's counsel, in form, substance and scope customary for opinions of counsel in comparable
transactions, to the effect that (i) a public sale or transfer of such Commaon Stock may be made without
registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is
effected; or (ii) in the case of the Common Stock issuable upon conversion of this Note, such security is
registered for sale by the Holder under an effective registration statement filed under the Act; or
otherwise may be sold pursuant to an exemption from registration. In the event that the Company does
not reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of
Securities pursuant to an exemption from registration (such as Rule 144), at the Deadline, it will be
considered an Event of Default pursuant to Section 3.2 of the Note.

16 Effect of Certain Events.

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale,
conveyance or disposition of all or substantially all of the assets of the Borrower, the effectuation by the
Borrower of a transaction or series of related transactions in which more than 50% of the voting power
of the Borrower is disposed of, or the consolidation, merger or other business combination of the
Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the
survivor shall be deemed to be an Event of Default (as defined in Article Ill) pursuant to which the
Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount (as defined in Article Ill). “Person” shall mean any
individual, corporation, limited liability company, partnership, association, trust or other entity or
organization.

(b) Adjustment Due to Merger, Consolidation, Etc. If, at any time when this
Note is issued and outstanding and prior to conversion of all of the Note, there shall be any merger,
consolidation, exchange of shares, recapitalization, reorganization, or other similar event, as a result of
which shares of Common Stock of the Borrower shall be changed into the same or a different number of
shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any
sale or conveyance of all or substantially all of the assets of the Borrower other than in connection with a
plan of complete liquidation of the Borrower, then the Holder of this Note shall thereafter have the right
to receive upon conversion of this Note, upon the basis and upon the terms and conditions specified
herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion, such
stock, securities or assets which the Holder would have been entitled to receive in such transaction had
this Note been converted in full immediately prior to such transaction (without regard to any limitations
on conversion set forth herein), and in any such case appropriate provisions shall be made with respect
to the rights and interests of the Holder of this Note to the end that the provisions hereof (including,
without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable
upon conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to
any securities or assets thereafter deliverable upon the conversion hereof. The Borrower shall not affect
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any transaction described in this Section 1.6(b) unless (a) it first gives, to the extent practicable, ten (10)
days prior written notice (but in any event at least five (5) days prior written notice) of the record date of
the special meeting of shareholders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or
sale of assets (during which time the Holder shall be entitled to convert this Note) and (b) the resulting
successor or acquiring entity (if not the Borrower) assumes by written instrument the obligations of this
Note. The above provisions shall similarly apply to successive consolidations, mergers, sales, transfers or
share exchanges.

(c) Adjustment Due to Distribution. If the Borrower shall declare or make
any distribution of its assets (or rights to acquire its assets) to holders of Common Stock as a dividend,
stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the
Borrower's shareholders in cash or shares (or rights to acquire shares) of capital stock of a subsidiary (i.e.,
a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this
Note after the date of record for determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of
Common Stock issuable upon such conversion had such Holder been the holder of such shares of Common
Stock on the record date for the determination of shareholders entitled to such Distribution.

1.7 Prepayment. Notwithstanding anything to the contrary contained in this Note,
at any time during the periods set forth on the table immediately following this paragraph (the
“Prepayment Periods”), the Borrower shall have the right, exercisable on not more than three (3) Trading
Days prior written notice to the Holder of the Note to prepay the outstanding Note (principal and accrued
interest), in full, in accordance with this Section 1.7. Any notice of prepayment hereunder (an “Optional
Prepayment Notice”) shall be delivered to the Holder of the Note at its registered addresses and shall
state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the date of prepayment
which shall be not more than three (3) Trading Days from the date of the Optional Prepayment Notice.
On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment
of the Optional Prepayment Amount (as defined below) to Holder, or upon the direction of the Holder as
specified by the Holder in a writing to the Borrower (which shall direction to be sent to Borrower by the
Holder at least one (1) business day prior to the Optional Prepayment Date). If the Borrower exercises its
right to prepay the Note, the Borrower shall make payment to the Holder of an amount in cash equal to
the percentage (“Prepayment Percentage”) as set forth in the table immediately following this paragraph
opposite the applicable Prepayment Period, multiplied by the sum of: (w) the then outstanding principal
amount of this Note plus (x) accrued and unpaid interest on the unpaid principal amount of this Note to
the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in clauses (w)
and (x) plus (z) any amounts owed to the Holder pursuant to Section 1.4 hereof (the “Optional Prepayment
Amount”). If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional
Prepayment Amount due to the Holder of the Note within two (2) business days following the Optional
Prepayment Date, the Borrower shall forever forfeit its right to prepay the Note pursuant to this Section
1.7.

Prepayment Period Prepayment Percentage
1. The period beginning on the Issue Date and ending on 115%
the date which is ninety (90) days following the Issue Date.
2. The period beginning on the date which is ninety-one 120%
(91) days following the Issue Date and ending one hundred eighty
(180) days following the Issue Date.




After the expiration of one hundred eighty (180) days following the Issue Date, the Borrower shall have
no right of prepayment.

Notwithstanding anything contained herein to the contrary, in addition to the foregoing prepayment
option in full, beginning on March 15, 2018, the Company may pay the Prepayment Amount in payments
of $ 8,750.00 per week; provided; however; that the ability to prepay weekly or otherwise shall cease on
after the expiration of one hundred eighty (180) days following the Issue Date.

ARTICLE Il. CERTAIN COVENANTS
21 Sale of Assets. So long as the Borrower shall have any obligation under this Note,
the Borrower shall not, without the Holder's written consent, sell, lease or otherwise dispose of any
significant portion of its assets outside the ordinary course of business. Any consent to the disposition of
any assets may be conditioned on a specified use of the proceeds of disposition.
ARTICLE Ill. EVENTS OF DEFAULT
If any of the following events of default (each, an “Event of Default”) shall occur:
31 Failure to Pay Principal and Interest. The Borrower fails to pay the principal

hereof or interest thereon when due on this Note, whether at maturity or upon acceleration and such
breach continues for a period of five (5) days after written notice from the Holder.

i Conversion and the Shares. The Borrower fails to issue shares of Common Stock
to the Holder (or announces or threatens in writing that it will not honor its obligation to do so) upon
exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Note,
fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any
certificate for shares of Commeon Stock issued to the Holder upon conversion of or otherwise pursuant to
this Note as and when required by this Note, the Borrower directs its transfer agent not to transfer or
delays, impairs, and/or hinders its transfer agent in transferring (or issuing) (electronically or in
certificated form) any certificate for shares of Common Stock to be issued to the Holder upon conversion
of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its
transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for
any shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Note
as and when required by this Note (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue
uncured (or any written announcement, statement or threat not to honor its obligations shall not be
rescinded in writing) for three (3) business days after the Holder shall have delivered a Notice of
Conversion. It is an obligation of the Borrower to remain current in its obligations to its transfer agent. It
shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due
to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower’s transfer agent in order to process a conversion, such advanced funds shall be
paid by the Borrower to the Holder within forty-eight (48) hours of a demand from the Holder.

33 Breach of Covenants. The Borrower breaches any material covenant or other
material term or condition contained in this Note and any collateral documents including but not limited
to the Purchase Agreement and such breach continues for a period of twenty (20) days after written notice
thereof to the Borrower from the Holder.




34 Breach of Representations and Warranties. Any representation or warranty of
the Borrower made herein or in any agreement, statement or certificate given in writing pursuant hereto
or in connection herewith (including, without limitation, the Purchase Agreement), shall be false or
misleading in any material respect when made and the breach of which has (or with the passage of time
will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase
Agreement.

35 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make
an assignment for the benefit of creditors, or apply for or consent to the appointment of a receiver or
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed.

36 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or
other proceedings, voluntary or involuntary, for relief under any bankruptcy law or any law for the relief
of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower.

37 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the
Common Stock on at least one of the OTC (which specifically includes the quotation platforms maintained
by the OTC Markets Group) or an equivalent replacement exchange, the Nasdag National Market, the
Nasdaq SmallCap Market, the New York Stock Exchange, or the American Stock Exchange.

38 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with
the reporting requirements of the Exchange Act; and/or the Borrower shall cease to be subject to the
reporting requirements of the Exchange Act.

39 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any
substantial portion of its business.

3.10  Cessation of Operations. Any cessation of operations by Borrower or
Borrower admits it is otherwise generally unable to pay its debts as such debts become due, provided,
however, that any disclosure of the Borrower's ability to continue as a “going concern” shall not be an
admission that the Borrower cannot pay its debts as they become due.

3.11  Financial Statement Restatement. The restatement of any financial
statements filed by the Borrower with the SEC at any time after 180 days after the Issuance Date for any
date or period until this Note is no longer outstanding, if the result of such restatement would, by
comparison to the un-restated financial statement, have constituted a material adverse effect on the
rights of the Holder with respect to this Note or the Purchase Agreement.

3.12 Replacement of Transfer Agent. In the event that the Borrower proposes to
replace its transfer agent, the Borrower fails to provide, prior to the effective date of such replacement,
a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to the
Purchase Agreement (including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

3.13  Cross-Default. Notwithstanding anything to the contrary contained in this Note
or the other related or companion documents, a breach or default by the Borrower of any covenant or
other term or condition contained in any of the Other Agreements, after the passage of all applicable




notice and cure or grace periods, shall, at the option of the Holder, be considered a default under this
Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to
apply all rights and remedies of the Holder under the terms of this Note and the Other Agreements by
reason of a default under said Other Agreement or hereunder. “Other Agreements” means, collectively,
all agreements and instruments between, among or by: (1) the Borrower, and, or for the benefit of, (2] the
Holder and any affiliate of the Holder, including, without limitation, promissory notes; provided, however,
the term “Other Agreements” shall not include the related or companion documents to this Note. Each
of the loan transactions will be cross-defaulted with each other loan transaction and with all other existing
and future debt of Borrower to the Holder.

Upon the occurrence and during the continuation of any Event of Default specified in Section 3.1 (solely
with respect to failure to pay the principal hereof or interest thereon when due at the Maturity Date), the
Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full
satisfaction of its obligations hereunder, an amount equal to the Default Amount (as defined
herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULT
SPECIFIED IN SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE
BORROWER SHALL PAY TO THE HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN
AMOUNT EQUAL TO: (¥) THE DEFAULT AMOUNT (AS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upon
the occurrence and during the continuation of any Event of Default specified in Sections 3.1 (solely with
respect to failure to pay the principal hereof or interest thereon when due on this Note upon a Trading
Market Prepayment Event pursuant to Section 1.7 or upon acceleration), 3.3, 3.4, 3.7, 3.8, 3.10, 3.11, 3.12,
3.13, and/or 3.14 exercisable through the delivery of written notice to the Borrower by such Holders (the
“Default Notice”), and upon the occurrence of an Event of Default specified the remaining sections of
Articles Ill (other than failure to pay the principal hereof or interest thereon at the Maturity Date specified
in Section 3,1 hereof), the Note shall become immediately due and payable and the Borrower shall pay to
the Holder, in full satisfaction of its obligations hereunder, an amount equal to 150% times the sum of (w)
the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the unpaid
principal amount of this Note to the date of payment (the “Mandatory Prepayment Date”) plus (y) Default
Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the
Holder pursuant to Sections 1.3 and 1.4(g) hereof (the then outstanding principal amount of this Note to
the date of payment plus the amounts referred to in clauses (x), (y) and (z) shall collectively be known as
the “Default Amount”) and all other amounts payable hereunder shall immediately become due and
payable, all without demand, presentment or notice, all of which hereby are expressly waived, together
with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be
entitled to exercise all other rights and remedies available at law or in equity.

If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such
amount is due and payable, then the Holder shall have the right at any time, so long as the Borrower
remains in default (and so long and to the extent that there are sufficient authorized shares), to require
the Borrower, upon written notice, to immediately issue, in lieu of the Default Amount, the number of
shares of Common Stock of the Borrower equal to the Default Amount divided by the Conversion Price
then in effect.

ARTICLE IV. MISCELLANEOUS
11 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in

the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such power, right or privilege preclude other or further exercise thereof




or of any other right, power or privileges. All rights and remedies existing hereunder are cumulative to,
and not exclusive of, any rights or remedies otherwise available.

4.2 Motices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective (a) upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address
or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be:

If to the Borrower, to:

nFiisz, Inc.

344 S. Hauser Blvd, Suite 414

Los Angeles, CA 90036

Attn: Rory J. Cutaia, President/Chief Executive Officer
Fax:

Email: Rory@nFusz.com

If to the Holder:

POWER UP LENDING GROUP LTD.

111 Great Neck Road, Suite 214

Great Neck, NY 11021

Attn: Curt Kramer, Chief Executive Officer
e-mail: info@poweruplending.com

With a copy by fax only to {which copy shall not constitute notice):

Naidich Wurman LLP

111 Great Neck Road, Suite 216
Great Neck, NY 11021

Attn: Allison Naidich

facsimile: 516-466-3555
e-mail: allison@nwlaw.com

43 Amendments. This Note and any provision hereof may only be amended by an
instrument in writing signed by the Borrower and the Holder. The term “Note” and all reference thereto,
as used throughout this instrument, shall mean this instrument (and the other Notes issued pursuant to
the Purchase Agreement) as originally executed, or if later amended or supplemented, then as so
amended or supplemented.




4.4 Assignability. This Note shall be binding upon the Borrower and its successors
and assigns, and shall inure to be the benefit of the Holder and its successors and assigns. Each transferee
of this Note must be an “accredited investor” (as defined in Rule 501(a) of the Securities and Exchange
Commission). Notwithstanding anything in this Note to the contrary, this Note may be pledged as
collateral in connection with a bona fide margin account or other lending arrangement; and may be
assigned by the Holder without the consent of the Borrower.

4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower
shall pay the Holder hereof costs of collection, including reasonable attorneys’ fees.

4.6 Governing Law. This Note shall be governed by and construed in accordance with
the laws of the State of Virginia without regard to principles of conflicts of laws. Any action brought by
either party against the other concerning the transactions contemplated by this Note shall be brought
only in the state courts of New York or in the federal courts located in the Eastern District of New York.
The parties to this Note hereby irrevocably waive any objection to jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon
forum non conveniens. The Borrower and Holder waive trial by jury. The prevailing party shall be entitled
to recover from the other party its reasonable attorney's fees and costs. In the event that any provision
of this Note or any other agreement delivered in connection herewith is invalid or unenforceable under
any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that
it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any
such provision which may prove invalid or unenforceable under any law shall not affect the validity or
enforceability of any other provision of any agreement. Each party hereby irrevocably waives personal
service of process and consents to process being served in any suit, action or proceeding in connection
with this Note, any agreement or any other document delivered in connection with this Note 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 Note 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.

47 Purchase Agreement. By its acceptance of this Note, each party agrees to be
bound by the applicable terms of the Purchase Agreement.

4.8 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder, by vitiating the intent and purpose of the transaction
contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law for a breach of
its obligations under this Note will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction or injunctions restraining, preventing or curing any breach of this Note and to enforce
specifically the terms and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being required.

IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly
authorized officer this on December 13, 2017

nFiisz, Inc.




By:

Rory J. Cutaia
President/Chief Executive Officer




EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert $

Box Checked as to applicable instructions:

[1

g}

The Borrower shall electronically transmit the Common Stock issuable pursuant to this
Notice of Conversion to the account of the undersigned or its nominee with DTC through
its Deposit Withdrawal Agent Commission system (“DWAC Transfer”).

Mame of DTC Prime Broker:
Account Number:

The undersigned hereby requests that the Borrower issue a certificate or certificates for
the number of shares of Comman Stock set forth below (which numbers are based on the
Holder's calculation attached hereto) in the name(s) specified immediately below or, if
additional space is necessary, on an attachment hereto:

POWER UP LENDING GROUP LTD.

111 Great Neck Road, Suite 214

Great Neck, NY 11021

Attention: Certificate Delivery

e-mail: info@ poweruplendinggroup.com

Date of conversion:

Applicable Conversion Price:

Number of shares of common stock to be issued
pursuant to conversion of the Notes:

Amount of Principal Balance due remaining
under the Note after this conversion:

POWER UP LENDING GROUP LTD.

By:

Name: Curt Kramer

Title: Chief Executive Officer
Date:

principal amount of the Note
[defined below) into that number of shares of Common Stock to be issued pursuant to the conversion of
the Note (“Common Stock”) as set forth below, of nFiisz, Inc., a Nevada corporation (the “Borrower”)
according to the conditions of the convertible note of the Borrower dated as of December 13, 2017 (the
“Note”), as of the date written below. No fee will be charged to the Holder for any conversion, except for
transfer taxes, if any.






