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FORWARD-LOOKING STATEMENTS

Except for historical information, this report caints forwardlooking statements within the meaning of Sectioi 27 the Securities Act 1

1933 and Section 21E of the Securities Exchangeofd934. Such forwartboking statements involve risks and uncertaintiasluding

among other things, statements regarding our bssistrategy, future revenues and anticipated @uisexpenses. Such forwdobking

statements include, among others, those statermafiisling the words “expects,” “anticipates,” “imgs,”, “plans,” “may,” “could,” “should,”
“likely,” “believes” and similar language. Our aeluresults may differ significantly from those pojed in the forwardboking statements. Y«

should carefully review the risks described in tAisnual Report and in other documents we file friime to time with the Securities &

Exchange Commission. You are cautioned not to plackie reliance on the forwaloleking statements, which speak only as of the dhthis

report. We undertake no obligation to publicly esle any revisions to the forwalabking statements or reflect events or circumstarafter th

date of this document.

Although we believe that the expectations refledtetthese forwardeoking statements are based on reasonable asamspiiere are a numl
of risks and uncertainties that could cause acasallts to differ materially from such forward-loog statements.

Factors that might cause or contribute to sucledifices include, but are not limited to, thoseuised below and in the sections “Business
“Risk Factors” and “Management’s Discussion and Ifsia of Financial Condition and Results of Operas.”

Factors that may cause actual results, our perfocenar achievements, or industry results, to diffieterially from those contemplated by s
forward-looking statements include without limitati

»  Our ability to successfully engage in the sociatimdusiness

»  Our ability to successfully develop and grow ousibass

e The intensity of competition in the social medidustry;

« Our ability to raise additional capital if, as, amtlen needed on acceptable ter

* General economic conditions that affect our industrthe global environment in which we oper:
»  Our ability to successfully attract and retain ngeraent and other key employe

e Our ability to achieve market acceptance of oudpots;

e Our dependence on our intellectual property and ahility to protect our proprietary rights and ogter our business withc
conflicting with the rights of other:

»  Our expectations and estimates concerning ourdudperating and financial performan

»  Our ability to enter into collaboration agreemeumith third parties; ani

» The impact of competition, regulatory requiremeard technological change on our busin
These statements are only predictions and invoh@vk and unknown risks, uncertainties and othetofacincluding the risks in the sect
entitled “Risk Factors” and the risks set out belawy of which may cause our or our indusdrgittual results, levels of activity, performant
achievements to be materially different from antufe results, levels of activity, performance ohiagements expressed or implied by tl

forward-looking statements. These risks includenwy of example and not in limitation:

* General economic and business conditi




e Substantial doubt about our ability to continuaaging concerr

 We may need to raise additional funds in the fudnech may not be available on acceptable ternst at;

» If we are unable to successfully recruit and retpialified personnel, we may not be able to comtiaur operations
* We may not be able to successfully implement osirtass plan

» If we are unable to successfully acquire, developoonmercialize new products, our operating reswilissuffer;

 We have the ability to issue additional shares wof@mmon stock and shares of our preferred statthout stockholder approv:
which could cause your ownership interests anchgatights to be dilutec

*  Our expenditures may not result in commerciallycsssful products

» Third parties may claim that we infringe their prigpary rights and may prevent us from manufacturamd selling some of ¢
products; ant

e Other factors discussed under the section en“Risk Factor”.

These risks may cause our company’s or our indissagtual results, levels of activity or performatm®e materially different from any futt
results, levels of activity or performance exprdsseimplied by these forward looking statements.

Although we believe that the expectations refledétethe forwardiooking statements are reasonable, we cannot giegréuure results, leve
of activity or performance. Except as required pplecable law, including the securities laws of theited States, we do not intend to up
any of the forward-looking statements to conformsth statements to actual results.

All references in this Form 10-K to the “Compan$uw’e,” “us” or “our” are to Eventure Interactive,dn
PART |

ITEM 1. BUSINESS

Organizational History

We were incorporated in the State of Nevada urttename Charlie GPS Inc. on November 29, 2010 gagmin the business of distribut
of GPS tracking units with user ability to trackethassets over internet based systems. We dewklope business plan and commer
operations in this area but did not achieve anyaijygy revenues. In November 2012, we engagedsicudsions involving a possible purct
of social media related assets.

On November 20, 2012, we filed Amended and Restatédles of Incorporation (the “First Charter Andment”) with the Nevada Secret:
of State to, among other things, (i) change oureamLive Event Media, Inc.; (ii) increase our aurihed capitalization from 75,000,C
shares, consisting of 75,000,000 shares of comromk,s$0.001 par value per share, to 310,000,086esh consisting of 300,000,000 shar
common stock, $0.001 par value per share, and @@O0 shares of blank check preferred stock, $0pga0dvalue per share; and (iii) limit 1
liability of our officers and directors to us, ostockholders and our creditors to the fullest eixmsrmitted by Nevada law. Our Boarc
Directors, by written consent dated November 19,22@pproved, and stockholders holding 8,000,0@0esh(approximately 76.92%) of
outstanding common stock on November 19, 2012,artrd in writing to, the First Charter Amendment.




On February 20, 2013, we filed Amended and Restatgdles of Incorporation (the “Second Charter Ardenent”)with the Nevada Secretz:
of State to change our name to Eventure Interacthe, Our Board of Directors, by written conseliated February 19, 2013, approved
stockholders holding 13,431,250 shares (approximat 1%) of our outstanding common stock on Fetyrd®, 2013, consented in writing
the Second Charter Amendment.

On November 21, 2012, we entered into and closefiszet Purchase Agreement (the “Asset PurchaseeAgmet”)with Local Event Medii
Inc., our former wholly owned Nevada subsidiaryd &annon Giguiere and Alan Johnson (collectively tBellers”)under which the Selle
sold to us assets (the “Social Communication ASs@tgended to enable us to engage in the social nirdimess. The Social Communica
Assets consist of a software platform with milliooislines of code authored in various language$uding, but not limited to HTML, Jav
Python and SQL. The software platform operatesdtiphe levels from a back-end, middle-ware anchfrend, all which have been compi
into a fully functional web based application. Téaftware has been and will continue to be writtecally by various software developt
committed to a storage vault and then compiled @nfonctional application, which is then servedremted servers or what is currently refe
to as a cloud server farm.

Effective July 29, 2014 we dissolved Local Eventdide Inc. Prior to dissolution, Local Event Medlag. transferred all of its assets .
liabilities to us.

On April 8 ,2015, we filed a Certificate of Designation witlketNevada Secretary of State to create a serie®f#frped stock designated Se
A Super-Voting Preferred Stock (the “Series A Pnefé Stock”)consisting of 1,000,000 shares. Holders of shat&edes A Preferred Sto
are entitled to cast the equivalent of 1,000 comnmrs per share. The holders of record of theeshaf Series A Preferred Stock, exclusi
and as a separate class, shall be entitled to ®lecdirectors of the Company and the holders cbre of the shares of common stc
exclusively and as a separate class, shall bdeghtd elect one director of the Company. At amyetiwhen shares of Series A Preferred £
shares are outstanding, the Company may not, edhectly or indirectly by amendment, merger, cdigstion or otherwise, do any of {
following without (in addition to any other votequired by law or our Articles of Incorporation) theitten consent or affirmative vote of -
holders of at least fifty percent (50%) of the thmrstanding shares of Series A Preferred Stoclengin writing or by vote at a meetil
consenting or voting (as the case may be) sepprased class, and any such act or transactioneshieto without such consent or vote sha
null and void ab initio, and of no force or effect:

* liquidate, dissolve or windp the business and affairs of the Company, effegtmerger or consolidation or any other similagreayo
consent to any of the foregoir

* amend, alter or repeal any provision of the Arobé Incorporation or Bylaws of the Company in anmer that adversely affects
powers, preferences or rights of the Series A PredeStock

e create, or hold capital stock in, any subsidiagt th not wholly owned (either directly or throughe or more other subsidiaries) by
Company, or sell, transfer or otherwise disposaryf capital stock of any direct or indirect subsigiof the Company, or permit &
direct or indirect subsidiary to sell, lease, tfansexclusively license or otherwise dispose (isirgle transaction or series of rel¢
transactions) of all or substantially all of thesets of such subsidiary;

* increase or decrease the authorized number oftdiseconstituting the Compa’s board of director:

The shares of Series A Preferred Stock are noeredble. Any of the rights, powers, preferences athér terms of the Series A Prefel
Stock set forth in the Certificate of Designatioaynbe waived on behalf of all holders of Seriesraf@red Stock by the affirmative writt
consent or vote of the holders of at least fiftQ%@ of the shares of Series A Preferred Stock theastanding. Except for the aforementio
voting rights, there are no other rights, privileger preferences attendant or relating to in any the Class A Preferred Stock, including
way of illustration but not limitation, those como@ng dividend, ranking, conversion, other redemptiparticipation, or antiilution rights o
preferences. No shares of Series A Preferred Stiachresently issued and outstanding, but it ieetgal that shares of Series A Preferred ¢
will be issued to one or more members of curremagament in the future to better enable them totaiai their existing voting control.




Business Overview and Strategy

Since November 21, 2012, we have engaged in thalsmmmmunications business. We are a social agipdic development company tha
capturing everyday events and turning them intonimgdul memories to be scrapbooked, organized, refetenced forever (automatical
Every day, millions of people are forced to use tipld applications to plan, invite, navigate, captuorganize and share their social
business events. Without organization and a simgtléeval system, sharing and recalling their maesoare often difficult, and many tin
non-existent. In addition, currently used techng&oé memory sharing are person-to-person as oppospdople-tcevent, So many captut
memories never end up being socially shared onpdimom basis. Most of the currently available apps disjointed which results ir
scattered experience for the user. It is not uncomfor a person to have several thousand photdgsocamera roll and also replicated or
hard drive; have to toggle between multiple calesdad invite applications; and have to spend esdi@urs organizing and attaching ph
and videos; just so he can share the memoriesreapttom an event. Thus, there is not a simple;siop solution that detects relevancy
group conversation, syncs with device applicatiamgd allows for access / review of activities.

Our technically unique, yet simple-to-use, patenteabile-toweb technology platform provides users with a srgpbplication that addres:
these inefficiencies in the social marketplace hglding captured memories to be centrally storetledfortlessly shared among event atten
in a secure, real-time, mobile ad-hoc network. ‘iiuee Everywhereis keystone to our business offerings and ouregjsato maximize tt
experience of each event with rich features to es&ftlly schedule, capture, scrapbook (store);stuagle ones life and events in a meaning
way. Eventure Everywhere includes: “Anonymous Mgssg” “Event Genius,” “Wish | was There,” “I'll B& here,” “Intelligent Pursinganc
device learning. Combined, they are core viral éidopdrivers of our solution into various targetnkets.

During 2015, we intend to continue to develop aaothmercialize our social media business. This mayire us to raise additional funds
support our future growth plans.

We represent a speculative investment. Investors log®e some or all of their investment in us. Weehcurred losses since our incep
resulting in an accumulated deficit of $27,734,88%f December 31, 2014 and further losses areipaited in the near term in connection \
the further development of our business. Our inddpat registered public accounting firm issuedporein connection with their Deceml|
31, 2014 audit that included an explanatory pargyr@ferring to our recurring net losses and acdatad deficit and expressing substal
doubt about our ability to continue as a going @nc Our ability to continue as a going concermiépendent upon our ability to obt
additional financing, attain operating efficienciesduce expenditures and ultimately to generadnmaes.

Asset Purchase Agreement

In conjunction with the November 21, 2012 AssetdPase Agreement and in consideration of the pueclofighe Social Communicatic
Assets, we issued an aggregate of 14,582,500 shamsr restricted common stock to Messrs. Giguemd Johnson and their assigns
conjunction with the closing under the Asset PusehAgreement, we closed on the sale of 200,00@&sharour common stock at a price
$0.50 per share or an aggregate of $100,000 purtwanprivate offering in which we were offeringranimum of 200,000 shares of comn
stock ($100,000) and a maximum of 2,000,000 shafreemmon stock ($1,000,000).




We also took the following actions:

» We transferred all of our pre-Asset Purchase Agrent assets, excluding the private placementinffgroceeds, and all of our pre-
Asset Purchase Agreement liabilities, to a newlynfed wholly owned subsidiary, Charlie GPS Split jiCdf'Split-Off Subsidiary)
and in connection therewith transferred all of thestanding shares of capital stock of Split-OfbSidiary to our preéAsset Purcha:
Agreement principal stockholder in exchange for sberender and cancellation of 8,000,000 sharesupfcommon stock owned
such stockholde

e On November 19, 2012, our board of directors andgres holding a majority of our outstanding commstatk adopted a Two Millic
Five Hundred Thousand (2,500,000) share Equityrtiee Plan for future issuances, at the discretbmur board of directors,
awards to officers, key employees, consultantsdirettors. On July 1, 2013 our board of directard persons holding a majority
our outstanding shares authorized an increasesimiimber of shares issuable under the 2012 Equigntive Plan to Seven Millic
Five Hundred Thousand (7,500,00

» Effective at closing, our prAsset Purchase Agreement officers and directoigmed and we appointed new executive officers
two directors to fill the vacancies created by dgignations. In connection therewith we appoir@@snon Giguiere as our Chairm
Chief Executive Officer and Secretary and appoimttth Johnson as our President and as a Direcarn@ Giguiere resigned as
Chief Executive Officer effective April 8, 2015which time Jason Harvey was appointed as our Ghietutive Officer

» Effective at closing, we executed 24 month logkagreements with all postesing officers and directors and all stockholdssiling
ten percent or more of our common stock. On Ma&i2014 we terminated the Ic-up agreement:

» Effective at closing, we entered into Employmentéements with Gannon Giguiere and Alan John

« Effective at closing, we entered into IndemnifioatiAgreements with Gannon Giguiere and Alan Johnsater which we agreed
indemnify Messrs. Giguiere and Johnson and to pefdr advancement of expenses under certain cgtanoes to the fullest ext
permitted by applicable lav

» We adopted a Code of Ethics applicable to our paiofficers.
Our Current Business

Since November 12, 2012, we have been engageceisdtial communications business, with a spectfau$ on socializing the invitatic
calendar, photo / video sharing and local event argnexperience. Leveraging a robust technologyterk#o test and evaluate gaps in
social networking landscape, we are currently ekitemn our technical depth and product features, evipirsuing a proven, integra
promotional strategy targeting the largest soc@lvorks (e.g. Facebook, LinkedIn and Google) astheheadtraffic sources. Our uniq
feature set is focused on simplicity by combining sommonly used applications into one device atiooapplication which has be
developed using the latest in mobile-to-web tecbgiels.

Every month, millions of events are held and bili@f photos and videos are taken. Very few ofaheemories are being effectively organ
in a meaningful way. Our goal is to solve this peoib and address this massive market opportunitly wit easy to use, highly social ser
solution that can be monetized quickly.

Our platform was developed as a devicelwice collaboration utility. Its primary functias to collect, rank/organize and collage "eventa
The platform is delivered in two formats: (i) a samer social utility; and (ii) a Software-as-a-3eg(“SaaS”).




Our platform was initially launched under the be@main www.yettoknow.com to: (i) evaluate gaps he ttonsumer social network
landscape; and (ii) stressst the data collaboration, ranking and presemtagchnology for SaaS opportunities. Registerenisupeaked at
million in the United States, India, China and U.Kl million business listings were aggregated, BHion informational pieces were sourc
5+ million active discussions took place among meraband 900+ creative templates were put into leiticun. When coupled with tl
benchmarking scores achieved by us, we believeotirgplatform is one of the most efficient onlineep-topeer data accumulation applicati
in the market.

Our simple, yet elegant, web-toebile application enables individuals to easilgate, capture, and organize life's memories. Frmmos
basic lunch between friends, to the most elabatiestudded gala, Eventure allows everyone to chipuiing the planning of an event, ea

checkin when you arrive at the event, capture and strgigtares and video during the event, and thenpberard the collage of activity afte
is all done.

Our principal products are:

* Mobile application for Androi-based smartphones and mobile devi

» Mobile application for iO-based smartphones and mobile devices;

»  Website- www.eventure.com, which, together with the abowdlectively form the Eventure Servic
The Eventure Service simplifies how people actuaityanize a gathering and share information amathgshselves, by simply “listeninginc
“presenting”our features that are most applicable to theirnilam attending and sharing needs. Our platforeastlines the need for multi|

applications to find, plan, invite, navigate, captwrganize and share events into a single, siayéication.

Our core platform includes:

« Invitation and cards libraries Fhousands of creative pieces allowing for the dpeadf invitations to/from events, and transmissid
those invitations via email, SMS, or direct maildathe browsing of future events that friends dtenaling (and opir) to get invite
to join via private groupings

» Native calenda— Marks the event date, time, and location. Provetgsganced RSVP management, offers organizationgdiseratior
and gives intuitive reminders to attende

» Local events databaseGomprised of over 7 million event and activitiestitigs; over 21 million venue listings; over 10 lioi
interests; and over 30 million information piec

» “Eventure Everywhere” functionality — Mobile respsiveness, securely across any mobile platforinethables a passive auto-check
in capability built on a technique called “geo-feng¥, which allows participants of events to fornpdvate peer-tgeer network fc
the purpose of capturing pictures, videos, and agsg (which is the core of our Patent — US Paumt8,769,610) -all of which is
streamed to a scrapboard and tied to each spewut#iat for lon-term memory sharing, retrieval, and store

Feature highlights of the platform include:
« Instant, smart communications platform that allsns to tap into our rich features through textsagmg;

» Arobust social calendar and rich creative librargreate fun and stylized invites for evel

» Secure and private “group forming/hereby a user has ultimate control of what phota$eos and messages may be shared
whom and when; an

e Targeted recommendations of local ideas to usessdban behaviors, habits, and intere




On August 12, 2014, we acquired the business dpagtincluding the assets, of Gift Ya Now, an #l@tic gift card platform created by Vin
Jatwani, who joined us in a consulting capacitganjunction therewith. Gift Ya Now has more thar 48tailers and restaurants on its platf
which enables consumers to quickly and easily fimdchase and send electronic gift cards from f@ptirands. The assets of Gift Ya Now
comprised of software code base, original desigreative elements, domain name and strategic sakttips. We intend to integrate Gift
Now into the Eventure Service as well as maintgr@ift Ya Now as a standalone brand. Mr. Jatwatlilvd working with us with respect
such integration and the launch of Gift Ya Now a# jpf our product offerings. We continue to wankaugh partnership relationships and
integration into our Website, Android and iOS agpations.

In the course of the evolution of our products sed/ices, we anticipate receiving revenues fronfahewing sources:

Digital Invitation Sales
Event Ticket Sale

Gift Card Sale:

Sponsored Contel

Targeted Listing:
Promotional Offer:

Media Cloud Storag

Ad Suppression Subscriptio
Data licensing

We expect to achieve operating revenue in or athmusecond quarter of 2016. Digital Invitation SalEvent Ticket Sales and Gift Card S
are expected to represent approximately 75% ofntéveluring the first 24 months following our aclément of revenues. Subsequently
expect that the advertising components of the EwenBervice will begin taking shape and start regméng a significant percentage of
overall revenue base.

Domain Name Acquisitio

On December 28, 2012, we entered into a Domain NAorehase and Assignment Agreement pursuant tohwhkiee acquired the interr
domain name “eventure.corfdr $60,000 and 25,000 shares of our common sieksubsequently launched our social calendar agfalit or
this website.

Market

Our target market is the evgrewing social media consumer user market, whico@ting to a 2013 study by ComputerWorld, is estadac
be 1.6 Billion users (representing 27.3% of theld/srpopulation), and projected to grow to 2.33 hilligsers by 2017 (representing 31.3¢
the world’s population).

We are pursuing a proven distribution model thiavedd us to grow to over 1 million users during @lpha tesphase by leveraging c
CEO/Co-Foundes 20+ years of experience in online traffic gerieratvith the large search engines that include Godgjng, Yahoo, as we
as leading social networks such as Facebook, Linkadd Twitter, all which are intended to drive mstream adoption and longerr

sustainable growth. Additionally, we intend to puesinitial user adoption by tapping into our Ch{&brporate Development Officer / Co-

Founder’s network of global celebrities and sotgalito create awareness, generate buzz, and d@vexpansion.

We have recently created an internal “Labs Teamimprised of senior technical advisors and seniopleyees to further foster a
commercialize technologies to further support @aust in streamlining in-event communications an#teriacal events smatrter.




The social applications market continues to growhwuccessful companies establishing focused sevieor example, Facebook broug
person's “friends" in view, Pinterest socializedrawser's bookmarking feature and Waze socialinedGPS. Vintage social network
consists of Facebook, Twitter, WordPress, Imgustdgram, Foursquare, LinkedIn, Pinterest, YouT&maldit, Skype and Tumblr. Our goa
to improve upon many of these applications fundaaidiunctions, and take the market’s mainstrearization methods of person-fgersol
content sharing and turn them into a peoplexsent content methodology. We provide for our fesguo be presented to our users in a ¢
and effective manner and attempt to bring ordiresgnt creation to life by tying in text messaging.

Competition

The market for social media applications is large growing. According to various media venuess gpeculated that nearly one in four pe
around the world are using social technologies. [ahgest social media networks in the world, meadury active users, as of June 30, :
were Facebook (1.3bn), Chinese social network QZ64dmn), Google+ (343mn), LinkedIn (300mn), anditfev (255mn). This market
extremely competitive and characterized by vitetided existing players, high capital inflows, aa@idly changing technologies. In additiot
competitive and technological challenges, partitipan the social media industry must remain fléxienough to accommodate change
consumer preferences and tastes.

We have identified our core competitors as beingaipp, SnapChat, Instagram, Ansa and Yeti. Thesganies have significantly gree
operating histories and financial and human ressutban we do. The combination of the challengeshahging consumer preferences
technological advancements, and heavy investmenttfh the industry have caused high levels of agtion activity in the space. We note 1
in many cases, the valuation metrics appear taakedon user growth and engagement, of which wiwansed on while we bring our prod
offerings into the market. To become and remainptitive, we will need to consistently grow our ubase, innovate with new technolog
breakthroughs and improve our capital base forgtment in various aspects of our business.

Employees

As of March 1, 2015, we had 13 employees, includingperational / marketing employees (which inchider executive officers) anc
technical service employees. We were also utilizing services of 40 outside contractors includiBgd&sign contractors. We consider
relationship with our employees to be good.

Intellectual Property

On July 1, 2014 the US Patent and Trademark Office granted a p@Ratent No. 8769610) to Gannon Giguiere, Alan dohrand Timoth
Lyons (collectively, the “Assignors”n furtherance of a patent application filed by #esignors on October 31, 2013 for an inventiore
“Invention”) titled “Distance Modified Security an@ontent Sharing.By assignment dated October 31, 2013, the Assigassfgyned the
respective rights under the patent to us. The pé@ediacused on protecting systems and methodstaring resources in ad-hoc, peeptae
networks. Among other things, such systems and adsthllow users attending a concert, ball gametlwgreevent to share content with €
other based on their geographic or social proximitljile maintaining various levels of control owle content that is being shared. Frc
broader perspective, the technology facilitatesfileg, inviting, attending, capturing and/or scragtaling of photos and other information
child application is on file with respect to thesémtion. We intend to broaden the scope of covefaghber, focusing on additional featu
including specifics of security and inheritance.
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Government Regulations
Our business as presently conducted is not sutgjeaty unique or industry related governmental lagns.
Loans

During the year ended December 31, 2014 and tkee ttmonths ended March 31, 2015, we received Igans ¥arious persons including,

not limited to, officers, directors, shareholdersl ahird parties. As of March 31, 2015, we had kantstanding in the aggregate princ
amount of $930,158 which includes $175,158 in Iogos related parties. Loans in the principal antoein$315,158, including $165,158
loans from related parties, are presently due aydlge. Except as provided below, we are payirgrést at the rate of 1% per annum on

of the outstanding loans. See “Transactions Witlated Persons, Promoters and Certain Control Pg=sac Corporate Governance” aritisk
Factors.”

On December 15, 2014, we entered into a Secufligshase Agreement with LG Capital Funding, LLC @) pursuant to which L
purchased an 8% redeemable, convertible note [iBeNote”) from us in the principal amount of $110,000 due é&eber 15, 2015. The L
Note was subject to an original issue discountltiesLin a purchase price of $95,000. The LG Nateanvertible by LG, at its option, any ti
after 180 days from the date of issuance at a asimreprice equal to 62% of the lowest closing fitte for our common stock for the twe
trading days prior to the date upon which LG presidis with a notice of conversion. The LG Note thayprepaid by us any time within 1
days from the date of issuance at a premium rarfgimg 115% for a prepayment within the initial 3@yd to 145% for a prepayment after
days from the date of issuance but on or prior8® days from the date of issuance. The prepaymrentipm for the 3160 day period is 121¢
for the 61-90 day period is 127%, for the 91-129 dariod is 133%, and for the 1250 day period is 139%. The Note becomes immeg
due and payable upon the occurrence of certaint®@eémlefault and subjects us to significant defpahalties.

On December 15, 2014, JMJ Financial (“*JMJ"), a Nlvaole proprietorship, purchased a redeemabl&geciivie note (the “JMJ Note'from
us in the principal amount of $55,555 due Deceni%r2016. The JMJ Note was subject to an origisslié discount resulting in a purct
price of $50,000. The JMJ Note, including accrug@rest due thereon, is convertible by JMJ, abjison, any time after 180 days from
date of issuance at a conversion price equal tdetbeer of $0.16 or 60% of the average of the wweekt trading prices during the twe
trading days prior to conversion. The JMJ Note rhayprepaid by us any time within 120 days fromdate of issuance without paymen
interest. If we do not prepay the JMJ Note withits 120 day period, a ortigne interest charge of 12% will be applied to phcipal amoun
The JMJ Note becomes immediately due and payalda agprtain events of default and subjects us toifsignt default penalties. IMJ nr
provide us with additional loans on the same tgprsuant to which JIMJ would receive notes whicgetber with the JMJ Note, aggregat
$250,000. The JMJ Note was amended on January016, td, among other things, remove a provision tviiad provided that if, at any ti
while the Note is outstanding, we issued securti@snore favorable terms than those containedariNibte, JMJ had the option to include
more favorable terms in the JMJ Note.

On December 19, 2014, we entered into a Secuigshase Agreement with KBM Worldwide, Inc. (“KBMfursuant to which KBI
purchased an 8% redeemable convertible note from thee principal amount of $64,000 due Septemi®er2015 (the “First Note”)The Firs
Note is convertible by KBM at its option any timies 180 days from issuance at a conversion prigakto 58% of the average of the lov
three trading prices for our common stock during tén trading day period prior to the date on wH@&M provides us with a conversi
notice. The First Note may be prepaid by us anyetimithin 180 days from the date of issuance ateanprm ranging from 115% for
prepayment within the initial 30 days to 140% foegayment after 150 days from the date of issubnten or prior to 180 days from the ¢
of issuance. The prepayment premium for the 31&@0meriod is 120%, for the 61-90 day period is 128586 the 91120 day period is 130
and for the 12150 day period is 135%. The First Note becomes idiately due and payable upon the occurrence oéiceevents of defat
and subjects us to significant default penalties. January 29, 2015, we entered into a second $iesuRurchase Agreement with KE
pursuant to which KBM purchased an 8% redeemahieeartible note from us in the principal amount d8%00 due November 2, 2015 |
“Second Note”). All of the other material termstb& Second Note are identical to the terms of ihst Note.
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On January 6, 2015, we entered into a Securitiesh@se Agreement (“SPAWith FireRock Global Opportunities Fund L.P., a @eare
limited partnership (“FireRock™pursuant to which we issued and sold to FireRoc@revertible promissory note, dated January 6, 2Dilthe
principal amount of $137,500 (the “Initial NoteJhe Initial Note was subject to an original issigcdunt resulting in our receipt of $125,!
in proceeds. In connection with the SPA, we alsaesl to FireRock 250,000 shares of our restrictasinecon stock and a fiveear warrant (tr
“Warrant”), dated January 6, 2015, to purchase @@®shares (the “Warrant Sharesf)our common stock at an exercise price of $0.&i
share. The Initial Note and Second Note, as hdieindefined, are hereinafter referred to colleglfvas the Notes. FireRock has agree
purchase a second convertible promissory note frenm the principal amount of $137,500 (the “Secbliude”) three business days followi
the effective date of the Registration Statemehe $econd Note will be identical, in all materie$pects, to the Initial Note. The Second |
is also subject to an original issue discount ailldresult in our receipt of $125,000 in additioqmbceeds. The Notes have six month term:
provide for payment of interest on the principaloamt at maturity at the rate of 1% per annum.

On January 23, 2015, we entered into a Note PuecBAageement with Tangiers Investment Group, LLCafi@iers”) pursuant to whic
Tangiers purchased a one-year 10% Convertible Beami Note from us in the principal amount of $898,(Qthe “Tangiers Note")The
Tangiers Note was subject to an original issueadistresulting in a purchase price of $50,000. Thergiers Note, including accrued inte
due thereon, is convertible by Tangiers, at itsooptany time after 180 days from the date of ieseaat a conversion price equal to 52% o
lowest trading price for our common stock during tlventy trading days prior to conversion. The @sion price will be further reduced
10% if we are placed on “chill” status with DTC uirguch “chill” is remedied and will be reduced by 5% if we are DWAC eligible. The
Tangiers Note may be prepaid by us within 180 deys the date of issuance at a premium ranging ftd%s% for a prepayment within 1
initial 30 days to 145% for a prepayment after t@s from the date of issuance but on or prior& days from the date of issuance.
prepayment premium for the 31-60 day period is 12f¥othe 61-90 day period is 127%, for the 91-H2§ period is 133%, and for the 121
150 day period is 139%. The Tangiers Note becomesediately due and payable upon the occurrencertdin events of default and subjt
us to significant default penalties. By mutual &gnent, Tangiers may provide us with additional fogcdn the same terms up to an aggre
principal amount of $330,000 during the 9-monthigrewhich commenced on January 23, 2015.

On January 23, 2015, we entered into a Securitiesh@se Agreement with Adar Bays, LLC (“AdapQrsuant to which Adar purchased an
redeemable, convertible promissory note (the “Adaie”) from us in the principal amount of $44,000 due dayn@3, 2016.The Adar Note w
subject to an original issue discount resultingairpurchase price of $40,000. The Adar Note, indgdaccrued interest due thereor
convertible by Adar, at its option, any time aft&0 days from the date of issuance at a convesior equal to 62% of the lowest closing
price for our common stock during the twenty traddays prior to conversion. In the event that amammon stock becomes subject to a [
“chill”, the conversion price formula will be reded from 62% to 52% while the “chilfemains in effect. The Adar Note may be prepaidi4
within 180 days from the date of issuance at a premranging from 115% for a prepayment within timétial 30 days to 145% for
prepayment after 150 days from the date of issuanten or prior to 180 days from the date of is&ga The prepayment premium for the 31
60 day period is 121%, for the 61-90 day periotiZg%, for the 91-120 day period is 133% and foriB&150 day period is 139%. The Al
Note becomes immediately due and payable upondtigri@nce of certain events of default and subjest® significant default penaltie
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On March 3, 2015, we entered into a Securities lirage Agreement with Union Capital, LLC (“Uniorglirsuant to which Union purchasec
8% redeemable, convertible note (the “Union Notedm us in the principal amount of $44,000 due Mia8 2016. The Union Note w
subject to an original issue discount resultingipurchase price of $40,000. The Union Note is ediiMe by Union, at its option, any ti
after 180 days from the date of issuance at a asioreprice equal to 62% of the lowest closing fitte for our common stock for the twe
trading days prior to the date upon which Unionviies us with a notice of conversion. The UnionéNotay be prepaid by us any time wi
180 days from the date of issuance at a premiuigimgrirom 115% for a prepayment within the initéfl days to 145% for a prepayment ¢
150 days from the date of issuance but on or poidi80 days from the date of issuance. The prepaypremium for the 350 day period
121%, for the 61-90 day period is 127%, for thel20-day period is 133%, and for the 1780 day period is 139%. The Union Note becc
immediately due and payable upon the occurrencertdin events of default and subjects us to st default penalties.

On March 18, 2015, we entered into a ConvertibléeNRurchase Agreement with River North Equity, L{zRiver North”) an lllinois limitec
liability corporation, pursuant to which River Nleppurchased a 9% Convertible Note (the “River Ndttiie”) from us in the principal amot
of $52,500. The River North Note was subject tmgaginal issue discount resulting in our receip$df,250 in proceeds. The River North M
is convertible by River North, at its option, afmyé after 180 days from issuance at a conversime ggual to 60% of the lowest trading p
for our common stock during the twenty trading day®r to the date on which River North provideswish a conversion notice. T
conversion price formula will be reduced from 60860% if we are not DWAC eligible. The River Noftlote contains a right of first refu:
in favor of River North with regard to certain foduborrowings by us for the term of the River Noktbte. The River North Note may
prepaid by us any time prior to our receipt of avarsion notice from River North in an amount eciwal 05% multiplied by the sum of 1
then outstanding principal amount of the River Hdxote plus (i) accrued and unpaid interest dug¢henprincipal amount; and (ii) defa
interest and penalty payments, if any, due on tiverRNorth Note at the time of prepayment. The RiMerth Note becomes immediately
and payable upon the occurrence of certain evdmisfault and subjects us to significant defautiadges.

On April 8, 2015, we entered into a Securities Rase Agreement with Vires Group, Inc. (“VGI§,New York Corporation, pursuant to wh
VGI purchased a 12% redeemable, convertible nbe ‘WGl Note”) from us in the principal amount of $38,000 due Delger 26, 2015. Tt
VGI Note is convertible by VGI, at its option, atigne after 180 days from issuance at a conversiae gqual to 50% of the average of
three lowest trading prices for our common stockinduthe twentyday trading period prior to the date on which VGbwydes us with
conversion notice. The VGI Note becomes immediatielg and payable upon the occurrence of certainteva default and subjects us
significant default penalties.

Effective February 2, 2015, $64,050 in principatl 279 in interest due thereon with respect tolthe made by Gannon Giguiere to us
November 10, 2014, $67,500 in principal and $12ihterest due thereon with respect to the loan nigd8annon Giguiere to us on Noverr
28, 2014, $15,000 in principal and $21 in intechgt thereon with respect to the loan made by Ga@iguiere to us on December 15, 2(
and $14,000 in principal and $7 in interest duegdbe with respect to the loan made by Gannon Giguie us on January 15, 2015, ol
aggregate of $160,981 was converted into sharesrafestricted common stock at a conversion prick0d7 per share resulting in the issus
of 2,299,729 shares of common stock to Mr. GiguiBiggyback registration rights apply to these ebar

Effective February 2, 2015, $150,000 in principadl &777 in interest due thereon with respect tddha made by Alan Johnson to us on
29, 2014, and $9,842 in principal and $362 in egedue thereon with respect to the loan made by Abhnson to us on September 24, -
or an aggregate of $160,981 was converted intceshafrour restricted common stock at a conversiare pf $0.07 per share resulting in
issuance of 2,299,729 shares of common stock tadmson. Piggyback registration rights apply eséhshares.
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Effective February 2, 2015, $15,000 in principatl &3 in interest due thereon with respect to tze Imade by Michael Rountree to us
September 30, 2014, and $25,000 in principal ar@ ifi@nterest due thereon with respect to the loete by Michael Rountree to us
October 9, 2014, or an aggregate of $40,143 wasgert®d into shares of our restricted common stack @nversion price of $0.07 per st
resulting in the issuance of 573,471 shares of comstock to Mr. Rountree. Piggyback registratigits apply to these shares.

Aladdin Equity Purchase Agreement

On November 25, 2014, we entered into an Equityclfage Agreement and a Registration Rights Agreemvéht Aladdin Trading, LL(
(“Aladdin™) in order to establish a new source of funding farWinder the Equity Purchase Agreement, Aladdieedjto provide us with up
$5,000,000 of funding upon effectiveness of a tegfion statement on Form I5-The registration statement was declared effeaiv Janual
28, 2015. Since the effectiveness of the registnattatement, we have been able to deliver putaladdin under the Equity Purch:
Agreement under which Aladdin is obligated to paissh shares of our common stock based on the ingestamount specified in each
notice, which investment amount may be any amoprb$5,000,000 less the investment amount recédyads from all prior puts, if any. Pi
may be delivered by us taAladdin until the earlier of December 31, 2015 be tdate on which Aladdin has purchased an aggrey
$5,000,000 of put shares. The number of sharesioE@mmon stock that Aladdin will purchase pursuang¢ach put notice (“Put Sharess)
determined by dividing the investment amount spediin the put by the purchase price. The purcpaise per share of common stock is s
fifty (50%) of the Market Price for our common skowith Market Price being defined as the volumeghétd average trading price for
common stock during the three consecutive tradisigs dmmediately following the date of our put netim Aladdin (the “Pricing Periodl”
There is no minimum amount that we can put to Aliadet any one time. On the put notice date, weratpired to deliver put shal
(“Estimated Put Sharestp Aladdin in an amount determined by dividing ttiesing price on the trading day immediately précgdhe pu
notice date multiplied by 50% and Aladdin is reqdito simultaneously deliver to us the investmembant indicated on the put notice. At
end of the Pricing Period, when the purchase psi@stablished and the number of Put Shares farticplar put is determined, Aladdin m
return to us any excess Put Shares provided am&istl Put Shares or alternatively we must deligeAladdin any additional Put Sha
required to cover the shortfall between the amairiEstimated Put Shares and the amount of Put Shatahe end of the pricing period
must also return to Aladdin any excess relatetheéarivestment amount previously delivered to uss®ant to the Equity Purchase Agreen
Aladdin and its affiliates will not be issued stea our common stock that would result in Aladdibeneficial ownership equaling more t
9.99% of our outstanding common stock. Pursuatti¢dregistration Rights Agreement, we registere@@)000 shares of our common si
for issuance to and sale by Aladdin pursuant tdEtpaity Purchase Agreement.

On February 2, 2015, we delivered a put notice lddin for an investment amount of $75,000. Thisuhed in our issuance of 1,153,
shares to Aladdin. On February 20, 2015, we deddex second put notice to Aladdin for an investnanount of $100,000. This resultec
our issuance of 1,538,462 shares to Aladdin, 198 #&vhich were required to be returned to us fmaellation resulting in a net issuanc
1,339,585 shares to Aladdin as the 1,538,462 seswmance represented an estimate as to the nurnglesres covered by the put. Aladdin o
us $25,000 from the second put. On March 10, 2@i5delivered a third put notice to Aladdin for avestment amount of $100,000. 1
resulted in our issuance of 2,352,942 shares tddhta Based upon the price of our common stockHerthird put valuation period we w
required to issue an additional 58,322 shares amdih resulting in a net issuance of 2,411,265eshaursuant to the third put. We h
deducted 58,323 shares from the share amount eeljtdgrbe returned to us from the second put and@reentitled to the return of 140,t
shares from the second put share issuance. Alaaldés us $100,000 from the third put. Unless theepdf our common stock increa
substantially, we will not have access to the dolinmitment amount under the Equity Purchase Agraéme
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Kodiak Equity Purchase Agreement

On July 23, 2014, we entered into an equity purehagreement (the “Equity Purchase Agreementith Kodiak Capital Group, LL
(“Kodiak”) which was amended on August 20, 2014 &aptember 23, 2014. In June 2014, Kodiak receivedetime issuance of 85,7
shares of our common stock as a commitment fethémvestment. In addition, we paid Kodiak a $00,document preparation fee. Althol
we were not mandated to sell shares under theERuitthase Agreement, the Equity Purchase Agreegasmat us the option to sell to Kodi
following effectiveness of a registration statementForm S-1 (the “Registration Statementi}, to $3,000,000 worth of our common st
over the period ending December 31, 2015.

The purchase price (“Purchase Pricefthe common stock was set at eighty percent (80Rthe lowest daily volume weighted average
(“WVWAP”) of the common stock during the pricing period. Phieing period was the five consecutive tradingslaymediately after the
notice date.

On the put notice date, we were required to deljwatr shares (the “Put Shares”) to Kodiak in an amdthe “Estimated Put Shargs”
determined by dividing the closing price on theding day immediately preceding the put notice datdtiplied by 80% and Kodiak w
required to simultaneously deliver to our repreatw, to hold in escrow, the investment amounidaid on the put notice. At the end of
pricing period when the purchase price was estaddisnd the number of Put Shares for a particulawps definitely determined, Kodiak v
required to return to us any excess Put Sharesdamas Estimated Put Shares or alternatively, weewequired to deliver to Kodiak ¢
additional Put Shares required to cover the sHbhéween the amount of Estimated Put Sharestamdrount of Put Shares. At the end o
pricing period, we were also required to returiKtmliak any excess related to the investment ampraviously delivered to us.

The Registration Statement was declared effectiv®©otober 21, 2014. Effective October 22, 2014,pn@vided an amended Put Notice
Kodiak for an investment amount of $300,000. Thedst daily VWAP for our common stock during thecprg period which ended
October 29, 2014 was $0.42038 per share resulirgRurchase Price of $0.336304 per share. Basegbth the number of Put Shares is:
to Kodiak under the Put was 892,050. The excesmkttd Put Shares (1,407,950 shares) delivereatiiak were returned to the Company’
transfer agent and subsequently cancelled. On NogetB, 2014 we terminated the Equity Purchase égeat.

Consulting and Similar Agreements and Arrangements

Effective March 10, 2014, we entered into an 18-tho@onsulting Agreement with Harrison Group, IntHdrrison”) pursuant to whic
Harrison (i) manages and communicates our corpgraiBle within the investment community; (i) comets and arranges meetings on
behalf with investment professionals and advisentloé our plans, goals and activities; (iii) arraageeetings with other in the investrr
community; (iv) increases public awareness of ativaies; and (v) provides us with general final@nd business advice. We have the rig
terminate the Consulting Agreement at any time u®ilays prior written notice. We issued 100,008ras of our restricted common stoc
Harrison pursuant to the Consulting Agreement aredpaying Harrison cash fees at the rate of $2@#0month. The Consulting Agreem
also contains confidentiality, non-solicitation andncompete provisions. On February 2, 2015, we entered Amendment No. 1 to t
Consulting Agreement with Harrison which extended term of the Consulting Agreement for an addélamo years through August .
2017. In consideration thereof, we issued 1,50090@0es of our restricted common stock to Harrison.

On February 7, 2014, we entered into a omath Service Provider Agreement with Chinese Itorsscom, Inc., an Indiana corporal
(“ClI"). Thereunder, CIl provided us with investor and pubdlations advice and services during the perigldrrary 18, 2014 through Mal
17, 2014. In connection therewith, we paid Cll $8 &nd issued to CIl 3,884 shares of our restricmdmon stock valued at $12,000.
March 5, 2014, we entered into a new Service Pasviilgreement with Cll, effective March 18, 2014¢(ttBubsequent Service Provi
Agreement”)with a term of one year. Pursuant to the Subseg8entice Provider Agreement, we paid Cll $15,00 Wso issued i
aggregate of 120,000 restricted shares of our camstuxk to ClI, 40,000 of which were issued effeeteach of March 2014, June 2014,
October 2014. We can cancel the Subsequent Sdpvineéder Agreement by providing CII with 15 daysopmwritten notice but would reme
responsible for the payment of the remaining caghstock fees due thereunder unless such termimgtidue to an illegal and willful act
Cll.
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Effective April 23, 2014 we entered into a one-yéaancial consulting agreement with Monarch BayB#ies, LLC (the “Consultan)”
pursuant to which the Consultant provides us withiGge with regard to various finance matters inglgg but not limited to, (i) capitalizatic
matters; (ii) changes in our corporate structungt @i) alternative uses of our assets. The cdimgubhgreement is renewable for successive or
year periods unless terminated by either partgadtl30 days prior to the end of the term. We 408,000 shares of our restricted com
stock to the Consultant with respect to the inttiaé year term.

From August 1, 2014 until November 28, 2014 Jeffrahler served as our Vice President of Mobilityis iHesponsibilities included t
leadership and management of our mobile developtteamh. We paid Mr. Zehler a base annual salaryl8D$00 and granted to him,
August 1, 2014, 200,000 natatutory, stock options under our 2012 Equity itise Plan. The options were exercisable upon ngsti
purchase shares of our common stock at a pricd.60%er share. The options began vesting and leeaarcisable starting on Septemb
2014 in monthly increments of 4,166 options foresigd of 47 consecutive months with the remainiriP8 options vesting on August 1, 2C
The options were exercisable on a cashless basisf the unvested options were cancelled at time tof his cessation of services on Nover
28 2014. All of the vested options were exercisaioil February 28, 2014 at which time they wereasdled.

On August 12, 2014 we entered into a tyear consulting agreement with Vinay Jatwani, pansto which Mr. Jatwani is responsible
identifying, evaluating, developing, and implemagtiacquisition, partnership and alliance opportesithat support our strategic gro
initiatives. The consulting agreement is subjecextension upon mutual agreement of the partiesnaayl be terminated by us upon 30 ¢
prior written notice. Pursuant to the consultingeggnent we are paying Mr. Jatwani cash compensatidghe rate of $50,000 per anr
payable in equal bi-monthly (twice a month) instahts. We also issued 175,000 non-statutory stptikres to Mr. Jatwani with a teyeal
term, which have an exercise price of $1.00 pereshBhe options vested upon issuance. In connegtitin the consulting agreement, |
Jatwani assigned to us all of the assets he owslated to his electronic gift card platform bussegerations being conducted througt
name Gift Ya Now including, but not limited to, sofre base code, original design/creative elemelnisiain name and all strategic busii
relationships. We expect to incorporate these agstet a separate business line which is intendedilize the Gift Ya Now name.

Effective November 1, 2014 we entered into a ore-ydarketing and Consulting Agreement with CorPnognice LLC (“Cor”)a New Yorl
limited liability corporation, pursuant to which €provides us with shareholder and investor retetiservices in the form of road shows \
the financial community, sponsorship and partiégatn financial industry trade shows, creationimfiormational packages for prospec
investors, investor relations promotional actidtend the production and distribution of execuinterviews. In connection with such servic
we are paying Cor $10,000 per month, payable mgmthddvance (the “Monthly Cash Feeld issued to Cor 217,175 shares of our rest
common stock (the “Compensation Share8Ve will be furnishing to Cor all documents and imf@tion respecting our company that
reasonably necessary to enable Cor to performahaces. Cor has agreed that it will only use simébrmation and documentation that
been provided to Cor by us or which we will havgraped in writing in advance for use by Cor. Theeagent contains a stand
confidentiality provision and provides for mutuatiemnification for certain breaches. The agreemeyt be terminated by either party for
reason upon 30 days prior written notice (the “B&l. If the agreement is terminated by us, Cor is extitb retain the Monthly Cash Fee |
to Cor after the Notice but prior to the effectidate of termination unless such termination is tu€or’s negligence, gross misconduc
breach of its representations, warranties and @nmhfprovision set forth in the agreement. Furtliewe terminate the aAgreement for
reason, Cor is required to return to us a propoatie amount of the Compensation Shares based bparumber of days of the oyear tern
that the agreement was in effect prior to termarati
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Effective October 28, 2014, 2014, we entered intmasulting agreement with OTC Media, LLC ( “OTC dil@") pursuant to which OT
Media provides us with investor and public relasioservices. The services may include public ratatiand direct mail campaigns.
connection therewith, we pay OTC Media a servieedgual to 20% of the cost of the campaigns togetiit reimbursement for the cost
the campaigns. In November 2014, OTC Media conduateampaign on our behalf at a cost of $100,0@0raceived a $20,000 service
The consulting agreement is in effect until DecenBfg 2015 and is subject to renewal. We have agi@éndemnify OTC Media and holc
harmless against any losses, claims, liabilitie expenses it may suffer arising from any informatcontained in our SEC filings and pi
releases which is relied upon by OTC Media in tefgrmance of the services and which proves toaiordan untrue statement of a mate
fact or omits to state any material fact necesgaryake the statements made therein, in light@icircumstances in which they were made
misleading.

On February 2, 2015, we entered into a one-yeastting and Development Agreement with Meridian @oitimg, Inc. (“MCI”) pursuant t
which MCI provides us with services which includgdoftware development services; (ii) assistingaith our product requirements, rele
schedules and clieserver dependencies; and (iii) assisting us withgathering and specification requirements relatechobile architectu
and implementation. We are paying MCI for the segsiat the rate of $19,200 per month or $230,408moannualized basis. The annual
fee amount is payable by us in advance. Such cagimgnt has yet to be made. The agreement contagtencary confidentiality and non-
solicitation provisions. We can terminate the agreet upon 30 days prior written notice. Upon anghsiermination, MCI is able to retain-
cash fee payment.

On February 2, 2015, we entered into a one-yeas@ting Agreement with JV Holdings, LLC (“JV'Hursuant to which JV provides us v
investor relations and related services. The ageees automatically renewable for additional grear terms unless either party notifies
other of its intention not to renew not less th&hdays prior to the end of the existing term. Ia #vent of a renewal, the parties will re
negotiate the cash and stock fees payable to J¥ruhd agreement. We are required to pay JV a rhoao#ish fee of $6,000 per month o1
aggregate of $72,000 for the initial opear term, which annualized fee is payable in foladvance. Such payment has yet to be made. $&
issued 350,000 shares of our restricted commork $todV, as a stock fee. The agreement contain®mmasy confidentiality, indemnificatic
and noneircumvention provisions. The agreement may be iteatad by us upon 30 days prior written noticeslich event, JV is entitled
retain the cash and stock fees it has received farithe date of termination.

On February 2, 2015, we entered into a Consultigge@ment with M1 Capital Advisors LLC (“M1pursuant to which M1 is providing
with strategic and corporate consulting servicescltinclude (i) the development and refinement af dusiness plan; (i) market &
competitive research assessment; (iii) preparatfoimvestor presentation materials; (iv) reviewpsbduct features; and (v) developmen
marketing strategies and initiatives. The agreerntmmbinates on December 31, 2015. We are requirgzhy M1 a $110,000 cash fee for
services which is payable in advance. Such casmeatyhas yet to be made. The agreement is renew@tdays prior to the end of the t¢
upon mutual agreement of the parties. The agreeocoeains customary confidentiality and indemnittfica provisions.

On February 2, 2015, we entered into a one-yeas@ting Agreement with Market Pulse Media, Inc. @R} pursuant to which MP provid
us with financial and business advice and investiations services. The agreement is subject #nsiin upon mutual agreement of the pa
In connection therewith, we issued 1,300,000 shaiesir restricted common stock to MP. We can teateé the agreement upon 30 days |
written notice. The agreement contains a covenaintoncompete and non-solicitation and indemnifaaprovisions.
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Effective January 1, 2013, we engaged Ryan Fullesua Creative Director at a base annual sala§86{000 with the right to earn an anr
bonus of up to an additional $80,000. In connecti@rewith, on January 2, 2013 we also issued D00r®nstatutory stock options to N
Fuller under our 2012 Equity Incentive Plan, eaptiom being exercisable at a price of $0.50 peresfiar a period of ten years from issua
On February 2, 2015, we issued 50,000 statutory options to Mr. Fuller under our 2015 Eguncentive Plan, each option vesting mon
and ratable over the 36 month period commencing igguance and having an exercise price of $0.468hzze.

Effective January 1, 2013, we engaged Timothy Lyamsur Chief Technology Officer. In connectionréwath, on January 2, 2013 we iss
300,000 norstatutory stock options to Mr. Lyons under our 2@diity Incentive Plan, each option being exerdesal a price of $0.50
share for a period of ten years from issuance. Yéeakso paying Mr. Lyons $5,000 per month for hesves. In March 2014 we isst
200,000 shares of our restricted common stock toliyions in further consideration of services reederOn February 2, 2015, we iss
250,000 norstatutory stock options to Mr. Lyons under our 2@&duity Incentive Plan, each option vesting montihd ratably over the :
month period commencing upon issuance and havirexartise price of $0.10 per share.

Effective August 15, 2013, we entered into an lreshefent Contractor Agreement which we amended orefber 31, 2014 with Jigsi
Partners Inc., (“Jigsaw”pursuant to which Jigsaw provides us with marketmgl other services intended to generate traficfuso ou
products and services. Effective December 31, 2@&3amended the agreement. The agreement has aftémuo years and may be renewe
extended as mutually agreed by the parties. Pursadhe agreement, we are paying Jigsaw (i) a oatstiner of $2,500 per month, (ii) bou
payments on the basis of a $0.10 bounty per dowfdaguisition of new users (defined as applicatlownloads or new user accounts cre
that logs in and creates two new sessions), (iip%% commission on net new revenues and a 5% caiunisn net renewal revenues der
from invitation sales (on net new revenues onljoud storage, ad suppression and other servicesedffto consumers from time to ti
deemed to be generated by active use accountsligis¢abvia the traffic generation efforts of JigsaMet new revenue is defined in

agreement as revenue minus the cost of the seallmeated to the exact type of revenue. Net reneesgnue is defined in the agreemer
revenue minus the cost of the service allocateti¢cexact type of revenue. Our obligation to patyragewal revenue to Jigsaw continue:
the extent applicable, beyond the termination efagreement. Jigsaw may, in its sole discretioreeatp accept shares of our common sto
lieu of any cash payments due to Jigsaw pursuathietagreement. The number of shares issuablgsawiwill be determined based upon
average closing price for our common stock durlngftve trading days immediately prior to the datewhich we receive notice from Jigs
as to its intention to accept shares after applgig% discount to such average closing price.radtively, the number of shares issuabl
Jigsaw may be based on the price at which we deeired shares in a private placement taking plddeetime we receive notice from Jigs
to accept shares or in a private placement whissetl within thirty days of the date of notice. Rars to the amendment, the parties agre
limit the aggregate maximum number of shares ofcounmon stock which can be issued to Jigsaw utdeagreement in lieu of cash payn
to 100,000 shares. The services being providedidsad pursuant to the agreement are being provigedigsaw in the capacity of

independent contractor. The agreement also coraastendard confidentiality provision.

On March 19, 2013, we entered into a Consultinge&grent with John Keema. In connection therewitamch 2013, we issued 50,000 st
options with an exercise price of $1.00 per shafdit Keema.
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Advisory Boarc

Effective December 3, 2012, we established an adyiboard to provide us with financial, technicadabusiness advice and appointec
initial four members thereto. Effective March 1®@12, we appointed the three additional membersutoaalvisory board. See Directc
Executive Officers and Corporate Governance — AalyiBoard.

Reports to Security Holders

We file annual, quarterly, current and special repand other information with the Securities anatliange Commission. You may read
obtain copy of any reports, statement or otherrmétdion that we file with the Commission at the Guission's public reference room at 1(
Street, N.E., Washington, D.C. 20549. Please ballGommission at (202) 58090 for further information on the public referenmom
These Commission filings are also available topthielic from commercial document retrieval serviaes at the Internet site maintained by
Commission at http://www.sec.gov.

ITEM 1A. RISK FACTORS

You should carefully consider the risks describedoWw as well as other information provided to yauthis Annual Report, includii
information in the section of this Annual Reporti#ed "Information Regarding Forward Looking Staients." The risks and uncertain
described below are not the only ones we face. thatdil risks and uncertainties not presently kndwrus or that we currently believe
immaterial may also impair our business operatitihany of the following risks actually occur, ohusiness, financial condition or result:
operations could be materially adversely affected] you may lose all or part of your investment.

RISKS RELATED TO OUR FINANCIAL RESULTS

We have incurred losses since our inception, haeetp achieve profitable operations and anticipabtet we will continue to incur losses f
the foreseeable future.

For the year ended December 31, 2014, we incurrezt boss of $23,381,550. For the year ended DeeeBih 2013, we incurred a net los
$3,046,187. At December 31, 2014, we had an acatauibeficit of $27,734,925. We have generatecemernues to date. We plan to incre
our expenses associated with the development of@ezial communications business. There is no asesarae will be able to derive reven
from the development of our social communicationsitess to successfully achieve positive cash fiowhat our social communicatic
business will be successful. If we achieve profitigh we may be unable to sustain or increaseifg@in a quarterly or annual basis.

We believe that long-term profitability and growtfil depend on our ability to:

» develop and grow our social communications busires
e engage in any alternative busine

Inability to successfully execute on any of thexahamong other factors, could have a material rzg@veffect on our business, financial res
or operations.

Because we have a limited operating history, hawt jo attain profitable operations and will need ditlonal financing to fund oul
businesses, there is doubt about our ability to ione as a going concern.

Our consolidated financial statements for the yaraded December 31, 2014 have been prepared asstiminge will continue as a goi
concern, which contemplates the realization oftassed the liquidation of liabilities in the norm@durse of business. We have accumula
loss to date and have relied on raising funds tjinqurivate placements and from loans from officdigctors, and third parties. During 2C
we raised $1,575,000 from sales of our common saockat December 31, 2014 held $2,957 in cash.
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As of December 31 2014we had an accumulated deficit of $27,734,925 amtiried generated any revenues. The future of ourp@om i
dependent upon our ability to obtain financing, mpiee future success of our business and uponhility 40 achieve profitable operations. (
independent registered accounting firm issued artép connection with their December 31, 2014 atluht included an explanatory paragt
referring to our recurring net losses and accuradlaleficit and expressing substantial doubt inahility to continue as a going concern.
financial statements do not include any adjustmesitting to the recoverability and classificatiohrecorded assets, or the amounts of
classification of liabilities that might be neceassi the event we cannot continue in existence.

If we engage in acquisition or expansion activitie may require additional financing to fund opemations. We will seek such additic
funds through private placements of our equity @btdsecurities or through loans from financial ilmsibns, our officers and directors or
stockholders. There can be no assurance that wéevidble to raise additional funds, if neededteasms acceptable to us. If we do not ok
additional financing, when required, our plannedibess may fail.

Obtaining additional financing is subject to a nune of factors, including investor acceptance of thalue of our social communicatiol
business. These factors may adversely affect th@ng, amount, terms, or conditions of any financinthat we may obtain or make a
additional financing unavailable to us.

To date, our sources of cash have been primanilgdd to the sale of our equity securities and $olom executive officers, directors, and tl
parties. We cannot be certain that additional fogdiia this means will be available on acceptabtms, if at all. To the extent that we are
to raise additional funds by issuing equity se@sijtour existing stockholders may experience 8aarit dilution. Any debt financing that \
may secure, if available, may involve restrictiv®/enants that impact our ability to conduct ouribess. If we are unable to raise additic
capital, when required, or on acceptable termsmag have to delay or scale back significantly acdntinue our planned business proj
Inability to obtain these or other sources of adgibuld have a material adverse effect on oumass, financial results or operations.

Certain of our outstanding loans are past due. Nesarance can be given that we can pay off such ahould the lenders determine
seek payment on such loans at a time or times whendo not have sufficient cash assets to do

$315,158 in principal, together with accrued insedue thereon, of our outstanding loans are ptigséme and payable, including $165,15:
loan principal due to related parties. Should #ralers seek payment at a time when we do not hdfieient cash assets to make payment
bring enforcement actions against us, this woulcelematerial adverse effect on our business, ¢iahresults and operations.

RISKS RELATED TO OUR MANAGEMENT AND CORPORATE GOVER NANCE
We have no independent directors, which poses aifitant risk for us from a corporate governance pspective.

Two of our three executive officers, namely Gan@guiere, our president and secretary, and MicRaeintree, our chief financial officer ¢
treasurer, also serves as two of our three directlan Johnson, our chief corporate developmeifitesf serves as our other director. J:
Harvey, our chief executive officer, does not seagea director. Our directors and executive officare required to make interested f
decisions, such as the approval of related paatystctions, their level of compensation, and oghtsf our accounting function. Our direct
and executive officers also exercise control ovematters requiring stockholder approval, incluglithe nomination of directors and
approval of significant corporate transactions. Nége chosen not to implement various corporate mpavee measures, the absence of v
may cause stockholders to have more limited protestagainst transactions implemented by our boamirectors, conflicts of interest a
similar matters. Stockholders should bear in mindaurrent lack of corporate governance measurésinulating their investment decisions.
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We may find it difficult to attract senior managemein the absence of Directors and Officers Insure@.

We do not presently maintain Directors and Offidesurance. This may deter or preclude persons foimmg our management or cause tl
to demand additional compensation to join our man@mnt.

We will need to increase our size, and may expeceedifficulties in managing growth.

We are a smaller reporting company with 13 empleyas of March 1, 2015. We hope to experience agerf expansion in headcot
facilities, infrastructure and overhead to develmr prospective social media businesses and toeasldpotential growth and mar
opportunities. Future growth will impose signifitaadded responsibilities on members of managenmeritiding the need to identify, recn
maintain and integrate additional independent @abdrs and managers. Our future financial perfocaamnd our ability to compete effectiv
will depend, in part, on our ability to manage dature growth effectively. Inability to manage fugugrowth could have a material advt
effect on our business, financial results or openat

Our officers and directors may engage in busineshitures and activities outside of their engagemewith us.

Our officers and directors may devote a reasonabieunt of time to civic, community or charitableigities and may serve as invest
employees, directors and/or executive officers thiep corporations or entities provided that anyhsother corporation or entity is no
competitor of ours and that their responsibilitiath respect thereto do not conflict with or intend with the faithful performance of their du
to us. Although not expected, this may result imestuling conflicts for such persons.

The issuance of shares of our Series A Supéting Preferred Stock will limit the ability of te holders of shares of our common stocl
approve matters subject to the vote of shareholders

Our Series A Supevoting Preferred Stock entitles the holders of ssichres to 1,000 votes per share on matters irhwidlders of the Seri
A SuperVoting Preferred Stock and holders of our commamlistvote as a single class. It also gives the hmsldé such stock the right, a
class, to elect two of our three directors andgprave certain significant transactions includibgt not limited to, liquidations, dissolutio
mergers, consolidations, charter amendments amielan the size of the board. If issued, the nitgjtiolders of the Series A Sup¥oting
Preferred Stock will have the ability to exert cohtover the matters referenced above and all atietters which are subject to sharehc
vote.

RISKS RELATED TO OUR SOCIAL COMMUNICATIONS BUSINESS

Our social communications business is a startup mess. No assurance can be given that we can susfallg achieve demand for ot
products and services and achieve profitabili

We started our social communications business tipphovember 21, 2012 closing of the Asset PurchAagseement. There is no certainty 1
our products and services will achieve market atecege or that we will achieve profitability. Comroil relationships have to be develo
with other market participants to deliver our proguand services to market which cannot be guagdritebe consummated in a timely fast
if at all.
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Our business may suffer if we are unable to attraxtretain talented personnel.

Our success will depend in large measure on tHitiedi expertise, judgment, discretion, integatyd good faith of our management, as we
other personnel. We have a small management teaihtha loss of a key individual or our inability attract suitably qualified replacement:
additional staff could adversely affect our busse®ur success also depends on the ability of neanagt to form and maintain k
commercial relationships within the market place. &asurance can be given that key personnel willirmoe their association or employm
with us or that replacement personnel with comgarakills will be found. If we are unable to attrand retain key personnel and additit
employees, our business may be adversely affected.

We are operating in a highly competitive market.

The development and marketing of a social commuinica business is extremely competitive. In margesave will compete with entrencl
social communications businesses. Competitors réiroge startup companies to established companies, most ofhwhéyve substantial
greater financial, technical, marketing and humesource capabilities than we have, as well as lestal positions in markets and name b
recognition.

The development of our business is uncertain.

Our development efforts are subject to unanticppatelays, expenses or technical or other probleassyell as the possible insufficiency
funding to complete development. Our success veiflathd, in part, upon our products, services anthtdogies meeting acceptable cost
performance criteria, and upon their timely introtion into the marketplace. All of our proposeddurots, services and technologies may r
be successfully developed, and even if develogesy, may not satisfactorily perform the functions fehich they are designed. Additiona
these products and services may not meet appligalde or performance objectives. Unanticipatediézal or other problems may acc
which would result in increased costs or materéys in their development or commercialization.

We may be subject to thirgarty claims that we require additional patents four products and we could face costly litigatiowhich coulc
cause us to pay substantial damages and limit obility to sell some or all of our products.

Our industry is characterized by a large numbepaiénts, claims of which appear to overlap in meamses. As a result, there is a signifi
amount of uncertainty regarding the extent of plapeatection and infringement. Companies may haaedmng patent applications (which
can be confidential for up to the first eighteenntihg following filing) that cover technologies wecorporate in our products. Our products
based on complex, rapidly developing technologiBisese products could be developed without knowledfjereviously filed pate:
applications that mature into patents that covenesaspect of these technologies. In addition, @liebthat our products do not infringe
technology covered by valid and enforceable pateatdd be successfully challenged by third parts.a result, we may be subjecte:
substantial damages for past infringement or beired to modify our products or stop selling thehitiis ultimately determined that c
products infringe a third party’proprietary rights. Due to these factors, theraains a constant risk of intellectual propertigdition affectin
our business. To avoid or settle legal claims,alyrbe necessary or desirable in the future to olgatents or licenses relating to one or r
products or services or relating to current or feitiechnologies, and we cannot be assured thatilveenable to obtain these patents or lice
or other rights on commercially reasonable terms.

The cost of litigation and the amount of managentiem¢ associated with infringement cases is sigaift. Should an infringement case be -
against us, there can be no assurance that thaésersnaould be resolved favorably; that we wouldtowie to be able to research, develc
sell the products in question or other producta assult; or that any legal costs associated waferiting such claims or any monetary or ¢
damages assessed against us would not have aahatbrérse effect on us. Even a successful outecoayetake years to achieve and the ¢
associated with such litigation, in terms of ddlapent and diversion of management time and ressucould seriously harm the our busir
Moreover, if a third party claims an intellectuabperty right to technology that we use, we mayfdreed to discontinue the use of
platforms as they are currently used, an impontasgarch and development program, product, or ptdiohe, alter our platforms, products, i
processes, pay license fees, pay damages fombasgement or cease certain activities.
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If we fail to maintain and protect our intellectuaproperty rights, our competitors could use our kewlogy to develop competing produ
and our business will suffer.

Our competitive success will be affected in parbly continued ability to obtain and maintain pafemotection for our inventions, technolog
and discoveries, including our intellectual propeHhat includes technologies that we may licensar. &bility to do so will depend on, amc
other things, complex legal and factual questidiie. cannot assure you that our patents will sucalggbreclude others from using ¢
technology. Our patent applications may lack ptjoaver othersapplications or may not result in the issuancedufittonal patents. Even
issued, our patents may not be sufficiently braagrovide protection against competitors with semilechnologies and may be challen
invalidated or circumvented.

In addition to patents, we rely and will rely oc@mbination of trade secrets, copyright and trad&r@avs, nondisclosure agreements, lice
and other contractual provisions and technical mmessto maintain and develop our competitive positvith respect to intellectual prope
Nevertheless, these measures may not be adequsaéetjuard the technology underlying our produéts. example, employees, consulti
and others who participate in the development ofpaducts may breach their agreements with usrdaggaour intellectual property and
may not have adequate remedies for the breachtr@ile secrets could become known through othereséen means.

Notwithstanding our efforts to protect our intetigal property, our competitors may independenthyeti®p similar or alternative technologie:
products that are competitive with, equal or sugren our technology. Our competitors may also dmvsimilar products without infringing
any of our owned intellectual property rights osige around our proprietary technologies. Furtheanany efforts to enforce our intellect
property rights could result in disputes and lggakeedings that could be costly and divert atb@nfiiom our business.

We may need to initiate lawsuits to protect or emtf® our patents, which would be expensive and, & \se, may cause us to lose some, i
all, of our intellectual property rights, and thels impair our ability to compete.

We rely and will continue to rely on patents totpai a large part of our intellectual property. @rotect or enforce our patent rights, we |
initiate patent litigation against third partiesick as infringement suits or interference procegslimhese lawsuits could be expensive,
significant time and divert managemenéttention from other business concerns. They dvalgo put our patents at risk of being invalidate
interpreted narrowly, and our patent applicatiangsk of not issuing. We may also provoke thesedtharties to assert claims against us. P
law relating to the scope of claims in the techggldields in which we operate is still evolving armbnsequently, patent positions in
industry are generally uncertain. We cannot asyorethat we would prevail in any of these suitstloat the damages or other reme
awarded, if any, would be commercially valuableribg the course of these suits, there may be pablimuncements of the results of hear
motions and other interim proceedings or develogmanthe litigation. Any public announcements tethto these suits could cause our s
price to decline.

RISKS RELATING TO OUR COMMON STOCK
We may need additional capital that will dilute tleevnership interest of investors.

We may require additional capital to fund our feturusiness operations. If we raise additional fuidsugh the issuance of equity, equity
related or convertible debt securities, these #@®simay have rights, preferences or privilegesmeto those of the rights of holders of
common stock, who may experience dilution of tleeunership interest of our common stock. We canmetlipt whether additional financi
will be available to us on favorable terms wheruieggl, or at all. Since our inception, we have eigreed negative cash flow from operati
and expect to experience significant negative dasihfrom operations in the future. The issuancadditional common Stock by our boarc
directors may have the effect of further dilutihg froportionate equity interest and voting powfdradders of our common stock.
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Our officers and directors collectively own a substial portion of our outstanding common stock, aras long as they do, they may be ¢
to control the outcome of stockholder voting.

Our officers and directors are collectively the dfésial owners of approximately 71.84 of the outstanding shares of our common stoaf
the date of this Annual Report. Further, it is edtpd that we will issue shares of our Series A &Muting Preferred Stock in the future to «
or more of our present officers and directors tttdseenable them to maintain their existing votirmntrol. Accordingly, our officers al
directors, individually and as a group, may be ableontrol us and direct our affairs and businggsuding any determination with respect
change in control, future issuances of common stackther securities, declaration of dividends ba tommon stock and the electior
directors.

We have the ability to issue additional shares off @ommon stock and shares of preferred stock withasking for stockholder approv:
which could cause your investment to be diluted.elissuance of shares of our Series A Supting Preferred Stock will limit the ability ¢
the holders of our common stock to approve matterade subject to the vote of shareholders.

Our Articles of Incorporation authorizes the BoafdDirectors to issue up to 300,000,000 sharesofroon stock and up to 10,000,000 sh
of preferred stock. The power of the Board of Diioes to issue shares of common stock, preferrecksto warrants or options to purch
shares of common stock is generally not subjecsté@kholder approval. Accordingly, any additionssuance of our common stock,
preferred stock that may be convertible into commsimek, may have the effect of diluting your invesnt.

On April 8, 2015, we created a series of prefest@tk designated Series A Supating Preferred Stock consisting of 1,000,000 shailh
issuance of such shares will enable the holdersdfi¢o exert voting control over matters requirsigreholder approval.

Our shares qualify as a penny stock. As such, we aubject to the risks associated with "penny stgtckRegulations relating to "penn
stocks" limit the ability of our stockholders to Beheir shares and, as a result, our stockholdargy have to hold their shares indefinitel

Our common stock is deemed to be "penny stock’hasterm is defined in Regulation Section 240.3453f-the Securities and Exchal
Commission. Penny stocks are stocks: (a) with eepof less than $5.00 per share; (b) that areradet on a "recognized” national excha
(c) whose prices are not quoted on the NASDAQ aaterhquotation system (NASDAQwhere listed stocks must still meet requiremej
above); or (d) in issuers with net tangible aseétess than $2,000,000 (if the issuer has be@oimtinuous operation for at least three year
$5,000,000 (if in continuous operation for lesstkti@ree years), or with average revenues of leas $6,000,000 for the last three years.

Section 15(g) of the United States Securities ErghaAct of 1934 and Regulation 240.15g(c)2 of teeusities and Exchange Commiss
require broker dealers dealing in penny stocksdwige potential investors with a document diseigsihe risks of penny stocks and to obtz
manually signed and dated written receipt of theudwent before effecting any transaction in a pestogk for the investor's account. Potel
investors in our Common Stock are urged to obtathre@ad such disclosure carefully before purchaamgcommon shares that are deem:
be "penny stock".
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Moreover, Regulation 240.13yof the Securities and Exchange Commission resjlireker dealers in penny stocks to approve thewsta
any investor for transactions in such stocks befmiéng any penny stock to that investor. Thiscedure requires the broker dealer to
obtain from the investor information concerning brsher financial situation, investment experieace investment objectives; (b) reason
determine, based on that information, that tran@astin penny stocks are suitable for the inveatat that the investor has sufficient knowle
and experience as to be reasonably capable ofairajuthe risks of penny stock transactions; (gyvjate the investor with a written staterr
setting forth the basis on which the broker dealade the determination in (ii) above; and (d) reeai signed and dated copy of such state
from the investor confirming that it accurately leets the investor's financial situation, investinermperience and investment objecti
Compliance with these requirements may make it ndiffecult for investors in our common stock to edistheir shares to third parties ot
otherwise dispose of them. Holders should be awert according to Securities and Exchange ComarisRelease No. 329093, dated Api
17, 1991, the market for penny stocks suffers fpatterns of fraud and abuse. Such patterns include:

0] control of the market for the security by one dew broke-dealers that are often related to the promotessarar;

(i)  manipulation of prices through prearranged matcbingurchases and sales and false and misleadasg pelease:

(iii)  boiler room practices involving hi-pressure sales tactics and unrealistic price piiojecby inexperienced sales persc
(iv) excessive and undisclosed -ask differential and ma-ups by selling brok-dealers; an

(v) the wholesale dumping of the same securitiepimynoters and broketealers after prices have been manipulated to ised
level, along with the resulting inevitable collapfehose prices and with consequent investor B

Our management is aware of the abuses that hawuereddistorically in the penny stock market. Aliigh we do not expect to be in a posi
to dictate the behavior of the market or of brotealers who participate in the market, managem@éhstnive within the confines of practic
limitations to prevent the described patterns flming established with respect to our securities.

RISKS RELATED TO OUR EQUITY PURCHASE AGREEMENT WITH ALADDIN TRADING, LLC

Our existing stockholders may experience signifi¢atilution from the sale of our common stock pursaofato the Aladdin Equity Purchas
Agreement

The sale of our common stock to Aladdin in accoogawith the Equity Purchase Agreement may haveugivéi impact on our shareholde
As a result, the market price of our common stamlda decline. In addition, the lower our stock pris at the time we exercise our put opti
the more shares of our common stock we will havisgoe to Aladdin in order to exercise a put untierEquity Purchase Agreement. If
stock price decreases, then our existing sharetsoldeuld experience greater dilution for any gidetiar amount raised through the offering.

The perceived risk of dilution may cause our statttérs to sell their shares, which may cause airdeah the price of our common sto
Moreover, the perceived risk of dilution and theuling downward pressure on our stock price cawldourage investors to engage in ¢
sales of our common stock. By increasing the nunatbeshares offered for sale, material amounts oftsselling could further contribute
progressive price declines in our common stock.
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The issuance of shares pursuant to the Aladdin EgguPurchase Agreement may have a significant diitieffect.

Depending on the number of shares we issue pursuéme Aladdin Equity Purchase Agreement, it cchade a significant dilutive effect up
our existing shareholders. Although the numberhafres that we may issue pursuant to the EquityHasec Agreement will vary based on
stock price (the higher our stock price, the lésreas we have to issue) the information set owvbéidicates the potential dilutive effect to
shareholders, based on different potential futtoeksprices, if the full amount of the Equity Puaske Agreement is realized.

Dilution is based upon common stock put to Aladalinl the stock price discounted to Aladdipurchase price of 50% of the volume weig
average price (VWAP) during the pricing period. Th@mple below illustrates dilution based upon d@0narket price/$0.05 purchase p
and other increased/decreased prices (withoutadgakladdin’'s 9.99% ownership limit or the numiedishares being registered hereunder):
$5,000,000 Put

Percentage of
Outstanding

Stock Price (Aladdin Purchase Price Shares Issuec Shares®

$0.125 ($0.0625) +25¢ 80,000,00 56.€%
$0.10 ($0.05 100,000,00 61.9%
$0.075 ($0.0375- 25% 133,333,33 68.4%
$0.05 ($0.025-50% 200,000,00 76.5%
$0.025 ($0.0125- 75% 400,000,00 86.7%

(1) Based on 61,466,431 shares outstanding as of A@2015

Aladdin will pay less than the then-prevailing metrkrice of our common stock which could causeptfiee of our common stock to decline.

Our common stock to be issued under the Aladdintizdrurchase Agreement will be purchased at a fitycent (50%) discount or 50% of
VWAP during the three trading days immediatelyduling our notice to Aladdin of our election to esise our "put” right.

Aladdin has a financial incentive to sell our sisaremediately upon receiving the shares to redlieeprofit between the discounted price
the market price. If Aladdin sells our shares, phiee of our common stock may decrease. If ourksfméce decreases, Aladdin may ha
further incentive to sell such shares. Accordinghe discounted sales price in the Equity Purcisgeement may cause the price of
common stock to decline.

We registered an aggregate of 20,000,000 sharesoaimon stock issuable under the Aladdin Equity Phase Agreement. The sale of st
shares could depress the market price of our comnstock.

We registered an aggregate of 20,000,000 sharesmoimon stock issuable pursuant to the Aladdin Egiirchase Agreement. The sal
these shares into the public market by Aladdin @aépress the market price of our common stock.

We May Not Have Access to the Full Amount under tBquity Purchase Agreement.

On March 16, 2015, the closing price of our comratatk was $0.08. At that price we would be ableeib shares to Aladdin under the Eq
Purchase Agreement at the discounted price of $0.Bdre is no assurance that the market price ptommon stock will increase from
current level. At a purchase price of $0.04 we daelceive a maximum of $800,000 under the Equiticirase Agreement. We will not he
access to the full commitment under the Equity Rase Agreement unless the share price of our constock substantially increases fron
current level.
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Unless an active trading market develops for oucgsties, investors may not be able to sell thdiases.

We are a reporting company and our common shaeeguanted on the OTC Link (OTC.QB Tier) under thenbpl “EVTI”. However, there
not currently an active trading market for our coomstock and an active trading market may neveeldevor, if it does develop, may not
maintained. Failure to develop or maintain an a&ctirading market will have a generally negativeetfion the price of our common stock,
you may be unable to sell your common stock orattgmpted sale of such common stock may have fheteif lowering the market price €
therefore your investment could be a partial or glete loss.

Since our common stock is thinly traded it is mosasceptible to extreme rises or declines in priaad you may not be able to sell yc
shares at or above the price pa

Since our common stock is thinly traded its tradnige is likely to be highly volatile and could bebject to extreme fluctuations in respon:
various factors, many of which are beyond our ainincluding (but not necessarily limited to):

» the trading volume of our share

» the number of securities analysts, me-makers and brokers following our common stc

* new products or services introduced or announceagslyr our competitor:

» actual or anticipated variations in quarterly ofiagaresults;

» conditions or trends in our business industt

e announcements by us of significant contracts, aifips, strategic partnerships, joint venturesapital commitments

» additions or departures of key personi

» sales of our common stock a

» general stock market price and volume fluctuatioinsublicly-traded, and particularly microcap, compan
Investors may have difficulty reselling shares of oommon stock, either at or above the price theay for our stock, or even at fair mat
value. The stock markets often experience signifigaice and volume changes that are not relatdde@perating performance of individ
companies, and because our common stock is thidled it is particularly susceptible to such changéese broad market changes may ¢
the market price of our common stock to declineardlgss of how well we perform as a company. Initamd there is a history of securit
class action litigation following periods of vol#i in the market price of a compamsysecurities. Although there is no such litigatoomrently
pending or threatened against us, such a suitstgasncould result in the incursion of substariéighl fees, potential liabilities and the diver:
of managemend’ attention and resources from our business. Mere@and as noted below, our shares are curregitiett on the OTC Lir
(OTC.QB tier) and, further, are subject to the pestock regulations. Price fluctuations in suchrekaare particularly volatile and subjec
potential manipulation by market-makers, shortessland option traders.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our business address is 3420 Bristol Street, Qdst®, CA. We utilize approximately 1,500 squarg &effice space at such address anc
monthly rent of approximately $10,141. Our leaspirss on June 30, 2015.

We do not own any real estate.
ITEM 3. LEGAL PROCEEDINGS
Legal Proceedings

From time to time we may be a defendant and pféintivarious other legal proceedings arising ie ttormal course of our business. Exce
disclosed above, we are currently not a party foraaterial legal proceedings or government actiomduding any bankruptcy, receivership
similar proceedings. Furthermore, as of the datthisf Annual Report, our management is not awarangf proceedings to which any of
directors, officers, or affiliates, or any assoeiaf any such director, officer, affiliate, or sd@tuholder is a party adverse to our company &
a material interest adverse to us.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
PART Il

ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Information

“Bid” and "ask” prices for our common stock haveshequoted on the Over-The-Counter Bulletin Boana ({OTCBB”) and on OTC Marke
since October 17, 2012. From October 17, 2012 tiirdbecember 3, 2012, our common stock was quotetthe®@TCBB under the symt
“CGPS.OB” and on OTC Markets under the symbol “CGHSE” From December 4, 2012 through March 13, 2013, ouanroon stock we
guoted on the OTCBB under the symbol “LEVT.OB” amdOTC Markets under the symbol “LEVT.QBSince March 14, 2013, our comn
stock has been quoted on the OTCBB under the syfeh6I1.OB” and on OTC Markets under the symbol “EMPB.” Prior to October 1
2012, our common stock was not quoted.

The following table sets forth, for the quarterdigated, the high and low closing bid prices parshof our common stock on the OTC]
reported by the National Association of Securitisalers Composite Feed or other qualified inteetequiotation medium. Such quotati
reflect inter-dealer prices, without retail mark-uapark-down or commission, and may not represenihtransactions.

Quarter Ended High Low

March 31, 201! $ 0.1t $ 0.0z
December 31, 201 $ 15C $ 0.1c
September 30, 201 $ 207 $ 1.31
June 30, 201 $ 3.0t % 2.0C
March 31, 201« $ 328 % 2.5t
December 31, 201 $ 351 $ 2.7¢
September 30, 201 $ 352 % 2.9C
June 30, 201 $ 3.0C $ 2.1¢F
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Quarter Ended High Low

March 31, 201! $ 27C $ 1.7¢
As of March 31, 2015, we had 35 shareholders afrcefor our common stock.
Dividends
We have never declared any cash dividends witrergp our common stock. Future payment of dividesdvithin the discretion of our Bo:
of Directors and will depend on our earnings, @pitquirements, financial condition and othervatd factors. Although there are no mate
restrictions limiting, or that are likely to limitur ability to pay dividends on our common stosk, presently intend to retain future earning
any, for use in our business and have no prestarition to pay cash dividends on our common stock.
Recent Sales of Unregistered Securities
In January 2013, our Board of Directors authorittesl grant of an aggregate of 900,000 statutory stock options under our 2012 Ec
Incentive Plan to four persons, including our twea@utive officers, to purchase up to an aggreght@00,000 shares of our common st
300,000 of these options were cancelled on Margt2Q04. All of these options are exercisable fpedod of ten years at an exercise pric
$0.50 per share.
In February 2013, our Board of Directors authoritel grant of an aggregate of 350,000 stock optimaer our 2012 Equity Incentive Plat
nine persons to purchase up to an aggregate cd@%8hares of our common stock. All of these otiare exercisable for a period of ten y
at an exercise price of $0.50 per share.

In March 2013, we commenced a private placemeetioff of a maximum of 1,000,000 shares at a prickld0 per share. On March 7, 2!
we closed on the sale of 250,000 shares ($250400)n May 2013 we closed on the sale of 100,0@0esh($100,000).

On March 5, 2013, we issued 25,000 shares of aunaan stock in connection with a Corporate Advisang Investor Relations Agreement.

In March 2013, we issued 50,000 stock options umder2012 Equity Incentive Plan to a consultanptiochase up to 50,000 shares of
common stock. These options are exercisable feriagof ten years at an exercise price of $1.0Gpare.

In April 2013, we issued 50,000 natatutory stock options under our 2012 Equity ItisenPlan to our chief financial officer to purcleasp tc
50,000 shares of our common stock. These optianexarcisable for a period of ten years at an eseprice of $1.00 per share.

On April 1, 2013, we issued natatutory stock options under our 2012 Equity ItieenPlan to a consultant to purchase up to 50z0es ¢
our common stock. These options are exercisable foeriod of ten years at an exercise price ofbp&r share. During 2013 all 50,00(
these options were cancelled.

During May 2013, we commenced an offering of a mmaxin of 750,000 shares of our common stock at &mic1.00 per share. In June 2
we closed on the sale of 100,000 shares ($100,008ugust 2013 we closed on the sale of 250,0@0esh($250,000).

In October 2013, we sold 125,000 shares ($125,600)ir common stock at a price of $1.00 per share.
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During May 2013, we issued natatutory stock options under our 2012 Equity ItisenPlan to a consultant to purchase up to 5,0@0es ¢
our common stock. These options are exercisable fariod of ten years at an exercise price ofBfper share.

On July 1, 2013, we issued 25,000 retatutory stock options under our 2012 Equity InisenPlan to an employee to purchase up to 2!
shares of our common stock. These options are isgéte for a period of ten years at an exerciseepf $1.00 per share.

During September 2013, we issued 25,000 statutory stock options under our 2012 Equity Ini#enPlan to an employee to purchase t
25,000 shares of our common stock. These optianexarcisable for a period of ten years at an &sesprice of $1.00 per share.

On January 1, 2014, we issued an aggregate of Q0 7eh-year nomualified stock options to five consultants/advésatith an exercise price
$1.00 per share under our 2012 Equity Incentive Rilaich vest ratably on a monthly basis over aquedf three years.

In January 2014, we issued an aggregate of 206/0@@s of our restricted common stock to two persom price of $1.00 per share.

On January 28, 2014, we issued an aggregate dd@®8hares of our restricted common stock to aetlexecutive officers, Gannon Gigu
(300,000 shares), Alan Johnson (300,000 sharedylatthel D. Rountree (250,000 shares).

On February 1, 2014, we issued 25,000 ten-yearqguatified stock options to a consultant/advisortmain exercise price of $1.00 per sl
under our 2012 Equity Incentive Plan which vesalht on a monthly basis over a period of three gear

In connection with our execution of a February 2@kfvice Provider Agreement with Chineselnvestor.cinc., we issued 3,884 share
our restricted common stock.

In February 2014, we issued 75,000 shares of atmicteed common stock to one person at a priceldf®per share.

In connection with March 10, 2014 amendments to Employment Services Agreements with Gannon Giguard Alan Johnson and
March 10, 2014 entry into an Employment Servicese&gent with Michael Rountree, we issued an ag¢gegh2,800,000 shares of i
restricted common stock.

In connection with our March 10, 2014 Consultingrégment with Harrison Group, Inc., we issued 100,88ares of our restricted comn
stock.

In connection with the appointments of Harrison @ranc., Vinay Jatwani and Darren Reinig to ounvisdry Board effective March 10, 20:
we issued 250,000 terear warrants, each with an exercise price of $p@&0share to each of the appointees or an aggregar50,00
warrants.

In March 2014, we issued 200,000 shares of ouricesd common stock to Timothy Lyons, our Chief fieclogy Officer, in consideration
services rendered.

In March 2014, we issued an aggregate of 350,08f:stof our restricted common stock to three parap@a price of $1.00 per share.
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In connection with our execution of a March 2014v&= Provider Agreement (the “Service Provider égment”)with Chineselnvestors.co
Inc., we issued 40,000 shares of our restricted ntom stock to Chineselnvestors.com, Inc. We issugdadditional 40,000 shares
Chineselnvestors.com, Inc. effective each of JWiet2and October 2014. The shares issued to Chimesstbrs.com pursuant to the Ser
Provider Agreement contain piggyback registratights.

On March 1, 2014, we issued an aggregate of 85G@d@ear norgualified stock options with an exercise price &fd® per share under «
2012 Equity Incentive Plan which vest ratably omenthly basis over a period of three years to bree executive officers, Gannon Gigu
(300,000 options), Alan Johnson (300,000 optionsl) ichael Rountree (250,000 options).

In March 2014, we sold an aggregate of 50,000 shaf@ur restricted common stock to two third pestat a price of $1.00 per share.
shares were issued in April 2014.

On April 30, 2014, we issued tgrear warrants to an Advisory Board Member to puseh250,000 shares of our common stock at an er
price of $1.00 per share.

In May 2014, we issued 100,000 shares of our mstticommon stock to a consultant pursuant to ail 2B, 2014 Consulting Agreement. 1
shares contain piggyback registration rights.

On May 12, 2014, we issued ten year mstaiutory stock options under our 2012 Equity ItisenPlan to three persons to purchase up
aggregate of 55,000 shares of our common stock axercise price of $1.00 per share. The optiossnegably over a period of four years.

On May 19, 2014, we issued ten year statutory stock options under our 2012 Equity IiwenPlan to one person to purchase up to 3(
shares of our common stock at an exercise pridd @0 per share. The options vest ratably on almipbtsis over a period of four years.

On June 18, 2014, we sold an aggregate of 600,608 w0 three persons (the “Purchaserd™a price of $1.00 per unit or an aggrega
$600,000. Each unit consists of one share of oamneon stock, par value $0.001 per share, and thoeemon stock purchase warra
Accordingly, in connection with the sale of 600,004its, we issued an aggregate of 1,800,000 war&sch warrant is exercisable for
purchase of one share of our common stock for @gef eight years from issuance at an exerciseepof $1.00 per share. Subjec
customary exceptions, the warrants contain weightestage antililution protection which provides for a downwamjwstment in the warra
exercise price if, during the term of the warramis,issue common stock or securities exchangealderwertible into shares of our comn
stock at a price below the then exercise pricehefwarrants. Pursuant to the aditistion provision, as of March 31, 2015, the 1,800
warrants have become 2,554,609 warrants and theisxeprice thereof has been reduced from $1.080t@04609. Piggyback registrat
rights apply to the shares comprising part of thigstand the shares issuable upon exercise of énents comprising part of the units.

On June 2, 2014, we issued ten year si@mtdtory stock options under our 2012 Equity ItienPlan to two people to purchase up to 60
shares of our common stock at an exercise pri§d @0 per share. The options vest ratably overiagef four years.

On June 30, 2014, we issued ten year staiutory stock options under our 2012 Equity Ini#enPlan to one person to purchase up to 10f
shares of our common stock at an exercise pridd @0 per share. The options vest ratably overiagef four years.

On July 21, 2014, we issued 50,000 non-statutagksbptions under our 2012 Equity incentive Plathve tenyear term to one person. 1
options have an exercise price of $1.00 per shadevest ratably over a period of four years.
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On August 1, 2014, we issued nstatutory stock options under our 2012 Equity ItisenPlan with a ten year term to one person talpas:
up to 200,000 shares of our common stock at arcieseeprice of $1.00 per share. The options veabhaiover a four year period.

On August 12, 2014, we issued 175,000 non-statudtogk options under our 2012 Equity incentive RAdth a tenyear term to one perst
The options have an exercise price of $1.00 peesdrad vested upon issuance.

In November 2014, we issued 217,175 shares ofexrtricted common stock to a consultant pursuaat Nobvember 1, 2014 Marketing ¢
Consulting Agreement.

On December 15, 2014, we entered into a Securtigshase Agreement with LG Capital Funding, LLC @) pursuant to which L
purchased an 8% redeemable, convertible note fiom the principal amount of $110,000 due Deceni®r2015. The note is convertible
LG, at its option, any time after 180 days from tfee of issuance at a conversion price equal % 6Rthe lowest closing bid price for «
common stock during the twenty trading days procdnversion.

On December 15, 2014, JMJ Financial (“JM@9rchased a redeemable, convertible note from ukeanprincipal amount of $55,555 ¢
December 15, 2016. The note is convertible by HWlits option, any time after 180 days from theedzftissuance at a conversion price eqL
the lesser of $0.16 or 60% of the average of tleeltwrest trading prices during the twenty tradimyslprior to conversion.

On December 18, 2014, we entered into a Secuigshase Agreement with KBM Worldwide, Inc. (“KBMfursuant to which KBI
purchased 9% redeemable convertible note from ulhdmprincipal amount of $64,000 due September2P35. The note is convertible
KBM, at its option, any time after 180 days frone tlate of issuance at a conversion price equa8% 6f the average of the three lov
trading prices for our common stock during the trading days prior to conversion. On January 29520ve entered into a second Secul
Purchase Agreement with KBM pursuant to which KBMghased an 8% redeemable convertible note inriheipal amount of $48,000 d
November 2, 2015. All of the other material termishe January 29, 2015 note are identical to thmdeof the original note

On January 6, 2015, we entered into a Securitiesh@ae Agreement (“SPA”) with FireRock Global Ogpaities Fund L.P. (“FireRochR;
pursuant to which we issued and sold to FireRocrevertible promissory note, dated January 6, 2Bithe principal amount of $137,500 (
“Initial Note”). In connection with the SPA, we alsssued to FireRock 250,000 shares of our restticommon stock and a fiyear warrar
(the “Warrant”), dated January 6, 2015, to purctz®®000 shares (the “Warrant Sharesf"pur common stock at an exercise price of ¢
per share.

On January 23, 2015, we entered into a Note PuecAageement with Tangiers Investment Group, LLCafi@iers”) pursuant to whic
Tangiers purchased a one-year 10% Convertible Bsmmi Note from us in the principal amount of $88,(qthe “Note”). The Note i
convertible by Tangiers, at its option, any timeafl80 days from the date of issuance at a coimvepsice equal to 52% of the lowest trac
price for our common stock during the twenty tragdays prior to conversion.

On January 23, 2015, we entered into a SecuritieshRse Agreement with Adar Bays, LLC (“Adaplrsuant to which Adar purchased an
redeemable, convertible promissory note (the “Nofigdm us in the principal amount of $44,000 due dan23, 2016. The Note is converti
by Adar, at its option, any time after 180 daysiirthe date of issuance at a conversion price équ&2% of the lowest closing bid price for
common stock during the twenty trading days praocdnversion.

In June 2014, we issued 85,714 shares of our constook to Kodiak Capital Group, LC (“Kodiakgs a commitment fee under the July
2014 Equity Purchase Agreement between us and Kodia
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Effective February 2, 2015, we entered into Amenainido. 2 to the November 21, 2012 Employment Ses/idgreement, as amendec
March 10, 2014, between us and Gannon GiguierePoesident, Secretary and Chairman. We issued ®00G&hares of our common st
and 2,000,000 stock options to Mr. Giguiere upoaceion of the amendment.

Effective February 2, 2015, we entered into Amenainid¢o. 2 to the November 21, 2012 Employment Sesvidgreement, as amendec
March 10, 2014, between us and Alan Johnson, oief@orporate Development Officer. We issued 2,000,shares of our common st
and 1,000,000 stock options to Mr. Johnson upogugian of the amendment.

Effective February 2, 2015, we entered into AmenainiNo. 1 to the March 10, 2014 Employment Servisgeeement between us and Mict
Rountree, our Chief Financial Officer and Treasuk¥e issued 2,000,000 shares of our common stodk1a000,000 stock options to !
Rountree upon execution of the amendment.

On February 2, 2015, we entered into a one-yeas@ting Agreement with JV Holdings, LLC (“JVpursuant to which we issued 350,
shares of our common stock to JV.

On February 2, 2015, we entered into Amendment N our March 10, 2014 Consulting Agreement witartison Group, Inc. (*HG'
pursuant to which we issued 1,500,000 shares of@mmon stock to HG.

On February 2, 2015, we entered into a one-yeasd@bng Agreement with Market Pulse Media, Inc. PR) pursuant to which we issu
1,300,000 shares of our common stock to MP.

Effective February 2, 2015, $351,000 in accrue@rgatiue to Gannon Giguiere, our President, was exted into 5,014,286 shares of
common stock.

Effective February 2, 2015, $339,780 in accruedrgatiue to Alan Johnson, our Chief Corporate Dgwalent Officer, was converted it
4,853,571 shares of our common stock.

Effective February 2, 2015, $227,435 in accruedrgadlue to Michael Rountree, our Treasurer and fGtirencial Officer, was converted it
3,249,071 shares of our common stock.

Effective February 2, 2015, $160,981 in principatlanterest due thereon with respect to certaindomade to us by Gannon Giguiere
converted into 2,299,729 shares of our common stock

Effective February 2, 2015, $160,981 in principadl anterest due thereon with respect to certaindaaade to us Alan Johnson was conwi
into 2,299,729 shares of our common stock.

Effective February 2, 2015, $40,143 in principati anterest due thereon with respect to certaindomade to us by Michael Rountree
converted into 573,471 shares of our common stock.

Effective February 2, 2015, the 7 members of ouvigaty Board were each issued a {@ar warrant to purchase 100,000 shares ¢
common stock at an exercise price of $0.10 perestegulting in the issuance of an aggregate of0D@0warrants.

Effective February 2, 2015, 11 advisors/consultafhitsurs were each issued a tgar warrant to purchase 100,000 shares of our constocl
at an exercise price of $0.10 per share resultirtge issuance of an aggregate of 1,100,000 watrant

Effective February 2, 2015, an aggregate of 6,98Df@n-year nomstatutory stock options to purchase an aggrega®9s0,000 shares of ¢
common stock at an exercise price of $0.10 peresiare issued under our 2015 Equity Incentive Rié9 persons.
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On March 3, 2015, we entered into a Securities lirage Agreement with Union Capital, LLC (“Uniorglirsuant to which Union purchasec
8% redeemable, convertible note from us in thegged amount of $44,000 due March 3, 2016. The t®nvertible by Union, at its optic
any time after 180 days from the date of issuaheecanversion price equal to 62% of the lowessiclg bid price for our common stock for
twenty trading days prior to the date upon whichddrprovides us with a notice of conversion.

In February 2015, we issued 50,000 shares of aunman stock to a consultant.
In March 2015, we issued an aggregate of 200,08festof our common stock to two consultants.

In March 2015, we sold 500,000 units to one pestoa price of $0.05 per unit or an aggregate of &b Each unit consists of one shar
our common stock and one common stock purchasemtagach of which warrants is exercisable for stmare of our common stock at a p
of $0.10 per share for a period of ten years fresuance. The shares comprising part of the units et to be issued.

On March 18, 2015, we entered into a ConvertibléeNRurchase Agreement with River North Equity, L{:River North”) pursuant to whic
River North purchased a 9% redeemable, conventible from us in the principal amount of $52,500e Hote is convertible by River Nortt
its option, any time after 180 days from the ddtessuance at a conversion price equal to 60% efdtvest trading price for our common st
during the twenty trading days prior to the daterupvhich River North provides us with a notice oheersion.

On April 8, 2015, we entered into a Securities Rase Agreement with Vires Group, Inc. (“VGIfursuant to which VGI purchased a 1
redeemable, convertible note from us in the prigicggmount of $38,000. The note is convertible byl \VdB its option, any time after 180 di
from the date of issuance at a conversion pricalempu50% of the average of the three lowest trghirices for our common stock during
twenty-day trading period prior to the date on Whi6G1 provides us with a conversion notice.

All of the foregoing issuances of securities weradm in reliance on the exemption from registratiwavided by Section 4(a)(2) of t
Securities Act of 1933, as amended for transactipnsn issuer not involving a public offering, pumst to Rule 506 of Regulation D,
pursuant to benefit plans and contracts relatingptapensation as provided under Rule 701.

Purchases of Equity Securities by the Issuer and Afiated Purchasers
None.
Equity Compensation Plan Information

On November 19, 2012, our Board of Directors amtldtolders owning a majority of our outstandingrelathe “Majority Stockholder}”
adopted our 2012 Equity Incentive Plan. On Julg2QlL,3 our Board of Directors and Majority Stockhatdamended our 2012 Equity Incen
Plan to increase the number of shares issuableuhéder to 7,500,000 shares of our common stocin lincentive award granted under
2012 Equity Incentive Plan expires, terminatesyriexercised or is forfeited, or if any shares amrendered to us in connection with
incentive award, the shares subject to such awaddttee surrendered shares will become availablduftiher awards under the 2012 Eq
Incentive Plan.

Shares issued under the 2012 Equity Incentive flaugh the settlement, assumption or substitutioautstanding awards or obligation
grant future awards as a condition of acquiringtl@oentity are not expected to reduce the maximumber of shares available under
2012 Equity Incentive Plan. In addition, the numbé&shares of common stock subject to the 2012 tgdacentive Plan and the numbel
shares and terms of any incentive award are exgp¢ctbe adjusted in the event of any stock divigdesmin-off, splitup, stock split, rever:
stock split, recapitalization, reclassification, nyer, consolidation, liquidation, business comhorator exchange of shares or sir
transaction.
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The following table provides information as of Ded®er 31, 2014, with respect to the shares of comstock that may be issued under
existing equity compensation plans:

Number o

securities remaining
Number of securitie  Weightedaverage available for future
to be issued upon exercise price of issuance under equity

exercise of outstandir outstanding compensation plans
options, warrants options, warrants (excluding securities
and rights and rights reflected in column (&
Plan Categon (@) (b) (c)
Equity compensation plans approved by securitydrs 2,583,74. $ 0.81 4,916,25!
Equity compensation plans not approved by sechutgers 3,760,83. 0.7% N/A
Total 6,344,57! 4,916,25!

2012 EIP Issuances
On November 27, 2012, we issued to employeesstatatory options under the 2012 Equity Incentil@nRo purchase up to an aggregal
200,000 shares of our common stock or a periodrof/ears at an exercise price of $0.50 per share.

On January 2, 2013, we issued to employees/conssilteonstatutory stock options under the 2012 Equity ItiwenPlan to purchase up to
aggregate of 900,000 shares of our common stocla fperiod of ten years at an exercise price of B@é&r share. Effective March 20
300,000 of those options were cancelled.

On February 1, 2013, we issued to employees/cargalhonstatutory stock options under the 2012 Equity ItigenPlan to purchase up to
aggregate of 350,000 shares of our common stoc& fmriod of ten years at an exercise price of P& share. 121,350 of those options
cancelled/forfeited in 2013, and an additional 88,6ptions were cancelled/forfeited in 2014.

In April 2013, we issued to our chief financial ioBr nonstatutory stock options under the 2012 Equity ItivzenPlan to purchase up to 50,!
shares of our common stock for a period of tengaathe exercise price of $1.00 per share.

On April 1, 2013, we issued 50,000 nstatutory stock options under our 2012 Equity ItisenPlan to a consultant to purchase up to 5(
shares of our common stock. These options are isabite for a period of ten years at an exerciseepof $1.00 per share. During 2012
50,000 of these options were cancelled.

During May 2013, we issued 5,000 nstatutory options under our 2012 Equity Incentil@nRo a consultant to purchase up to 5,000 st
our common stock. The options are exercisable fmrad of ten years at an exercise price of $pfGshare.
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On July 1, 2013, we issued 25,000 retatutory stock options under our 2012 Equity InisenPlan to an employee to purchase up to 2!
shares of our common stock. These options are isabte for a period of ten years at an exercissepf $1.00 per share.

During September 2013, we issued 25,000 statitory stock options under our 2012 Equity IieenPlan to an employee to purchase L
25,000 shares of our common stock. These optianexarcisable for a period of ten years at an &sesprice of $1.00 per share.

On January 1, 2014, we issued an aggregate of Q0 7eB-year nomualified stock options to five consultants/advésaiith an exercise price
$1.00 per share under our 2012 Equity Incentive Riaich vest ratably on a monthly basis over aqekdf three years.

On February 1, 2014, we issued 25,000 ten-yearquatified stock options to a consultant/advisortmain exercise price of $1.00 per sl
under our 2012 Equity incentive Plan which vesialoht on a monthly basis over a period of three gear

On March 1, 2014, we issued an aggregate of 85G@d@ear norgualified stock options with an exercise price &fd® per share under «
2012 Equity Incentive Plan which vest ratably omenthly basis over a period of three years to bree executive officers, Gannon Gigu
(300,000 options), Alan Johnson (300,000 optionsl) ichael Rountree (250,000 options).

On May 12, 2014, we issued ten year mtettutory stock options under our 2012 Equity ItisenPlan to three employees to purchase up
aggregate of 55,000 shares of our common stock axercise price of $1.00 per share. The optiossnegably over a period of four years.

On May 19, 2014, we issued ten year statutory stock options under our 2012 Equity InieenPlan to an employee to purchase up to 3(
shares of our common stock at an exercise pridd @0 per share. The options vest ratably on almipbtsis over a period of four years.

On June 2, 2014, we issued ten year st@atdtory stock options under our 2012 Equity ItisenPlan to two employees to purchase L
60,000 shares of our common stock at an exercise pf $1.00 per share. The options vest ratabér avperiod of four years.

On June 30, 2014, we issued ten year statutory stock options under our 2012 Equity ItisenPlan to a consultant to purchase up to 10(
shares of our common stock at an exercise pri§d @0 per share. The options vest ratably overiagef four years.

On July 21, 2014, we issued 50,000 non-statutagksoptions under our 2012 Equity Incentive Plathva tenyear term to an employee
purchase up to 50,000 shares of our common stathave an exercise price of $1.00 per share. Thermpvest ratably over a period of fi
years.

On August 1, 2014, we issued nstatutory stock options under our 2012 Equity ItieenPlan with a ten year term to an employee t@ipas:
up to 200,000 shares of our common stock and haexercise price of $1.00 per share. The optiossnegably over a four year period.

On August 12, 2014, we issued non-statutory stquions under our 2012 Equity Incentive Plan witheayear term to a consultant
purchase up to 175,000 shares of our common stak exercise price of $1.00 per share. The optiessed upon issuance.
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Since the inception of our 2012 Equity IncentivarR1167,183 options granted have been forfeited,08® have been cancelled and 32
have expired.

2015 Equity Incentive Plan

On February 2, 2015, our board of directors apptowmer 2015 Equity Incentive Plan. Our shareholderge yet to approve the 2015 Eq
Incentive Plan and unless they do so prior to Fafyr@, 2016, we will not be able to issue incentteck options under the 2015 Eq
Incentive Plan. A total of 11,000,000 shares of @ummon stock are reserved for issuance under@h® Rlan. If an incentive award grar
under the 2015 Plan expires, terminates, is unesestcr is forfeited, or if any shares are surreeddo us in connection with an incen
award, the shares subject to such award and thensl@red shares will become available for furthveairds under the 2015 Plan. Shares is
under the 2015 Plan through the settlement, assompt substitution of outstanding awards or ollimas to grant future awards as a cond
of acquiring another entity are not expected taicedthe maximum number of shares available unde2®15 Plan. In addition, the numbe
shares of common stock subject to the 2015 Planttadiumber of shares and terms of any incentivardware subject to adjustment in
event of any stock dividend, spin-off, splip, stock split, reverse stock split, recapitalaatreclassification, merger, consolidation, ldgtion
business combination or exchange of shares oraitndnsaction.

The compensation committee of the Board, or ther@@athe absence of such a committee, will adrténithe 2015 Plan and grants m
thereunder. Subject to the terms of the 2015 Rfencompensation committee has complete authamidydéscretion to determine the term:
awards under the 2015 Plan. Any officer or otheplegee of the Company or its affiliates, or an indiial that the Company or an affiliate
engaged to become an officer or employee, or autiams or advisor who provides services to the Camypor its affiliates, including a non-
employee director of the Board, is eligible to igeeawards under the 2015 Plan.

The 2015 Plan authorizes the grant to eligiblepiecits of nonqualified stock options, incentivecktoptions, restricted stock awards, restri
stock units, performance grants intended to compith Section 162(m) of the Internal Revenue Codel®86, as amended and st
appreciation rights (“SARs") as described below:

e Options granted under the 2015 Plan entitle thatgea upon exercise, to purchase a specified nuofterares from us at a specil
exercise price per share. The exercise price fareshof our common stock covered by an option dabedess than the fair mar
value of our common stock on the date of grantsmbgreed to otherwise at the time of the granth Suvards may include vest
requirements

* Restricted stock awards and restricted stock umétg be awarded on terms and conditions establighedir compensation committ
which may include performance conditions for reséd stock awards and the lapse of restrictiontherachievement of one or m
performance goals for restricted stock ur

e The compensation committee may make performancgsgyr@ach of which will contain performance goalsthe award, including tl
performance criteria, the target and maximum anspayable, and other terms and conditit

» Stock awards are permissible. The compensation dtbegnwill establish the number of shares of comrstmtk to be awarded and
terms applicable to each award, including perforreanestrictions

» SARs, entitle the participant to receive a disttitmu in an amount not to exceed the number of shafeommon stock subject to

portion of the SAR exercised multiplied by the difince between the market price of a share of canstozk on the date of exerc
of the SAR and the market price of a share of comstock on the date of grant of the S/
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Our Board of Directors or if then in place, the g@nsation committee of our Board of Directors, rmayend, suspend or terminate the 2
Plan without stockholder approval or ratificationaay time or from time to time. No change may bademthat increases the total numbe
shares of our common stock reserved for issuanderthe 2015 Plan or reduces the minimum exergise for options or exchange of optit
for other incentive awards. Unless sooner termahdtee 2015 Plan terminates ten years after theaatvhich it was adopted.

Effective February 2, 2015, an aggregate of 6,98Df@n-year nomstatutory stock options to purchase an aggrega®9s0,000 shares of ¢
common stock, vesting monthly and ratably over36emonth period commencing upon issuance on tise damy of each month during
vesting period with an initial vesting date of Mart, 2015 and a final vesting date of February0lL82and an exercise price of $0.10 per ¢
were issued under the 2015 Equity Incentive Pla2%cemployees of ours. The recipients included @an@iguiere, our President, w
received 2,000,000 options, Alan Johnson, our C@imfporate Development Officer who received 1,000,6ptions, Michael Rountree, «
Treasurer and Chief Financial Officer who receilgdl00,000 options, and Jason Harvey, our Chief @kex Officer who received 750,0
options in his former capacity as Executive Vicedttent Product Development.

See “Executive Compensatioidr information regarding individual equity competisn arrangements received by our executive aoff
pursuant to their employment agreements with us.

ITEM 6. SELECTED FINANCIAL DATA
Not applicable

ITEM 7. MANAGEMENT' S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

The following discussion should be read in conjiorcivith our audited consolidated financial statatseand the accompanying notes inclt
elsewhere in this Annual Report on Form 10-K.

The following discussion contains forwalabking statements that involve risks and uncetiggn Our actual results could differ materiallgrh
those anticipated in the forward-looking statemexsts result of various factors, including thosdssed in “Risk Factorgind elsewhere
this annual report.

Results of Operations

Loss from Operations

We incurred a net loss of $23,381,550 for the ywated December 31, 2014, which was primarily attable to stoclkbased compensati
expenses in the amount of $19,523,914. For the geded December 31, 2013, we incurred a net lo$3@46,187, which was primar
attributable to stockased compensation expenses in the amount of $2MI9Ve have not yet generated any revenues sigeption t
support our operating expenses.

Revenues

We generated no revenues during the period fromehlhiner 29, 2010 (date of inception) through Decerhie2014.
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Liquidity and Capital Resources

We expect that we will need additional capitalrtgplement our strategies. Given the currently ulexsbttate of the capital markets and ci
markets, there is no assurance that we will be tbtaise the amount of capital that we seek fguasitions or for future growth plans. Eve
financing is available, it may not be on terms the¢ acceptable to us. In addition, we do not reawe determined sources for any fu
funding. If we are unable to raise thecessary capital at the times we require suchirigndve may have to materially change our bus
plan, including delaying implementation of aspeofsour business plan or curtailing or abandoning business plan. We represer
speculative investment and investors may losefdhair investment.

Since inception, we have been financed primarilyMay of sales of our common stock and third pasank.

At December 31, 2014, cash was $2,957 and we Heat otrrent assets consisting of deposits of $85,A8 the same time, we had cun
liabilities of $2,210,205, which largely consistefl accounts payable of $400,323, accrued expens&92x1,372, related party notes
$555,250, and notes payable net of discount of 3147 and derivative liabilities of $177,149.

At December 31, 2013, cash was $67,762 and we 1$80080 deposit classified as a current assethésame time, we had current liabili
of $257,588, which consisted of accounts payabl$1@f1,518 and accrued expenses of $136,070. Wleusttrour net loss from operation:
having no revenues to sustain our operating castgeaare an early stage company.

Net Cash Used in Operating Activiti

Net cash used in operating activities was $2,043f86 the year ended December 31, 2014, as compar&867,198 for the year enc
December 31, 2013. The increase in cash used matiges was primarily due to increased generaladdinistrative costs.

Net Cash Used in Investing Activiti

During the year ended December 31, 2014, we ussld icainvesting activities of $501,690, as compate$247,683 for the year enc
December 31, 2013. Cash used in investing actvdigring the year ended December 31, 2014 wasipalhc used for software developm
costs ($455,309) and for the acquisition of fixaededs ($36,185). Cash used in investing activitiging the year ended December 31, :
was principally used for software development c{&204,683) and for the acquisition of fixed as$$88,000).

Net Cash Provided by Financing Activiti

During the year ended December 31, 2014, we redeple575,000 in net cash from the sale of common stoekwearrants as comparec
$825,000 for the year ended December 31, 2013nDQuhie year ended December 31, 2014, the Companyreteived related party loan:
$802,607, of which $247,357 was repaid during 20t4addition, during 2014, the Company received3200 in cash for the issuance
convertible notes. The Company also received cb$t45,000 in exchange for notes payable.

General

We will only commit to capital expenditures for afugure projects requiring us to raise additioragpital as and when adequate capital or
lines of finance are made available to us. Themoisssurance that we will be able to obtain angrfting or enter into any form of cre
arrangement. Although we may be offered such fimapdhe terms may not be acceptable to us. If keenat able to secure financing or |
offered on unacceptable terms, then our businessmhy have to be modified or curtailed or cert@pects terminated. There is no assul
that even with financing we will be able to achiewe goals.
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Going Concern

The Companys financial statements have been prepared on g goimcern basis which assumes the Company wilbleta realize its asst
and discharge its liabilities in the normal courdebusiness for the foreseeable future. The Comgaasy incurred losses since incep
resulting in an accumulated deficit of $27,734,88%f December 31, 2014 and further losses areipaited in the development of its busir
raising substantial doubt about the Comparghility to continue as a going concern. The Bbtlh continue as a going concern is deper
upon the Company generating profitable operationthé future and/or to obtain the necessary fimaptd meet its obligations and repay
liabilities arising from normal business operatiavisen they come due. Management intends to finapegating costs over the next twe
months with existing cash on hand and loans fromacttrs and/or private placement of common stodles€ financials do not include
adjustments relating to the recoverability andassification of recorded asset amounts, or amaamdsclassifications of liabilities that mig
result from this uncertainty.

Significant Accounting Policies

Use of Estimates and Assumptions

The preparation of financial statements in conftymiith US GAAP requires management to make estismand assumptions that affect
reported amounts of assets and liabilities andaBsce of contingent assets and liabilities atdate of the financial statements and the rep
amounts of revenues and expenses during the neggoriod. The Company regularly evaluates estisnatedl assumptions related to
deferred income tax asset valuation allowances. Jémpany bases its estimates and assumptions centdiacts, historical experience i
various other factors that it believes to be reabtsnunder the circumstances, the results of witain the basis for making judgments at
the carrying values of assets and liabilities dmeldccrual of costs and expenses that are notlyesggfiarent from other sources. The ac
results experienced by the Company may differ mallgrand adversely from the Compasyéstimates. To the extent there are ma
differences between the estimates and the actsualtsefuture results of operations will be affecte

Stockbased Compensation

We measure stockased compensation cost at the grant date bastha dair value of the award and recognize it assaesp, over the vesting
service period, as applicable, of the stock awardguthe straight-line method.

Recent Accounting Pronouncements

The Company has implemented all new accountingquecements that are in effect. These pronouncendéhisot have any material imp
on the financial statements unless otherwise disclp and the Company does not believe that thexeamy other new accounti
pronouncements that have been issued that migktdavaterial impact on its financial position aukés of operations.

Off Balance Sheet Arrangements

None.

Contractual Obligations

Not applicable

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Not applicable

40




ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Our consolidated financial statements are inclusiginning immediately following the signature pagehis report. See Item 15 for a list of
consolidated financial statements included herein.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

We maintain disclosure controls and proceduresiefisned in Rule 13a-15(e) and Rule 188{e) promulgated under the Securities Exch
Act of 1934 (the "Exchange Act"), that are desigteednsure that information required to be disaddsg us in the reports that we file or sut
under the Exchange Act is recorded, processed, swized and reported within the time periods spedifin the Securities and Excha
Commission's rules and forms and that such infadonas accumulated and communicated to our managenmeluding our Chief Executi
Officer and Chief Financial Officer, as appropritdeallow timely decisions regarding required distire.

We carried out an evaluation, under the supervisioth with the participation of our management,udgig our Chief Executive Officer a
Chief Financial Officer, of the effectiveness oé&ttesign and operation of our disclosure controts procedures as of December 31, 2
Based on the evaluation of these disclosure can&motl procedures, and in light of the material weakes found in our internal controls ¢
financial reporting, our Chief Executive Officerda€hief Financial Officer concluded that our distlee controls and procedures were
effective.
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Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gorting. Internal control over financ
reporting is defined in Rule 13a-15(f) or 1B58¢f) promulgated under the Securities ExchangeoAd934 as a process designed by, or L
the supervision of, the company’s principal exaaitand principal financial officers and effected the companys board of director
management and other personnel, to provide reaaaburance regarding the reliability of financeporting and the preparation of finan
statements for external purposes in accordanceaeitbunting principles generally accepted in th@ddnStates of America and includes tf
policies and procedures that:

» Pertain to the maintenance of records that in regtse detail accurately and fairly reflect the sactions and dispositions of the as
of the company

* Provide reasonable assurance that transactionseeoeded as necessary to permit preparation ohdiah statements in accorda
with accounting principles generally accepted i@ tnited States of America and that receipts anekmeditures of the company
being made only in accordance with authorizatidn®@anagement and directors of the company;

» Provide reasonable assurance regarding preveotitmely detection of unauthorized acquisitiosewr disposition of the company’
assets that could have a material effect on tlanéial statement:

Because of its inherent limitations, internal cohtover financial reporting may not prevent or a@ttenisstatements. Projections of
evaluation of effectiveness to future periods a@ect to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdaces may deteriorate. All internal control systems matter how well designed, h
inherent limitations. Therefore, even those systdetermined to be effective can provide only reabts assurance with respect to finar
statement preparation and presentation. Becaube afiherent limitations of internal control, thésea risk that material misstatements may
be prevented or detected on a timely basis byriatarontrol over financial reporting. However, thaésherent limitations are known feature
the financial reporting process. Therefore, itasgible to design into the process safeguardsitees though not eliminate, this risk.

As of December 31, 2014, management, includingChief Executive Officer and Chief Financial Officerssessed the effectiveness of
internal control over financial reporting based the criteria for effective internal control ovendincial reporting established in Intel
Control—ntegrated Framework issued by the Committee ofnSpong Organizations of the Treadway CommissicdQSO") and SE
guidance on conducting such assessments. Basdthbewvaluation, we believe that, during the peigogtered by this report, such inter
controls and procedures were not effective to detecinappropriate application of US GAAP rulesnagre fully described below. This w
due to deficiencies that existed in the designmmration of our internal controls over financiapoeting that adversely affected our inte
controls and that may be considered to be mategaknesses.

The matters involving internal controls and progeduthat our management considered to be mateeakmesses under the standards c
Public Company Accounting Oversight Board were:létk of a functioning audit committee and a laéknalependent directors on our ba
of directors, resulting in ineffective oversighttime establishment and monitoring of required imaécontrols and procedures; (2) inadeq
segregation of duties consistent with control dfijes; and (3) ineffective controls over period dim@ncial disclosure and reporting proces
The aforementioned material weaknesses were igehtify our Chief Executive Officer and Chief FinadOfficer in connection with tt
review of our financial statements as of Decemtig2814.

Management believes that the material weaknessdarein items (2) and (3) above did not haveeffiect on our financial results. Howe\
management believes that the lack of a functiomindit committee and the lack of independent dimsctm our board of directors result:
ineffective oversight in the establishment and rwitig of required internal controls and procedunrefich could result in a mater
misstatement in our financial statements in fupegods.
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Changes in Internal Control over Financial Reportirg

There has been no change in our internal contret éimancial reporting identified in connection kvibur evaluation we conducted of
effectiveness of our internal control over finahceporting as of December 31, 2014, that occudwthg our fourth quarter that has materi
affected, or is reasonably likely to materiallyeaff, our internal control over financial reporting.

Management’'s Remediation Initiatives

In an effort to remediate the identified materiaaknesses and other deficiencies and enhancetetnahcontrols, we have initiated, or plai
initiate, the following series of measures:

Assuming we are able to secure additional workiagital, we will create a position to segregate etutionsistent with control objectives
will increase our personnel resources and techaicadunting expertise within the accounting funttichen funds are available to us. We
plan to appoint one or more outside directors to lmard of directors who shall be appointed to aditacommittee resulting in a ful

functioning audit committee which will undertakestbversight in the establishment and monitoringegfiired internal controls and procedi
such as reviewing and approving estimates and gagama made by management.

Management believes that the appointment of omaaye independent directors, who shall be appoittedfully functioning audit committe
will remedy the lack of a functioning audit comredtand a lack of a majority of independent diresctor our Board.

We anticipate that these initiatives will be implemted in conjunction with the growth of our busies
ITEM 9B. OTHER INFORMATION
Not applicable

PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
Executive Officers, Directors and Key Employees
Directors serve until the next annual meeting efgtockholders; until their successors are elemtegpointed and qualified, or until their pi
resignation or removal. Officers serve for suchmeras determined by our board of directors. Eaficenfholds office until such offices’
successor is elected or appointed and qualifiachtif such officers earlier resignation or removal. No family relagbips exist between any
our present directors and officers. The followiadple sets forth certain information as of April )15, with respect to our directors .

executive officers.

Date of Election or
Appointment as

Name Position Held Age Director

Gannon Giguiere President, Secretary and Exex@hairman of the Board of 42  November 21, 201
Directors

Alan Johnson Chief Corporate Development Offared Director 41 November 21, 201

Michael D. Rountree Chief Financial Officer, Tseger and Director 45 January 28, 2015
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Date of Election or
Appointment as
Name Position Held Age Director

Jason Harvey Chief Executive Officer 45 N/A
Certain biographical information of our directordeofficers is set forth below.

Gannon Giguiere,age 42, has served as our Chairman and Secretagy Biovember 21, 2012 and as our President sirgelJ2014. Hi
served as our Chief Executive Officer from NovemBgr 2012 until April 8, 2015..He has more thany#ars of technical, managerial i
business experience. From December 8, 2014 thrthegpresent, he has served as Executive Chairntamdeér for Shop To Brands, Inc
vertically focused eommerce company of which sells product directhcomsumers. From December 17, 2014, through theeptehe h¢
served as the Executive Chairman, Chief Executiffied, President and Secretary for Separation BegrOne, Inc., a company that devel
multi-pronged marketing and @ammerce solutions for small to medium sized corigsarFrom October 2007 to the present he has k
Member of Apex Wellness Group, LLC dba pHion Bakna nutraceutical company. Mr. Giguiere servef®@sident and Chief Execut
Officer for Get Lower, Inc., an online lead genemtcompany focused on consumer mortgage / reateeservices, which he foundec
January 2004 and operated through September 200m. August 2001 through November 2003 he serveBeasor Vice President for Moy
Inc., a public company providing home mortgage @ad estate services. From September 1997 thraugl2001 he served as Senior Direc
Search for Alta Vista, and General ManageCa@nmerce, for Alta Vista Shopping.com. In 1997 fétvened Separation Degrees Media, Inc
provide technical and new media consulting servieesm June 1995 through June 1997 he worked f&, Ilic., in a business developnr
and marketing management capacity. From Septen#@3 through August 1994 he worked for Morgan Stamdean Witter in an analy
capacity. In 2008 Mr. Giguiere was forced to insignificant personal financial liability from a fayntragedy, which was nobusiness relatt
and as a result filed for federal bankruptcy priieec This matter was discharged in 2011. Mr. Gégei holds a degree in Busin
Administration from the University of Southern Galnia.

Alan Johnson,age 41, has served as a Director since Novemb&t(AP, He served as our President from NovembeR@12 through July
2014 and has served as our Chief Corporate Deveop@fficer since July 1, 2014. He has more tharydars of entrepreneurial busin
experience. From January 2008 through the presehab worked as the director for marketing anddraninitiatives at Global Augmentati
Communication Innovators, a socially focused comypBotmed to create global awareness for speciatisiahildren. From 1998 throu
September 2007 he worked for Casa Palmera as aafigdiicensed hospital administrator. Casa Palmisran addiction treatment cer
specializing in eating disorders and pain managéniés oversaw all operations which included thethinology, search engine optimizat
and development of online advertising campaignsce&iNovember 2005, Mr. Johnson has served as adBdember for the Andr
Foundation, a foundation devoted to degenerativee digeases. He is also a founding member of Géoer@onservation, a subsidiary
Conservation International, an organization deéidab the preservation of a stable climate, fresitewy healthy oceans, and reliable 1
sources throughout the world. Mr. Johnson gradudtech the University of Southern California in 19%%ith a degree in Busine
Administration.
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Michael D. Rountreeage 45, has served as our Chief Financial OfficeresApril 1, 2013 and as our Treasurer since Déegrl, 2013. F
has served as a Director since January 28, 20b& Brecember 17, 2014, through the present he masdsas the Chief Financial Officer ¢
Treasurer for Separation Degrees — One, Inc., apaayn that intends to engage in developing multageal marketing and @smmerc
solutions for small to medium sized companies. FE@oember 2014 through the present, he has sesvik &hief Financial Officer for Sh
To Brands, Inc., a highly specialized, verticalbciised esommerce company. Mr. Rountree is a certified publcountant as well as
business and financial manager and advisor. Heei®tesident of Rountree Consulting, a company whéfounded in August 1997. Roun
Consulting provides financial, strategy, and bussneonsulting services to clients with the goahofeasing sales and growing revenues, v
also actively managing and lowering excess expessgé®perational inefficiencies. Prior to forminguRtree Consulting, Mr. Rountree spe
years with Deloitte and Touche and Price Waterhouseking on mult-state tax and financial accounting engagementtafge Fortune 5(
and Global 2000 clients. Mr. Rountree also speyg¢a's at the State of California Franchise Tax BoHrs initial work was with the traditior
corporate and individual audit group, but he wakgkjy promoted to the forensics audit practice véehbe handled complex financial, tax
audit engagements. Mr. Rountree holds a BS degittean emphasis in Accountancy from C.S.U Long Beand a Masters in Busini
Taxation from the Leventhal School of Accountingha University Southern of California.

Jason Harvey,age 45, has served as our Chief Executive OffizeresApril 8, 2015. From October 15, 2014 to A@jl2015, Mr. Harve
served as our Executive Vice President, Produce@ment. He has also currently serves as Entrepreén Residence for Separation Deg
- One, Inc., a Delaware corporation formed to provitteractive marketing and eCommerce solutionssforll to medium sized compar
(“Separation Degrees”y;-rom October 2013 to August 2014, Jason was theMRarketing, leading branding, lead generation aratketing
optimization for Prolifics, an end-to-end IT solurts company. From July 2008 to March 2014, he wasadegic advisor to Mobil¥L, a
California-based mobile technology company thawjagled smartphonéke access to feature phones in Asia and AfricanFOctober 2009
October 2013, Jason lead corporate and productatiagkfor AT&T Interactive, focusing on the devetoent, awareness and lead gener:
of a local advertising network. From 2007 to 200&son cdeunded a digital music discovery company calleghtiox, which launched as ¢
of the first Facebook music discovery applicatioRsom August 2008 to March 2009, Jason was the YIProgramming Strategy f
ActiveVideo Networks where he lead business styafegtheir connected devices business unit. Froay 4006 to July 2008, Jason worke
Google where he directed business planning, madketirategy and sales management for Gosgigjital advertising business in Lz
America. From June 2005 to May 2006, he workedTtoe Vidal Partnership as the Group Account Direetod General Manager of the |
Angeles office of this leading Hispanic advertisegency. From August 1998 to June 2005, Jason wdidkeFord Motor Company where
held and was promoted through various positiongxafcutive leadership. Jason holds a B.S. in Busifreen the University of Southe
California, and earned his MBA from the Andersom@&ud of Management at UCLA.

Employment Agreements

Effective upon the November 21, 2012 closing of Alsset Purchase Agreement, we entered infjed8-employment agreements with eac
Gannon Giguiere and Alan Johnson under which Mgui@re is serving as our President and SecretatyanJohnson is serving as our Cl
Corporate Development Officer. From November 2112through February 27, 2015, Mr. Giguiere servedar Chief Executive Offic
under his employment agreement with us. From Nowen2i, 2012 through July 1, 2014, Mr. Johnson skma& our President under
employment agreement with us. Except for job tithewl related responsibilities, the employment agesgs are identical in all matel
respects. The employment agreements will be autoatigtrenewed at the end of each term unless wi@employee give the other writ
notice at least 30 days prior to the end of thenter the applicable renewal term, as the case mafpiior to the February 2, 2015 employn
agreement amendments, Messrs. Giguiere and Joweseneach entitled to receive a base annual safé$$80,000 and were each entitle
receive an annual bonus equal to up to 100% ofbse annual salary upon our achieving milestonasetaletermined by our Board
Directors. In connection therewith, on January 115, we accrued bonuses to each of Messrs. Gig(#4:137,250) and Johnson ($114,"
representing the equivalent of 76.25% and 63.75%eif salaries, respectively, for 2014. Each ofbts. Giguiere and Johnson were awe
100,000 stock options under our 2012 Equity Insen®lan at closing under the Asset Purchase Agneeméth a term of 10 years and
exercise price of $.50 per share. In January 2@&3issued 400,000 stock options under our 2012t#duncentive Plan to Mr. Giguiere a
issued 100,000 stock options under our 2012 Eduaitgntive Plan to Mr. Johnson, each of which ogtitilave a term of 10 years anc
exercise price of $0.50 per share. The employmgrgesnents also provide for paid vacation time, paynof customary health insurance
other benefits and expense reimbursement. The gmplot agreements also contain non-compete andsal@itation provisions effecti
during the employment period and for 18 monthsetafter in the case of the neompete provision and for 6 months thereafter exadhse ¢
the nonsolicitation provision unless the employee is tered without cause or the employee terminatesagineement for good reason
which case the non-compete and severance proviarensf no further force or effect.
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In the event the employee is terminated for caaseesigns without good reason, employee is edtitereceive all compensation, includ
bonus payments, accrued through the date of tetimman the event the employee is terminated withcause or resigns for good rea
employee is entitled or will be entitled to recealecompensation, including bonus payments, acttheough the date of termination toge
with all compensation, including bonus paymentgnea through the severance period which is defiagda period of 18 months fr
termination if more than 18 months remain on thmtef the employment agreement at the time of teatidn or as a period of 12 months fi
termination, if less than 18 months remain on #metof the employment agreement at the time ofiteation.

On March 10, 2014, we entered into Amendment Ndth# “Amendment”)to the November 21, 2012 Employment Services Agest
between us and Gannon Giguiere. The Amendmente\fe renewal periods under the Employment SesvAggeement from one to thi
years, clarified the provision under which we casue bonuses to Mr. Giguiere and provided for fiseiance of 1,300,000 shares of
common stock to Mr. Giguiere upon execution of Amendment. It also provided for the cancellatiortte 300,000, ten-year, natatuton
stock options with an exercise price of $0.50 s which had been issued to Mr. Giguiere in Jan2@13.

Effective February 2, 2015, we entered into Amendnigo. 2 (“Amendment No. 2"}o the November 21, 2012 Employment Sen
Agreement, as amended on March 10, 2014, betweamdi$sannon Giguiere. Amendment No. 2 reduced Nguiére's base annual sal:
from $180,000 to $1, clarified the provision unddrich we can issue bonuses to Mr. Giguiere, andiged for the issuance of 5,000,
shares (the “Sharestf our common stock and 2,000,000 stock optiorditoGiguiere upon execution of Amendment No. 2. Stack option
were issued under our 2015 Equity Incentive Planaasstatutory stock options. They have ayear term and are exercisable for the purc
of 2,000,000 shares of our common stock at a pick0.10 per share. They vest monthly and ratakbr ¢he 36 month period commenc
upon issuance. Mr. Giguiere was granted piggybagistration rights with respect to the 5,000,00ar8k.

On March 10, 2014, we entered into Amendment Nto the November 21, 2012 Employment Services Agesgrbetween us and Al
Johnson, our Chief Corporate Development Officdre Bmendment revised the renewal periods undeEti@oyment Services Agreem
from one to three years, clarified the provisiomemnwhich we can issue bonuses to Mr. Johnson emdded for the issuance of 1,000,
shares of our common stock to Mr. Johnson uponuwiaecof the Amendment.

Effective February 2, 2015, we entered into Amenainido. 2 to the November 21, 2012 Employment Ses/idgreement, as amendec
March 10, 2014, between us and Alan Johnson. Amentido. 2 reduced Mr. Johnserbase annual salary from $180,000 to $1, clarifie
provision under which we can issue bonuses to bhindon, and provided for the issuance of 2,000d@0es (the “Sharestf our commo
stock and 1,000,000 stock options to Mr. Johnsamugxecution of Amendment No. 2. The stock optiwese issued under our 2015 Eq
Incentive Plan as non-statutory stock options. Theeye a teryear term and are exercisable for the purchase06D1000 shares of our comn
stock at a price of $0.10 per share. They vest hiprend ratably over the 36 month period commengipgn issuance. Mr. Johnson 1
granted piggyback registration rights with resgedhe 2,000,000 Shares.
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On March 10, 2014, we entered into ge&ar employment agreement with Michael D. Rountoee,Chief Financial Officer and Treasurer.
employment agreement will be automatically renefagdsuccessive periods of three years at the eraholfi term unless we or the emplc
give the other written notice at least 30 daysmidothe end of the term or the applicable reneeah, as the case may be. The employ
agreement provided for the issuance of 500,000eshaff our common stock to Mr. Rountree upon exeoutif the agreement. Prior to
February 2, 2015 employment agreement amendmentRbuntree was also to receive a base annual safe#$50,000 and was entitled
receive an annual bonus equal to up to 100% ofbtise annual salary upon our achieving milestondsetaetermined by our Board
Directors. In connection therewith, on January 3015, we accrued a bonus to Mr. Rountree in theuatof $105,000 representing
equivalent of 70% of his salary for 2014. The ergplent agreement also provides for paid vacatiore tippyment of customary het
insurance and other benefits and expense reimbergerihe employment agreement also contains a aompete and noselicitatior
provision effective during the employment periodddor 18 months thereafter in the case of the campete provision and for 6 mon
thereafter in the case of the nsalicitation provision unless Mr. Rountree is tamated without cause or Mr. Rountree terminatesagreemer
for good reason, in which case the non-competeigimvis of no further force or effect.

In the event Mr. Rountree is terminated for caosegsigns without good reason, Mr. Rountree igledtto receive all compensation, includ
bonus payments, accrued through the date of tetimindn the event Mr. Rountree is terminated withocause or resigns for good reason,
Rountree will be entitled to receive all compermatiincluding bonus payments, accrued through tite df termination together with
compensation, including bonus payments, earnedigiwrohe severance period which is defined as agei 18 months from termination
more than 18 months remain on the term of the eynpémt agreement at the time of termination or peréod of 12 months from terminatic
if less than 18 months remain on the term of thpleyment agreement at the time of termination.

Effective February 2, 2015, we entered into Amenaindo. 1 (“Amendment No. 1o the March 10, 2014 Employment Services Agree
between us and Michael D. Rountree. Amendment Nedliced Mr. Rountreg’base annual salary from $180,000 to $1, clarifiedprovisiol
under which we can issue bonuses to Mr. Rountrdgeovided for the issuance of 2,000,000 sharesiofommon stock and 1,000,000 si
options to Mr. Rountree upon execution of the Ammeadt. The stock options were issued under our ZBqdty Incentive Plan as non-
statutory stock options. They have a y@ar term and are exercisable for the purchase08i0J000 shares of our common stock at a pri
$0.10 per share. They vest monthly and ratably gwer36 month period commencing upon issuance.Rduntree was granted piggyb.
registration rights with respect to the 2,000,008ares.

Effective February 27, 2015, we further amendedesaployment agreements with Messrs. Giguiere, Johasd Rountree to clarify that tf
can devote a reasonable amount of time to civimmanity or charitable activities and may serve ragstors, employees, directors an
executive officers of other corporations or engitirovided that any such other corporation or emditnot a competitor of ours and that t
responsibilities with respect thereto do not canflvith or interfere with the faithful performanoétheir duties to us.

On March 1, 2014, we issued an aggregate of 85aG@®§ear norgualified stock options with an exercise price @f0® per share under «
2012 Equity Incentive Plan which vest ratably omenthly basis over a period of three years to bree executive officers, Gannon Gigu
(300,000 options), Alan Johnson (300,000 optionsl) Michael Rountree (250,000 options).

On January 28, 2014, we issued an aggregate dd@®8hares of our restricted common stock to aetlexecutive officers, Gannon Gigul
(300,000 shares), Alan Johnson (300,000 sharedylantthel D. Rountree (250,000 shares).

On April 8, 2015, Jason Harvey was appointed asGhief Executive Officer. We have yet to enter iatavritten employment agreement v
him but expect to do so in the near future. We teyreed to pay him an annual base salary of $10%606 to make a restricted stock grai
him of 2,250,000 shares of our common stock. Mmviea will also be entitled to receive performan@sdd bonuses and other benefits 1
determined.
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Board Committees

We do not have a standing audit committee, an aaditmittee financial expert, or any committee arspa performing a similar function. \
do not have any board committees including a notimgacompensation, or executive committee. Weemntly have no operating revent
Presently, we have no independent directors. Managedoes not believe that it would be in our lirstrests at this time to retain indepen:
directors to sit on an audit committee or any ottenmittee. If we are able to grow our businessiaorkase our operations in the future, -
we will likely seek out and retain independent dioes and form audit, compensation, and other epple committees. Further, we do not t
a policy with regard to the consideration of ansedior candidates recommended by security hold®us.two directors perform all functio
that would otherwise be performed by committees.

Board of Directors and Board Compensation

All of our three directors also serve as employ&¥e. do not presently pay our directors for theirviees as such. Our directors rect
compensation in their employee capacities.

Corporate Governance

Leadership Structure

Our Board has 3 members as follows: Mr. Gannon iBigu Mr. Alan Johnson, and Mr. Michael Rountreee Wave designated Gani
Giguiere as our Chairman.

Mr. Giguiere has served as our Secretary and Chaiisince November 21, 2012 and served as our Emahcial Officer, on an interim bas
from March 1, 2013 until April 1, 2013. He has atsrved as our President since July 1, 2014. Heedexs our Chief Executive Officer fr
November 21, 2012 until April 8, 2015. Mr. Giguiatevotes the amount of time to us as is requirgebtéorm his duties as an executive off
and director.

Mr. Johnson has served as a Director since Nove2ihe2012 and served as our President from Nove@ibe?2012 until July 1, 2014. Sir
July 1, 2014 he has served as our Chief Corporatebpment Officer. Mr. Johnson devotes the amoiitime to us as is required to perfc
his duties as an executive officer and director.

Mr. Rountree has served as a Director since Jari2@r015. He has served as our Chief Financiaké@ffsince April 1, 2013 and as 1
Treasurer since December 3, 2013. Mr. Rountreetds\tbe amount of time to us as is required togpertis duties as an executive officer
director.

We are a small, statp company. Two of our directors also serve as ke officers. Our other director serves as ouie€CCorporat
Development Officer. Our board members have comeigary skills, enabling us to operate in a cost ame effective manner, clost
managing our assets. Our Board regularly reviewssstinucture for optimum fit as our plans progré&e believe that our present managet
structure is appropriate for a company of our size state of development.

Our board is actively involved in our risk oversighnction and collectively undertakes risk ovehsigs part of our monthly managen
meetings. This review of our risk tolerances inelsidbut is not limited to, financial, legal and m@i®nal risks and other risks concerning
reputation and ethical standards.

Given our size, we do not have a nominating conemitbr a diversity policy. Our entire board monitarsd assesses the need for
qualifications of additional directors. We may atlagiversity policy in the future in connectiontivour anticipated growth.
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Advisory Board

On December 3, 2012, we established an advisomdhogrovide us with financial, technical and gethéusiness advice and appointed B
Hallet, Robert Holmer, Patrick Whelan and Alan Kpepas members thereof.

Bruce Hallett is a cdeunder of Miramar Venture Partners and bringsdrighusiasm for innovation, product strategy anantéailding tc
Miramar’s portfolio of tech stamtp companies. With over two decades of collabonatiwith technology entrepreneurs, Bruce leads M
investments in mobile Internet solutions and sofeva

Bob Holmen is a cdeunder of Miramar Venture Partners. Bob has spémtcareer building technology companies in divexdes, fron
hardware and software engineering, to senior maneagg to venture investor. Bob leads Miramar inmestts in advanced technology proji
focused on his Southern California roots.

Patrick Whelan is President of Declan, LTD. an Btagent and consulting company. Pat has over twad#=c of largescale operation:
financial and executive leadership experience liotpublicly traded and privately held companiesnging a very global perspective to
Management teams.

Allan Knepper is currently COO of Emerging Marketok®ss Group where his responsibilities include afp@ral and strategy analysis.
spent 30+ years at Dunavant Enterprises, Inc. wiergas an operations, finance and technologyeoffic

On March 10, 2014, we appointed Harrison Group,, Mmay Jatwani and Darren Reinig to the AdvisBoard.

Harrison Group, Inc. is a business strategy angharate advisory firm with more than 20 years ofibess and financial experier
representing both domestic and international adlentit provides active operational assistancecamporate finance advisory services to cli
with emphases on developing and executing a compagg-tomarket vision and strategy, leading corporate wesirings an
recapitalizations, and structuring mergers, actjais, and divestitures. Harrison Grosiffsroad operational and consulting experience dtes
the following sectors: retail, consumer productanofacturing, technology, and oil and gas. Pastgeent activities include cap
placement, business/product strategy, revenue eahmamt, cost management, marketing, operationakovement, and mergers ¢
acquisitions. Harrison Group is focused on delivgmeasurable results to its clients via handsastigipation coupled with strategic thinking.

Vinay Jatwani currently serves as CEO and Founéidigsaw Partners Inc. (“Jigsaw’3, business development organization offering ¢
range of tailored marketing, technology and finahsiolutions. Jigsaw currently services clientsiwariety of verticals including finan:
fitness and consumer products. Mr. Jatwani haea kederstanding of advertising and marketingesias and brings knowledge and direc
to new media technologies. Prior to Jigsaw, Mrwadaf served as CEO/Co Founder of Broadspring Insuecessful digital marketi
corporation with an emphasis in Native advertisvg. Jatwani is also an active entrepreneur andstor in mobile/internet related ventures.

Darren Reinig is a co-founder of Delphi Private Advs (“Delphi”) a financial investment advisory and wealth managerfisn founded il
2009, which serves the needs of high net worthviddals, other individuals, pension and profit $hguplans and charitable organizations
serves as Delphi’'s Chief Investment Officer anddseBelphis Investment Committee. Prior to founding Delphir. Reinig worked for
global institutional investment management firm ethprovided services to family offices, high netrthoindividuals and institutions. N
Reinig resigned as a member of our advisory boardanuary 14, 2015. In connection with such resignawarrants issued by us to |
Reinig on March 10, 2014, for the purchase of 280,¢hares of our common stock at an exercise pfi&.00 per share were cancelled.
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On April 30, 2014, we appointed Aloysius M. Mocekthe Advisory Board. Mr. Mocek is a successfulibess entrepreneur. He émandec
Connectronics Corporation in 1988, to design andufacture specialized connectors and interconnestystems for a variety of industries
2004, Connectronics Corporation was acquired bg®iEiectronic Technologies Corp.

Director Independence

Our board of directors consists of Gannon Gigui@tan Johnson, and Michael Rountree, none of whamlze deemed to be independent.
securities are quoted on the OTC Markets which doésiave any director independence requirements.

Involvement in Certain Legal Proceedings

Except as otherwise disclosed in this prospectus,doectors and executive officers have not beemlved in any of the following ever
during the past ten years:

1. any bankruptcy petition filed by or against suchspe or any business of which such person was argepartner or executive offic
either at the time of the bankruptcy or within tyemars prior to that time

2. any conviction in a criminal proceeding or bein@jsat to a pending criminal proceeding (excludiraffic violations and other min
offenses)

3. being subject to any order, judgment, or decred, subbsequently reversed, suspended or vacatednyfceurt of compete
jurisdiction, permanently or temporarily enjoinirtgarring, suspending or otherwise limiting his iwement in any type of busine
securities or banking activitie

4. being found by a court of competent jurisdictiam di civil action), the Securities and Exchange Cdégion or the Commodity Futul
Trading Commission to have violated a federal etestsecurities or commodities law, and the judgntexst not been revers
suspended, or vacate

5. being the subject of, or a party to, any federadtate judicial or administrative order, judgmei#cree, or finding, not subseque
reversed, suspended or vacated, relating to agealleiolation of: (i) any federal or state secestor commodities law or regulation
(i) any law or regulation respecting financial tihgtions or insurance companies including, but htited to, a temporary
permanent injunction, order of disgorgement oritiggbn, civil money penalty or temporary or perreah cease- andesist order,
removal or prohibition order; or (iii) any law oegulation prohibiting mail or wire fraud or fraud connection with any busine
entity; or

6. being the subject of, or a party to, any sancto order, not subsequently reversed, suspendecaated, of any setegulaton
organization (as defined in Section 3(a)(26) of $®eurities Exchange Act of 1934), any registemgitye(as defined in Section 1(a)
(29) of the Commodity Exchange Act), or any equéwmalexchange, association, entity or organizatiat has disciplinary author
over its members or persons associated with a me:

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires ourctlins, officers and persons who own more than 10% registered class of our eqt
securities to file reports of ownership and charnigeswnership with the Securities and Exchange Casion. Directors, officers and gree
than 10% stockholders are required by SEC reguisitio furnish us with copies of all Section 16(@)nis they file. Based solely upon

review of the copies of such forms that we receimitti respect to the year ended December 31, 20&4helieve that each person who at
time during the year was a director, officer or &fgial owner of more than 10% of our Common Staekisfied their Section 16(a) fili
requirements, although certain reports were fileé date basis.
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Code of Ethics

In November 2012, we adopted a Code of Ethicsdpaties to our executive officers. A copy of ourdémf Ethics will be provided to a
person requesting same without charge. To requespwg of our Code of Ethics, please make writtesuest to our President c/o Even
Interactive, Inc. at 3420 Bristol Street, 6th FloBosta Mesa, CA 92626.

ITEM 11. EXECUTIVE COMPENSATION

The following table sets forth information concemgithe total compensation paid or accrued by usmduhe two years ended December
2014 and 2013 to (i) all individuals that serveduas principal executive officer (“PEOQr acted in a similar capacity for us at any tineirg
the year ended December 31, 2014; (ii) our two rhigdtly compensated executive officers other thanREO, that were serving as exect
officers of ours at December 31, 2014 and thativedeannual compensation during the year ended leee31, 2014 in excess of $100,(
and (iii) our two most high compensated executiffecers that received annual compensation durireyyear ended December 31, 201
excess of $100,000 that did not serve as our PEDglthe year ended December 31, 2014 and that m@rserving as executive officers
ours at December 31,2014.

Summary Compensation Table

Non-
Non-Equity qualified
Option / Incentive Deferred
Stock Warrant Plan Compensatiol All Other
Name and Salary Bonus Awards Awards Compensatiol Earnings Compensatiol Total
Principal Position Year $) ($) $) $) $) $ ($) ($)
Gannon Giguier 201¢ $ 180,00( 137,25( 1,300,000 $ 887,86. 0 0 0 $ 250511
Chief Executive Officer 201: $ 146,25( 0 0o $ 706,03 0 0 0o $ 852,28
Secretary and Chairman of the Bo&t

Alan Johnsor 201¢ $ 180,00( 114,75( 1,300,000 $ 887,86. 0 $ 2,482,611
President and Directéf) 2018 $ 146,25 0 0 $ 17650 0 $ 322,75
Michael Rountres 201¢ $ 127,93! 105,00( 750,000 $ 739,88! 0 0 0 $ 1,722,82
Chief Financial Officer and Treasut 201 $ 20,75( 0 0 3 148,74! 0 0 $ 169,49!

(1) Gannon Giguiere served as our Chief Executive &ffiom November 21, 2012 until April 8, 2015.

(@ Alan Johnson served as our President from Nover@fier2012 through July 1, 2014 and has served asChigf Corporat
Development Officer since July 1, 20:

(3 Michael Rountree has served as our Chief Finaifitider since April 1, 2013 and as our TreasuracsiDecember 31, 2013.
Grants of Plan-Based Awards
As of December 31, 2014, we have not issued argkgiptions or maintained any stock option or ofineentive plans other than our 2(
Equity Incentive Plan. (See “Part Il, ltem 5. Marker Registrants Common Equity, Related Stockholder Matters amsdds Purchases

Equity Securities Equity Compensation Plan Information). Subsequemdcember 31, 2014, we created our 2015 Equitgnitiee Plan ar
in February 2015 issued stock options thereunder.
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The following tables set forth information regamglistock option and other awards granted to our NaByeecutive Officers during the ye
ended December 31, 2014.

Stock
Option Awards Awards
Exercise or Grant Date
Number of Basic Price Number of Fair Value of
Securities of Option Shares or Stock and
Approval Underlying Awards Units of Options
Name Grant Date Date Options ($/Sh) Stock Awards ($)
Gannon Giguier: 3/1/201¢ 3/1/201¢ 300,000 $ 1.0C N/A $ 887,86:
Alan Johnsot 3/1/201« 3/1/201« 300,00 $ 1.0C N/A $ 887,86:
Michael Rountres 3/1/201¢ 3/1/201¢ 250,00 $ 1.0C N/A $ 739,88!

Outstanding Equity Awards at Year End
The following tables set forth information regamglistock options held by our Named Executive OficarDecember 31, 2014.

Option Awards

Number of Number of

Securities Securities

Underlying Underlying Option

Unexercised Unexercised Exercise Option

Grant Options Options Price Expiration

Name Date Exercisable Unexercisable ($/Sh) Date
Gannon Giguier 11/27/201. 70,837 29,16 0.5C 11/27/2:
Alan Johnsor 11/27/201. 70,83% 29,16: 0.5C 11/27/2:
Gannon Giguier: 1/2/201: 100,00( - 0.5C 1/2/2:
Alan Johnsor 1/2/201: 100,00( - 0.5C 1/2/2:
Gannon Giguier: 3/1/201: 58,33: 241,66¢ 1.0C 3/1/2¢
Alan Johnsor 3/1/201- 58,33: 241,66 1.0C 3/1/2¢
Michael Rountret 3/1/201- 48,60¢ 241,66 1.0C 3/1/2¢
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

STOCKHOLDER MATTERS

The following table sets forth information with pext to the beneficial ownership of our commonlistawown by us as of April 1, 2015 by:

» each person or entity known by us to be the beiaéfievner of more than 5% of our common stc

» each of our director:

» each of our executive officers; a

« all of our directors and executive officers as augr.
The percentages in the table have been calculat¢ldeobasis of treating as outstanding for a paercperson, all shares of our common s
outstanding on such date and all shares of our @mmstock issuable to such holder in the event ef@se of outstanding options, warra
rights or conversion privileges owned by such perab said date which are exercisable within 60 dafyApril 1, 2015. Unless otherwi
indicated below each persesnaddress is c/o Eventure Interactive, Inc., 3428t& Street, 6th Floor, Costa Mesa, CA 92626. dptca:

otherwise indicated, the persons listed below tsnle voting and investment power with respect telsdres of our common stock ownec
them, except to the extent such power may be sheithdh spouse.
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Amount and Nature of Percentage

Beneficial of

Name and Address of Beneficial Owne Title of Class Ownership @ Class®
Gannon Giguier: Common Stocl 21,166,144 shares, dire® 34.16%
Alan Johnsor Common Stocl 17,594,617 shares, dire® 28.3%%
Michael D. Rountre: Common Stocl 6,837,810 shares, dire® 11.0%%
Jason Harve Common Stocl 83,332 shares, dire® 0.1%%
All directors and executive officers as a grouy

persons 45,682,202 shares, dire(”) 73.7%

1)

(2)
(3)

(4)

(5)

(6)

(7)

As used herein, the term beneficial ownershif wespect to a security is defined by Rule B3drder the Securities Exchange Ac
1934 as consisting of sole or shared voting poweluding the power to vote or direct the vote) /andsole or shared investm
power (including the power to dispose or direct tligposition of) with respect to the security thgbuany contract, arrangeme
understanding, relationship or otherwise, includindght to acquire such power(s) within 60 day#\pfil 1, 2015. Unless otherwi
noted, beneficial ownership consists of sole owmiprs/oting and investment right

There were 61,466,431 shares of common stock issugdutstanding on April 1, 201

Includes 536,804 presently exercisable stock optmmnstock options exercisable within 60 days ofilAh 2015. Excludes 1,963,1
shares issuable upon exercise of stock optionexestisable within 60 days of April 1, 201

Includes 425,692 shares issuable upon the exastigeesently exercisable stock options and stodlonp exercisable within 60 de
of April 1, 2015. Excludes 1,074,309 shares issialplon exercise of stock options not exercisablbiwvb0 days of April 1, 201t

Includes 265,268 shares issuable upon the exestigesently exercisable stock options and stodlonp exercisable within 60 de
of April 1, 2015. Excludes 1,034,732 shares issialplon exercise of stock options not exercisablbiwb0 days of April 1, 201t

Includes 83,332 shares issuable upon the exertjz@sently exercisable stock options and stoclooptexercisable within 60 days
April 1, 2015. Excludes 666,668 shares issuablegxe@rcise of stock options not exercisable wig0rdays of April 1, 201¢

Includes 1,311,095 shares issuable upon the erastigresently exercisable stock options and stmtions exercisable within 60 ds
of April 1, 2015. Excludes 4,738,905 shares issialplon exercise of stock options not exercisablbiwb0 days of April 1, 201t

Securities Authorized for Issuance Under Equity Corpensation Plans

On November 27, 2012, we issued to employeesstaimiory options under the 2012 Equity IncentilenRo purchase up to an aggrega
200,000 shares of our common stock or a periodrof/ears at an exercise price of $0.50 per share.

On January 2, 2013, we issued to employees/conssilteonstatutory stock options under the 2012 Equity ItiwenPlan to purchase up to
aggregate of 900,000 shares of our common stocla fperiod of ten years at an exercise price of B@é&r share. Effective March 20
300,000 of those options were cancelled.
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On February 1, 2013, we issued to employees/cargalhonstatutory stock options under the 2012 Equity ItigenPlan to purchase up to
aggregate of 350,000 shares of our common stoc& fmriod of ten years at an exercise price of P& share. 121,350 of those options
cancelled/forfeited in 2013, and an additional 88,6ptions were cancelled/forfeited in 2014.

In April 2013, we issued to our chief financial io#r nonstatutory stock options under the 2012 Equity ItivzenPlan to purchase up to 50,!
shares of our common stock for a period of tengaathe exercise price of $1.00 per share.

On April 1, 2013, we issued 50,000 nstatutory stock options under our 2012 Equity ItienPlan to a consultant to purchase up to 5(
shares of our common stock. These options are isabite for a period of ten years at an exerciseepof $1.00 per share. During 2013
50,000 of these options were cancelled.

During May 2013, we issued 5,000 nstatutory options under our 2012 Equity Incentil@nRo a consultant to purchase up to 5,000 st
our common stock. The options are exercisable fmerad of ten years at an exercise price of $pfGshare.

On July 1, 2013, we issued 25,000 repatutory stock options under our 2012 Equity InieenPlan to an employee to purchase up to 2!
shares of our common stock. These options are isgéte for a period of ten years at an exerciseepf $1.00 per share.

During September 2013, we issued 25,000 statitory stock options under our 2012 Equity IieenPlan to an employee to purchase L
25,000 shares of our common stock. These optianexarcisable for a period of ten years at an eseprice of $1.00 per share.

On January 1, 2014, we issued an aggregate of Q0 7eh-year nomualified stock options to five consultants/advésaiith an exercise price
$1.00 per share under our 2012 Equity Incentive Riaich vest ratably on a monthly basis over aqekdf three years.

On February 1, 2014, we issued 25,000 ten-yearquaitified stock options to a consultant/advisorhwain exercise price of $1.00 per sl
under our 2012 Equity incentive Plan which vesaloht on a monthly basis over a period of three gear

On March 1, 2014, we issued an aggregate of 85a@®§ear norgualified stock options with an exercise price @f0® per share under «
2012 Equity Incentive Plan which vest ratably omenthly basis over a period of three years to bree executive officers, Gannon Gigu
(300,000 options), Alan Johnson (300,000 optionsl) ichael Rountree (250,000 options).

On March 1, 2014, we issued warrants to third partor services to purchase 750,000 shares ofaamon stock granted with an exer:
price of $1.00 per share.

On May 12, 2014, we issued ten year mtettutory stock options under our 2012 Equity ItisenPlan to three employees to purchase up
aggregate of 55,000 shares of our common stock axercise price of $1.00 per share. The optiossnegably over a period of four years.

On May 19, 2014, we issued ten year stetutory stock options under our 2012 Equity ItisenPlan to an employee to purchase up to 3(
shares of our common stock at an exercise pridd @0 per share. The options vest ratably on almpbtsis over a period of four years.

On June 2, 2014, we issued ten year statdtory stock options under our 2012 Equity ItisenPlan to two employees to purchase L
60,000 shares of our common stock at an exercise pf $1.00 per share. The options vest ratab&r avweriod of four years.
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On June 30, 2014, we issued ten year statutory stock options under our 2012 Equity ItisenPlan to a consultant to purchase up to 10(
shares of our common stock at an exercise pri§d @0 per share. The options vest ratably overiagef four years.

On July 21, 2014, we issued 50,000 non-statutagksbptions under our 2012 Equity Incentive Plathva tenyear term to an employee
purchase up to 50,000 shares of our common stathave an exercise price of $1.00 per share. Thergpvest ratably over a period of fi
years.

On August 1, 2014, we issued nstatutory stock options under our 2012 Equity ItieenPlan with a ten year term to an employee teipas:
up to 200,000 shares of our common stock and haexercise price of $1.00 per share. The optiossnegably over a four year period.

On August 12, 2014, we issued non-statutory stquions under our 2012 Equity Incentive Plan withieayear term to a consultant
purchase up to 175,000 shares of our common stak exercise price of $1.00 per share. The optrested upon issuance.

Effective February 2, 2015, an aggregate of 6,98Df@n-year nomstatutory stock options to purchase an aggrega®9s0,000 shares of ¢
common stock, vesting monthly and ratably over36emonth period commencing upon issuance on tse damy of each month during
vesting period with an initial vesting date of Mart, 2015 and a final vesting date of February0LL82and an exercise price of $0.10 per ¢
were issued under the 2015 Equity Incentive Pla&2Btemployees, consultants and advisors of ours.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Other than as disclosed below, there has beeranedction, since November 21, 2012, or currenthyp@sed transaction, in which we wer
are to be a participant and the amount involve@eds the lesser of $120,000 or one percent ofotalrdssets at year end for the last comp
year, and in which any of the following persons badvill have a direct or indirect material intete

(i) Any director or executive officer of our compai

(i) Any person who beneficially owns, directly or inglitly, shares carrying more than 5% of the votigbts attached to our outstand
shares of common stoc

(iii) Any of our promoters and control persons;

(iv) Any member of the immediate family (including speugarents, children, siblings an« laws) of any of the foregoing perso
In connection with the November 21, 2012 Asset Rase Agreement, we issued an aggregate of 14,388z0es of our common stock to
Sellers and their assignees. The Sellers inclugledof our current executive officers (the officevere appointed in connection with the A:

Purchase Agreement), each of whom received 6,735Bares.

In November 2012, we issued 100,000 rstetutory stock options under our 2012 Equity htiwenPlan to each of our executive officers.
options have a term of ten years and are exeresdta price of $0.50 per share.

In January 2013, we issued 400,000 non-statutagksiptions to our then Chief Executive Officer ariD,000 norstatutory stock options

our President. The options have a term of ten yaadsan exercise price of $0.50 per share. On MHd¢014, 300,000 of the options issue
our then Chief Executive Officer were cancelled.
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Upon the November 21, 2012 close of the Asset Rise\greement, we entered into 3 year employmereatents with Gannon Giguiere
Alan Johnson. Each of these agreements was amefféetive March 10, 2014, and further amended &ffed-ebruary 2, 2015

On March 10, 2014, we entered into a 3-year empémtragreement with Michael Rountree which was ameémdfective February 2, 2015.

In conjunction with the November 21, 2012 AssetcdRase Agreement, we transferred all of our Aseet Purchase Agreement as:
excluding PPO proceeds, and all of our peset Purchase Agreement liabilities, to a newiynied wholly owned subsidiary, Charlie GPS ¢
Corp. (“Split-Off Subsidiary”) and in connectionetfewith transferred all of the outstanding shafesapital stock of Spli©ff Subsidiary to ot
preAsset Purchase Agreement principal stockholdexahange for the surrender and cancellation of §@@shares of our common st
owned by such stockholder.

In April 2013, we issued 50,000 non statutory stopkions to our Chief Financial Officer. The optomave a term of ten years and an exe
price of $1.00 per share.

On January 28, 2014, we issued an aggregate 0d@58hares of our restricted common stock to aeetlexecutive officers in consideratiol
services rendered. The issuance is in additiorotopensation payable to such officers under thejpeetive employment agreements. Eac
Gannon Giguiere, our Chairman, former Chief Exesu®fficer, President, and Secretary, and Alan dohnour former President and cur
Chief Corporate Development Officer, received 300,8hares. Michael D. Rountree, our Chief Finan@#lcer and Treasurer, recei
250,000 shares.

On March 10, 2014, we issued an aggregate of 800shares of our restricted common stock to owgetlexecutive officers in connect
with (i) Amendment No. 1 dated as of March 1, 2@t “GG Amendment”to the November 21, 2012 Employment Services Agezs
between us and Gannon Giguiere; (i) AmendmentINdated as of March 1, 2014 to the November 212 Fyhployment Services Agreem
between us and Alan Johnson; and (iii) the EmploynSzrvices Agreement dated as of March 1, 201wdmt us and Michael D. Rountr
Gannon Giguiere, our Chairman, former Chief Exeeutdfficer, President and Secretary received 1(8Dshares, Alan Johnson, our C
Corporate Development Officer and former Presidesteived 1,000,000 shares, and Michael D. Rountree Chief Financial Officer ai
Treasurer received 500,000 shares. In connectitin thé GG Amendment, we also agreed to cancel 800@nyear stock options with |
exercise price of $0.50 per share issued to Mrui@ig as of January 2, 2013.

On March 1, 2014, we terminated the November 2122(ck-Up Agreements between us and each of GaGiguiere and Alan Johnson.
On March 1, 2014, we issued an aggregate of 85G@d@ear norgualified stock options with an exercise price &fd® per share under «
2012 Equity Incentive Plan which vest ratably omenthly basis over a period of three years to bree executive officers, Gannon Gigu
(300,000 options), Alan Johnson (300,000 optionsl) ichael Rountree (250,000 options).

On May 27, 2014, we received a $105,000 loan fraanr®n Giguiere paying interest at the rate of 1¥%ap@um. $100,000 of the loan v
repaid on June 23, 2014. The balance of the loanre@aid on June 30, 2014.

On June 12, 2014, we received a $15,107 loan froohdél Rountree paying interest at the rate of Ebgmnum. The loan was repaid on .
19, 2014.

On July 29, 2014, we received a $150,000 loan fAdam Johnson paying interest at the rate of 1%gmeum. The loan was converted
stock on February 2, 2015.
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In August 2014, we received loans from Gannon @iguiin the aggregate amount of $70,000 payingasteat the rate of 1% per annum.
loans were repaid in October and November, 2014.

On September 3, 2014, we received a $15,000 |laen RMichael Rountree paying interest at the rat&%fper annum. The loan was conve
into stock on February 2, 2015.

On September 8, 2014, we received a $45,000 lasn Gannon Giguiere paying interest at the rate%6fpker annum. $24,250 of the loan
repaid in November 2014 and the balance of the \e@srepaid in December 2014.

On September 24, 2014, we received a $100,000ftoam Alan Johnson paying interest at the rate of g@oannum. $9,842 in principal ¢
$362 in interest due on the loan was convertedstdok on February 2, 2015. The balance of the iDanesently due and payable.

On October 9, 2014, we received a $25,000 loan fiohael Rountree paying interest at the rate of @@ annum. The loan was conve
into stock on February 2, 2015.

On October 14, 2014, we received a $25,000 loan fan Johnson paying interest at the rate of 1%@paum. The loan is presently due
payable.

On November 10, 2014, we received a $120,000 loam Gannon Giguiere paying interest at the rat&%fper annum. $55,950 of the I
was repaid in December 2014 and January 2015. 8A@®%0 principal balance together with interest thexeon was converted into stock
February 2, 2015.

On November 28, 2014, we received a $67,500 laam fBannon Giguiere paying interest at the rated6fpkr annum. The loan was conve
into stock on February 2, 2015.

On December 15, 2014, we received a $15,000 laan Gannon Giguiere paying interest at the rated6fper annum. The loan was conve
into stock on February 2, 2015.

On January 15, 2015, we received a $14,000 loan fBannon Giguiere paying interest at the rate ofpE¥oannum. The loan was conve
into stock on February 2, 2015.

On February 12, 2015, we received a $10,000 loam fMichael Rountree paying interest at the ratd%fper annum. The loan is due
payable on May 13, 2015.

On January 31, 2015, we awarded 2014 performanceses to each of Gannon Giguiere ($137,250), Atdmson ($114,750), and Mich
Rountree ($105,000), such amounts representinggh&alent of 76.25%, 63.75%, and 70%, respectjiv@fltheir 2014 base annual salal
These amounts were accrued and converted intossbhoair common stock on February 2, 2015.

Effective February 2, 2015, $351,000 in accrue@rgatiue to Gannon Giguiere, our President, was exed into shares of our restric
common stock at a conversion price of $0.07 perestesulting in the issuance of 5,014,286 shareswimon stock to Mr. Giguiere.

Effective February 2, 2015, $339,780 in accruedrgatiue to Alan Johnson, our Chief Corporate Dgwalent Officer, was converted it
shares of our restricted common stock at a cormeyziice of $0.07 per share resulting in the issaasf 4,853,571 shares of common stoc
Mr. Johnson.

Effective February 2, 2015, $227,435 in accruedrgadlue to Michael Rountree, our Treasurer and fGhrencial Officer, was converted it

shares of our restricted common stock at a corweisiice of $0.07 per share resulting in the issaasf 3,249,071 shares of common stoc
Mr. Rountree.
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Effective February 2, 2015, $64,050 in principatl @279 in interest due thereon with respect toldhe made by Gannon Giguiere to us
November 10, 2014, $67,500 in principal and $12ihterest due thereon with respect to the loan ngd8annon Giguiere to us on Noverr
28, 2014, $15,000 in principal and $21 in intedhst thereon with respect to the loan made by Ga@@iguiere to us on December 15, 2(
and $14,000 in principal and $7 in interest duegdbe with respect to the loan made by Gannon Giguie us on January 15, 2015, ol
aggregate of $160,981 was converted into sharearafestricted common stock at a conversion pricg0d)7 per share resulting in the issus
of 2,299,729 shares of common stock to Mr. Giguiere

Effective February 2, 2015, $150,000 in principadl &777 in interest due thereon with respect tddha made by Alan Johnson to us on
29, 2014, and $9,842 in principal and $362 in idedue thereon with respect to the loan made by Abhnson to us on September 24, -
or an aggregate of $160,981 was converted inteesharour restricted common stock at a conversite pf $0.07 per share resulting in
issuance of 2,299,729 shares of common stock tadmson.

Effective February 2, 2015, $15,000 in principati @63 in interest due thereon with respect to ttae Imade by Michael Rountree to us
September 30, 2014, and $25,000 in principal ar@ ifi@nterest due thereon with respect to the loede by Michael Rountree to us
October 9, 2014, or an aggregate of $40,143 wasertad into shares of our restricted common stdck @nversion price of $0.07 per st
resulting in the issuance of 573,471 shares of comstock to Mr. Rountree.

Effective February 2, 2015, an aggregate of 6,98Df@n-year nomstatutory stock options to purchase an aggrega®9s0,000 shares of ¢
common stock, vesting monthly and ratably over 36emonth period commencing upon issuance on tseé day of each month during
vesting period with an initial vesting date of Miart, 2015 and a final vesting date of FebruaryOlL82and an exercise price of $0.10 per ¢
were issued under the 2015 Equity Incentive Plar29opersons. The recipients included: Gannon Giguieur President who receiy
2,000,000 options, Alan Johnson, our Chief CormoB¢velopment Officer who received 1,000,000 oggtjdviichael Rountree, our Treast
and Chief Financial Officer who received 1,000,@@@ions and Jason Harvey, our Chief Executive @ffisho received 750,000 options in
capacity as Executive Vice President Product Depreknt.

On April 8, 2015, Jason Harvey was appointed asGhief Executive Officer. We have yet to enter iatavritten employment agreement v
him but expect to do so in the near future. We teyreed to pay him an annual base salary of $10%5606 to make a restricted stock grai
him of 2,250,000 shares of our common stock. Mmviea will also be entitled to receive performan@esdd bonuses and other benefits 1
determined.

Director Independence

None of our three present directors‘independent’as that term is defined by the National AssociatidrSecurities Dealers Automa
Quotations (“NASDAQ") as they also serve as exegutifficers or key employees.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Audit Fees

The aggregate fees billed to us by our principabaatants for professional services rendered dutirgyears ended December 31, 2014
2013 are set forth in the table below:

Year ended Year ended
Fee Categor December 31, 20: December 31, 20:
Audit fees (1) $ 44,200 $ 20,50(
Audit-related fees (2 - -
Tax fees (3 - -
All other fees (4) - -
Total fees $ 44200 $ 20,50(
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(1) Audit fees consist of fees incurred for professis®vices rendered for the audit of consolidatadrfcial statements, for reviews
our interim consolidated financial statements ideldi in our quarterly reports on Form @QOand for services that are norm
provided in connection with statutory or regulatéitiyngs or engagement

(2) Auditrelated fees consist of fees bhilled for profesdi@eavices that are reasonably related to the pmdnce of the audit or review
our consolidated financial statements, but areewdrted unde” Audit fees”

(3) Tax fees consist of fees billed for professionavises relating to tax compliance, tax planning] sex advice
(4) All other fees consist of fees billed for all ottsamrvices

Audit Committeés PreApproval Practice

Prior to our engagement of our independent audsteech engagement was approved by our board oftdieecThe services provided under
engagement may include audit services, audit-rblsg¢evices, tax services and other servicesappeeval is generally provided for up to
year and any p-approval is detailed as to the particular serviceabegory of services and is generally subjeet $pecific budget. Pursuant
requirements, the independent auditors and managere required to report to our board of direcairast quarterly regarding the exter
services provided by the independent auditors com@@ance with this prapproval, and the fees for the services perforraathte. Our board
directors may also pre-approve particular servames case-by-case basis. All audilated fees, tax fees and other fees incurredsbipiuthe
year ended December 31, 2013, were approved blgaard of directors

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Financial Statements

See Index to Financial Statements immediately Wahig the signature page of this report.
Financial Statement Schedules

All financial statement schedules are omitted beedhey are not applicable or the required infolonais shown in the financial statement
notes thereto.

Exhibits
In reviewing the agreements included as exhibitthte Form 10K, please remember that they are included to peoyiol with informatio
regarding their terms and are not intended to piewny other factual or disclosure information alibe Company or the other parties to

agreements. The agreements may contain represeistatind warranties by each of the parties to thglicable agreement. The
representations and warranties have been madg $oie¢he benefit of the parties to the applicaddeeement and:
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should not in all instances be treated as categjostatements of fact, but rather as a way of atiag the risk to one of the partie
those statements prove to be inaccui

have been qualified by disclosures that were madéd other party in connection with the negotiatad the applicable agreeme
which disclosures are not necessarily reflectetiénagreemen

may apply standards of materiality in a way thatifierent from what may be viewed as material ¢o r other investors; ar

were made only as of the date of the applicableeagent or such other date or dates as may be isgeitifthe agreement and
subject to more recent developmel

Accordingly, these representations and warrantiag not describe the actual state of affairs atiefdate they were made or at any other:
Additional information about the Company may berfdielsewhere in this Form 10-K and the Compargther public filings, which a
available without charge through the SEC’s websitiettp://www.sec.gov.

The following exhibits are included as part of theport:

SEC
Report
Reference
Exhibit No. No. Description
3.1 3.1 Articles of Incorporation of Registrant filed Noveer 29, 201(%)
3.2 3.1 Amended and Restated Articles of Incorporation efjigtrant filed November 20, 202
3.3 3.1 Amended and Restated Articles of Inomation as filed with the Nevada Secretary of State
February 20, 2014
3.3 3.2 By-Laws of the Registrar®
3.4 * Certificate of Designation creating Serfe Super-Voting Preferred Stock as filed with Nevada
Secretary of State on April 8, 2015
4.1 4.1 Form of March 2014 Advisory Board Warre®
4.2 4.1 Form of Warrant underlying units sold in June 2(®)
4.3 4.1 Form of Non-Statutory Option Agreemamder 2015 Equity Incentive Plan for February 2020
Option Issuance(®)
4.4 4.2 Form of Advisory Board and Advisory/Gatiant Warrant for February 2, 2015 Warrant Issean
(16)
10.1 10.1 Registrar's 2012 Equity Incentive Ple?
10.2 10.1 Asset Purchase Agreement dated ldevamber 21, 2012 among Registrant, Local Eventided
Inc., Gannon Giguiere and Alan John{®
10.3 10.2 Employment Agreement dated as of November 21, 2@h&een Registrant and Gannon Gigu®)
10.4 10.3 Employment Agreement dated as of November 21, 2@t&een Registrant and Alan John®
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Reference

Exhibit No. No. Description

10.5 10.4 Form of Locl-Up Agreement dated as of November 21, 20

10.6 10.5 Form of Indemnification Agreement dated as of Noken?21, 201:3

10.7 10.6 Split-Off Agreement dated NovemberZil2 among Registrant, Charlie GPS Split Cord. an
James Khorozia®

10.8 10.7 General Release Agreement dated NowePi, 2012 among Registrant, Charlie GPS SplipCo
and James Khorozie®

10.9 10.1 Investor Relations Agreement dated March 5, 201®&éen Registrant and Hart Partners, L®)

10.10 10.1 Amendment No. 1 dated as of Mar¢t2@@4 to the November 21, 2012 Employment Services
Agreement between the Registrant and Gannon Gig(®

10.11 10.2 Amendment No. 1 dated as of Marct2@@4 to the November 21, 2012 Employment Services
Agreement between the Registrant and Alan Joh(®)

10.12 10.3 Employment Services Agreement dated as of Marcl20D4 between the Registrant and Michae
Rountree®)

10.13 104 Consulting Agreement dated as ofchld0, 2014 between the Registrant and HarrisomngGrioc.
(6)

10.14 10.5 Service Provider Agreement effectivef March 18, 2014 between the Registrant and
Chineselnvestors.com, Ir(®)

10.15 10.1 Independent Contractor Agreemerddatigust 13, 2013 between the Registrant andwigsa
Partners, Inc(®

10.16 10.1 Amendment to Independent Contrasgpeement dated as of December 31, 2013 between th
Registrant and Jigsaw Partners, (1)

10.17 10.1 U.S. Patent (No. 8,769,610 Bl)ditleistance Modified Security and Content Shariiggued to
Registrant on July 1,2 019

10.18 10.1 Consulting Agreement with Vinay Jatwani dated Audiss 2014(10)

10.19 10.19 Amendment No. 1 to Equity Purchfsgieement made as of August 20, 2014 between Reqgist
and Kodiak Capital Group, LL(12)

10.20 10.3 Form of Subscription Agreement for June 2014 ui¢s(®)

10.21 10.1 Equity Purchase Agreement entertedais of July 23, 2014 between Registrant and KoGiapital
Group, LLCD)

10.22 10.2 Registration Rights Agreement datdd 23, 2014 between Registrant and Kodiak Cagitalp,

LLC 11
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Reference

Exhibit No. No. Description

10.23 10.23 Consulting Agreement dated as oifl 28, 2014 between Registrant and Monarch Bay&ges,
LLC (12

10.24 10.24 Amendment No. 2 to Equity Purchase Agreement maddé September 23, 2014 between Regis
and Kodiak Capital Group, LL(12)

10.25 10.1 Marketing and Consulting Agreemeatlenas of November 1, 2014 between Registrant and
CorProminance, LL((13)

10.26 10.1 Equity Purchase Agreement betwegmsRant and Aladdin Trading, LLC dated Novembey 25
201414

10.27 10.2 Registration Rights Agreement betnRegistrant and Aladdin Trading, LLC dated Noventiig
201414

10.28 10.1 Securities Purchase Agreement betiRegistrant and FireRock Global Opportunities ld&ted
January 6, 201(1%)

10.29 10.2 Convertible Promissory Note datedidey 6, 2015 between Registrant and FireRock Globa
Opportunities L.P1>)

10.30 10.3 Warrant dated January 6, 2015 issued to FireRookd@blOpportunities L.F®)

10.31 104 Registration Rights Agreement betnwRegistrant and FireRock Global Opportunities ld&ed
January 6, 201(1%)

10.32 10.1 Amendment No. 2 dated as of Febr2aP915 to the November 21, 2012, as amended Mdlch
2014, Employment Services Agreement between thésRegt and Gannon Giguie(16)

10.33 10.2 Amendment No. 2 dated as of Febr2aP915 to the November 21, 2012, as amended Mdlch
2014, Employment Services Agreement between thésRagt and Alan Johnsd18)

10.34 10.3 Amendment No. 1 dated as of FebrRaP@15 to the March 10, 2014 Employment Services
Agreement between the Registrant and Michael D nRea(®)

10.35 10.4 Registrar’s 2015 Equity Incentive Pl&16)

10.36 10.5 Consulting Agreement dated as ofuzgl 2, 2015, between Registrant and Market PMisgia,
Inc. 16)

10.37 10.6 Consulting Agreement dated as of February 2, 2B&&yeen Registrant and JV Holdings, L(16)

10.38 10.7 Amendment No. 1 to Consulting Agreetidated as of February 2, 2015, between Registrah
Harrison Group, Inc(6)

10.39 10.8 Consulting and Development Agreerdated as of February 2, 2015, between Registraht a

Meridian Computing, Inc(1®
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Exhibit No. No. Description

10.40 10.9 Consulting Services Agreement dasedf February 2, 2015, between Registrant and Wdital
Advisors, LLC(16)

10.41 10.41 Amendment No. 3 dated as of Fepr2iar2015 to the November 21, 2012, as amendedi&gh?2,
2015 and March 10, 2014, Employment Services Agesinetween the Registrant and Gannon
Giguiere(7?)

10.42 10.42 Amendment No. 3 dated as of Fehr2iar2015 to the November 21, 2012, as amendedi&gh?2,
2015 and March 10, 2014, Employment Services Agestiinetween the Registrant and Alan
Johnsor(1?)

10.43 10.43 Amendment No. 2 dated as of Fehr2iar2015 to the March 10, 2014, as amended Fgb®ja
2015, Employment Services Agreement between thésRagt and Michael D. Rountrd1?)

10.44 * Convertible, Redeemable $110,000 Natedi December 15, 2014, issued by Registrant to LG
Capital Funding LLC

10.45 * Convertible, Redeemable $55,555 NotediBecember 15, 2014, issued by Registrant to JMJ
Financial

10.46 * Convertible, Redeemable $64,000 Notedi®ecember 19, 2014, issued by Registrant to KBM
Worldwide, Inc.

10.47 * Convertible, Redeemable $55,000 Notedldanuary 23, 2015, issued by Registrant to Bangi
Investment Group, LL(

10.48 * Convertible, Redeemable $48,000 Notedldanuary 29, 2015, issued by Registrant to KBM
Worldwide, Inc.

10.49 * Convertible, Redeemable $44,000 Notedldanuary 23, 2015, issued by Registrant to Bdss,
LLC

10.50 * Convertible, Redeemable $44,000 Proonjsilote dated March 3, 2015, issued by Regist@ant
Union Capital, LLC

10.51 * Amendment dated January 16, 2015 tdéxeember 15, 2014 Convertible, Redeemable Notedss
by Registrant to JMJ Financi

10.52 * Convertible, Redeemable $52,500 Notedi&arch 18, 2015, issued by Registrant to RiventiN
Equity, LLC

10.53 * Convertible, Redeemable $38,000 Note issued bysRagt to Vires Group, In

14.1 14.1 Registrar’s Code of Ethic®

21.1 21.1 List of Subsidiarie1?)

31.1 * Certification of Chief Executive Officer Pursuant3$ection 302 of the Sarba-Oxley Act.

31.2 * Certification of Principal Financial aatcounting Officer Pursuant to Section 302 of 8a&banes-
Oxley Act.

32.1 * Certification of Chief Executive Officer Pursuant$ection 906 of the Sarba-Oxley Act.

32.2 * Certification of Chief Accounting Officer PursuantSection 906 of the Sarba-Oxley Act.

101.INS * XBRL Instance Documen

101.SCH * XBRL Taxonomy Extension Schema Docume



101.CAL

101.DEF

101.LAB

101.PRE

XBRL Taxonomy Extension Calculation Linkbase Docutn
XBRL Taxonomy Extension Definition Linkbase Docurhe
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doenit
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Q) Filed with the Securities and Exchangentission on March 9, 2011, as an exhibit, numbaeddicated above, to the Registrant’
Registration Statement on Form S-1 (file no. 333&Bk), which exhibit is incorporated herein by refece.

(2) Filed with the Securities and Exchangem@ission on November 20, 2012, as an exhibit, raretb as indicated above, to
Registrant’s Current Report on Form 8-K dated Nolverni9, 2012, which exhibit is incorporated heitgpreference.

3) Filed with the Securities and Exchangem@ission on November 28, 2012, as an exhibit, raretb as indicated above, to
Registrant’s Current Report on Form 8-K dated Noven®1, 2012, which exhibit is incorporated heitgyreference.

4 Filed with the Securities and Exchangem@ission on February 22, 2013, as an exhibit, rargt as indicated above, to
Registrant’s Current Report on Form 8-K dated Fatyr20, 2013, which exhibit is incorporated hetayrreference.

(5) Filed with the Securities and Exchangen@ission on March 11, 2013, as an exhibit, numberseindicated above, to the Registrant
Current Report on Form 8-K dated March 5, 2013 ciaxhibit is incorporated herein by reference.

(6) Filed with the Securities and Exchangen@ission on March 13, 2014, as an exhibit, nunmbeareindicated above, to the Registrant
Current Report on Form 8-K dated March 10, 2014chviexhibit is incorporated herein by reference.

@) Filed with the Securities and Exchangen@ission on January 7, 2014, as an exhibit, nuethas indicated above, to the Registmant
Current Report on Form 8-K dated December 31, 2@h8;h exhibit is incorporated herein by reference.

(8) Filed with the Securities and Exchangem@ission on November 14, 2013, as an exhibit, raretb as indicated above, to
Registrant’s Quarterly Report on Form 10-Q for do@rter ended September 30, 2013, which exhiloicisrporated herein by reference.

(9) Filed with the Securities and Exchangen@ission on August 19, 2014, as an exhibit, nuetbes indicated above, to the Registant
Quarterly Report on Form 10-Q for the quarter entlate 30, 2014, which exhibit is incorporated hrelsi reference.

(10)  Filed with the Securities and Exchangen@ussion on August 18, 2014, as an exhibit, numbareindicated above, to the Registrant
Current Report on Form 8-K dated August 12, 201icivexhibit is incorporated herein by reference.

(11)  Filed with the Securities and Exchangen@ussion on July 24, 2014, as an exhibit, numbaéhdicated above, to the Registrant’
Current Report on Form 8-K dated July 23, 2014 cWiixhibit is incorporated herein by reference.

(12)  Filed with the Securities and Exchangen@ussion on October 14, 2014, as an exhibit, nuptbas indicated above, to the Registant
Registration Statement on Form S-1 (File No. 33331%), which exhibit is incorporated by reference.

(13) Filed with the Securities and Exchangem@ussion on November 6, 2014, as an exhibit, nuetbers indicated above, to
Registrant’s Current Report on Form 8-K dated Noverdi, 2014, which exhibit is incorporated hergjrrdference.
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(14) Filed with the Securities and Exchangem@ussion on December 2, 2014, as an exhibit, nuetbers indicated above, to
Registrant’s Current Report on Form 8-K dated Ndven®5, 2014, which exhibit is incorporated hetginreference.

(15) Filed with the Securities and Exchangen@ussion on January 12, 2015, as an exhibit, nuatbas indicated above, to the Registant
Current Report on Form 8-K dated January 6, 20Hichvexhibit is incorporated herein by reference.

(16)  Filed with the Securities and Exchangen@ussion on February 6, 2015, as an exhibit, nusbas indicated above, to the Registsnt
Current Report on Form 8-K dated February 2, 20itHch exhibit is incorporated herein by reference.

(17)  Filed with the Securities and Exchangen@ission on March 6, 2015, as an exhibit, numbathdicated above, to the Registrant’
Registration Statement on Form S-1 (File No. 33358®), which exhibit is incorporated herein by refece.

* Filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 186{dhe Securities Exchange Act of 1934, as amenthedregistrant has duly caused
report to be signed on its behalf by the undersigtteereunto duly authorized.

Dated: April 14, 2015

Dated: April 14, 2015

EVENTURE INTERACTIVE, INC.

By: /s/Jason Harve!

Name Jason Harvey
Title:  Chief Executive Officer

(Principal Executive Officer)

By: /sMichael D. Rountre:

Name Michael D. Rountree

Title:  Chief Financial and Accounting Officer
(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this report has sigerd below by the following persons
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date

/sl Gannon Giguier: President and Chairman of the Board of April 2815
Gannon Giguiere Directors

/s/ Alan Johnso Director April 14, 2015
Alan Johnson

/Is Michael D. Rountre Chief Financial and Accounting Officer, Director April 14, 2015

Michael D. Rountree

(Principal Financial and Accounting Officer)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Eventure Interactive, Inc.
Costa Mesa, California

We have audited the accompanying consolidated balsineets of Eventure Interactive, Inc. as of Déezl, 2014 and 2013 and the related
consolidated statements of operations, stockhdldgtsty (deficit) and cash flows for the yearsntended. These consolidated financial
statements are the responsibility of Eventure &ufiire, Inc.’s management. Our responsibility iexpress an opinion on these consolidated
financial statements based on our audits.

We conducted our audits in accordance with stasdafrthe Public Company Accounting Oversight Bo@tdited States). Those standards
require that we plan and perform the audits toinbsasonable assurance about whether the conaliflaancial statements are free of
material misstatement. The Company is not requodthve, nor were we engaged to perform, an afiit# mternal control over financial
reporting. Our audit included consideration of intd control over financial reporting as a basisdesigning audit procedures that are
appropriate in the circumstances, but not for tinppse of expressing an opinion on the effectivenéshe Company’s internal control over
financial reporting. Accordingly, we express nolsopinion. An audit includes examining, on a testib, evidence supporting the amounts
disclosures in the consolidated financial statesief audit also includes assessing the accouptingiples used and significant estimates
made by management, as well as evaluating the lbfisencial statement presentation. We believé tha audits provide a reasonable basis
for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of Eventure
Interactive, Inc. as of December 31, 2014 and 201Bthe results of their operations and their ¢asts for the years then ended in conforn
with accounting principles generally accepted m thited States of America.

The accompanying consolidated financial statemieae been prepared assuming the Company will asstis a going concern. As discussec
in Note 1 to the consolidated financial statemethis,Company does not have revenues from operatimthéias financial commitments in
excess of current capital resources, together wiaiisie substantial doubt about its ability to comé as a going concern. Managemgeptans il
regard to these matters are also described in Ndthe consolidated financial statements do ndudeany adjustments that might result from
the outcome of this uncertainty.

/sl GBH CPAs, PC

GBH CPAs, PC
www.gbhcpas.com
Houston, Texas
April 14, 2015




EVENTURE INTERACTIVE, INC.
CONSOLIDATED BALANCE SHEETS
December 31, 201 December 31, 201

ASSETS
Current Assets
Cash $ 2957 $ 67,76:
Deposits 15,19¢ 5,00(
Total current assets 18,15 72,76:
Software development cos - 312,97:
Fixed assets, ni 52,78: 33,04¢
Intangible asset - domain name - 103,75(
Total assets $ 70,93t $ 522,53
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current Liabilities
Accounts payabl $ 400,32: $ 121,51t
Accrued expense 924,37 136,07(
Related party notes payal 555,25( -
Notes payable, net of discount of $2,889 and &peetively 147,11: -
Convertible debt, net of discount of $168,000 addr&spectivel 6,00( -
Derivative liabilities - current 177,14¢
Total current liabilities 2,210,20! 257,58t
Derivative liabilities— nor-current 328,04 -
Convertible debt, net of debt discount of $55,568 &0, respectively - -
Total liabilities 2,538,24! 257,58¢
Commitments and contingenci
Stockholders Equity (Deficit)
Preferred Stock, $0.001 par value, 10,000,000 aiztdh -0- shares issued and outstand - -
Common stock, $0.001 par value, 300,000,000 stzartm®rized; 25,481,323 and 18,807,500
shares issued and outstanding, respect 25,48: 18,801
Additional paic-in-capital 25,242,13 4,599,51.
Accumulated deficit (27,734,92) (4,353,37)
Total stockholders’ equity (deficit) (2,467,31) 264,94¢
Total liabilities and stockholders’ equity (deficit) $ 70,93F $ 522,53

The accompanying notes are an integral part ofelrmmsolidated financial statements.
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EVENTURE INTERACTIVE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended Year Ended
December 31, December 31,
2014 2013

Revenues $ - $ -
General and administrative expen 22,552,99 3,046,18
Impairment of long-lived assets 969,87: -
Operating loss (23,522,87) 3,046,18
Unrealized gain on derivative liabiliti¢ 149,43: -
Interest expense (8,117 -
Net loss $ (23,381,55) $ (3,046,18)
Loss per common share — basic and diluted $ (0.9 $ (0.16)
Weighted average number of common shares outsigndin 24,392,51 18,922,41

The accompanying notes are an integral part ofef@msolidated financial statements.
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EVENTURE INTERACTIVE, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)

Number of Additional
Common Paid-in- Accumulated
Shares Amount Capital Deficit Total

Balance as of December 31, 2012 17,932,500 $ 17,93 % 1,721,72 % (1,307,18) $ 432,47:
Common shares issued for ci 825,00( 82t 824,17! - 825,00t
Shares previously subject to redempt 25,00( 25 43,72¢ - 43,75(
Stocl-based compensation expel 25,00( 25 2,009,88! - 2,031,41
Net loss - (3,046,18) (3,048,18)
Balance as of December 31, 2013 18,807,50 18,80" 4,599,51. (4,353,37) 264,944
Common shares issued for cash, net of
relative fair value of warrant derivative
liabilities 2,167,05! 2,167 1,123,20! 1,125,37
Stocl-based compensation expel 4,506,77. 4,507 19,519,40 19,523,91
Net loss - - - (23,381,55) (23,381,55)
Balance as of December 31, 20: 25,481,32 $ 25,48. $ 25,242,13 $ (27,734,92) $ (2,467,31)

The accompanying notes are an integral part ofélemnsolidated financial statements
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EVENTURE INTERACTIVE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
Net loss

Adjustments to reconcile net loss to net cash usegerating activities

Stoclk-based compensatic
Depreciation and amortization expel
Impairment of lon-lived asset:
Unrealized gain on warrant derivative liabiliti
Amortization of debt discount on convertible nc
Changes in operating assets and liabilit
Accounts payabl
Accrued expenses

Net cash used in operating activitie

Cash flows from investing activities
Software development cos
Deposits
Acquisition of fixed assets

Net cash used in investing activitie

Cash flows from financing activities
Proceeds from related party lo¢
Repayments of related party loc
Proceeds from notes payal
Proceeds from convertible not
Proceeds from sale of common stock and warrants

Net cash provided by financing activities
Net change in cash
Cash at beginning of the yea

Cash at end of the yea

Supplemental disclosure of cash flow information:
Cash paid for
Income taxe:
Interest

Noncash investing and financing transactions
Common stock issued for purchase of domain n

Fair value of warrant derivative liabilities issb® common stock offerin
Debt discoun- variable conversion feature derivative liabilit

Software development costs in accounts payableecdied expensi

Fixed assets in accrued exper

Year Ended
December 31,
2014 2013

$ (23,381,55) $ (3,046,18)

19,523,91 2,009,91
20,69¢ 4,951
969,87: -
(149,43) -
8,111 -
195,44 110,54
769,57 53,58(

(2,043,36)) (867,19)
(455,309 (204,68
(10,196 (5,000)
(36,18%) (38,000)
(501,691 (247,68)
802,60 5
(247,35) -
145,00 -
205,00 -
1,575,00! 825,00
2,480,25| 825,00
(64,80%) (289,88:)
67,76 357,64:

$ 2,951 $ 67,76

$ - $ -

$ - $ -

$ - % 43,75(

$ 44962 $ -

$ 205,000 $ -
$ 97,83¢ $ :
$ 424¢ $ -

The accompanying notes are an integral part oféhemsolidated financial statements
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EVENTURE INTERACTIVE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. ORGANIZATION AND BUSINESS OPERATIONS

The Company was incorporated in the State of Newaddovember 29, 2010. The Company was in the ERrEihg system business until |
in 2012, when the Company redirected all of it®eff into the social media business. On Februan2003, the Company filed Amended
Restated Articles of Incorporation with the Nevakcretary of State to change its name from LivenE%edia, Inc. to Eventure Interacti
Inc. (the “Company”).

Going Concern

The financial statements have been prepared onirgg g@ncern basis which assumes the Company wildlide to realize its assets
discharge its liabilities in the normal course abimess for the foreseeable future. The Companynicasred losses since inception resultin
an accumulated deficit of $27,734,925 as of Decerie 2014 and further losses are anticipated éndivelopment of its business rais
substantial doubt about the Compangbility to continue as a going concern. Theitghib continue as a going concern is dependenh e
Company generating profitable operations in therfutand/or to obtain the necessary financing totnte@bligations and repay its liabiliti
arising from normal business operations when tlmyecdue. Management intends to finance operatiats @ver the next twelve months v
existing cash on hand and loans from directorsarté private placement of common stock. Theasanitials do not include any adjustmi
relating to the recoverability and reclassificatimirecorded asset amounts, or amounts and clestsiins of liabilities that might result frc
this uncertainty.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentatio

The financial statements of the Company have begpaped in accordance with U.S. generally acceptedunting principles.

Principles of Consolidatio

The financial statements include the accounts@fQbmpany and its subsidiary. Intercompany trafwasand balances have been eliminated
Use of Estimates

The preparation of financial statements in conftymiith US GAAP requires management to make estismand assumptions that affect
reported amounts of assets and liabilities andaBsce of contingent assets and liabilities atdate of the financial statements and the rep
amounts of revenues and expenses during the negguériod. The Company bases its estimates andnasisms on current facts, histori
experience and various other factors that it beBeto be reasonable under the circumstances, shésr@f which form the basis for mak
judgments about the carrying values of assets mhdities and the accrual of costs and expensas dhe not readily apparent from of
sources. The actual results experienced by the @oynmay differ materially and adversely from then@any's estimates. To the extent tt
are material differences between the estimatestandctual results, future results of operatiorkhei affected.
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Basic and Diluted Loss Per Common Sh

Basic loss per common share is computed by dividetdoss available to common shareholders by #igiwed average number of outstan:
common shares during the period. Diluted loss penraon share gives effect to all dilutive potentalmmon shares outstanding during
period. Dilutive loss per common share excludepakntial common shares if their effect is antiive.

Since the Company is in a loss position, it hadusbed stock options and warrants from its calcatatf diluted net loss per common share
December 31, 2014, the Company had 2,583,744 stptitns and 3,760,831 warrants and 2,788,688 slissaable upon the conversior
convertible debt that would have been includedstalculation of diluted net loss per common slifaiteey were not anti-dilutive.

Cash and Cash Equivalents

The Company considers all highly liquid instrumenith a maturity of three months or less at theetiof issuance to be cash equivalents.
Company's bank accounts are deposited in insusgiuiions. The funds are insured up to $250,080December 31, 2014 and 2013,
Company's bank deposits did not exceeded the idsum®unts.

Software Development Costs

Costs incurred in the research and developmenteaf software products are expensed as incurred tautiinological feasibility has be
established. After technological feasibility isastshed, any additional costs are capitalizedctoadance with authoritative guidance until
product is available for general release. The Cawypmletermined its software development costs wellg fmpaired during the year enc
December 31, 2014, and the Company recorded impairexpense of $866,121.

Fixed Asset

Fixed assets are stated at cost and depreciateg U@ straight-line method over the estimateduld#é of the asset. The Compansyfixec
assets are comprised of computer equipment anestiraated life of computer equipment is three years

Intangible Asse- Domain Name

The Company considers the domain name an indefinéd intangible asset and will test for impairmemt an annual basis. The Comp
determined that the domain name was fully impaghaxdng the year ending December 31, 2014, and tmepany recorded impairment expe
of $103,750.

Revenue Recognitic

We will recognize revenue when four basic criteaia met: persuasive evidence of a sales arrangeswests; performance of services
occurred; the sales price is fixed or determinablel collectability is reasonably assured. We wdhsider persuasive evidence of a ¢
arrangement to be the receipt of a signed cont@adtectability will be assessed based on a nurobéactors, including transaction history
the credit worthiness of a customer. If it is detiered that collection is not reasonably assuredgmee will not be recognized until collect
becomes reasonably assured. We will record cagliveztin advance of revenue recognition as defeseenue.

Derivative Liabilities

The Company reviews the terms of the common stookyertible debt and warrants it issues to detezmimether there are embed
derivative instruments, including embedded conwarsiptions, which are required to be bifurcated aocbunted for separately as derive
financial instruments.




Bifurcated embedded derivatives are initially refgat at fair value and are then revalued at eaabrtieg date with changes in the fair ve
reported as non-operating income or expense. Thep@oy uses a Black-Scholes model for valuatiomefderivative instrument.

StockBased Compensation

The Company measures stda&sed compensation cost at the grant date baste dair value of the award and recognize it ascasp, ove
the vesting or service period, as applicable, efdfock award using the straight-line method.

Fair Value Measuremen

As defined in FASB ASC Topic No. 82019, fair value is the price that would be receiupdn the sale of an asset or paid to transfembditie
in an orderly transaction between market partidipaat the measurement date. FASB ASC Topic No. -82® requires disclosure ti
establishes a framework for measuring fair valud arpands disclosure about fair value measurem&his.statement requires fair va
measurements be classified and disclosed in otteedbllowing categories:

Level 1: Unadjusted quoted prices in active markiets are accessible at the measurement date dotiédl, unrestricted assets or liabilit
The Company considers active markets as those ichwthansactions for the assets or liabilities @dousufficient frequency ar
volume to provide pricing information on an ongolrasis.

Level 2: Quoted prices in markets that are notvactr inputs which are observable, either direotlyndirectly, for substantially the full tei
of the asset or liability. This category includé®ge derivative instruments that the Company valisisg observable market d:
Substantially all of these inputs are observabléhen marketplace throughout the term of the derieainstruments, can be deriy
from observable data, or supported by observabkidet which transactions are executed in the etplkce.

Level 3: Measured based on prices or valuation tsothet require inputs that are both significantthe fair value measurement and
observable from objective sources (i.e. supportgeditdie or no market activity). The Compasyvaluation models are primai
industry standard models. Level 3 instrumentsuidel derivative warrant instruments. The Compangsdnot have sufficie
corroborating evidence to support classifying theessets and liabilities as Level 1 or Level 2.

As required by FASB ASC Topic No. 82019, financial assets and liabilities are classifiaded on the lowest level of input that is sigaifi
to the fair value measurement. The Compamgssessment of the significance of a particulputito the fair value measurement reqt
judgment, and may affect the valuation of the failue of assets and liabilities and their placenvttiin the fair value hierarchy levels. 1
estimated fair value of the derivative warrantiimstents was calculated using the black scholes mode

Income Taxe

Deferred tax assets and liabilities are recognipedhe future tax consequences attributable téedihces between the financial stater
carrying amounts of existing assets and liabiliesl their respective tax bases. Deferred tax asset liabilities are measured using ene
tax rates expected to apply to taxable income @enybars in which those temporary differences apeeted to be recovered or settlec
valuation allowance is provided for significant eleéd tax assets when it is more likely than @t such asset will not be recovered thrc
future operations.
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The Company recognizes the tax benefit from an maicetax position only if it is more likely tharohthat the tax position will be capable
withstanding examination by the taxing authorittesed on the technical merits of the position. €hetmndards prescribe a recogni
threshold and measurement attribute for the firerstatement recognition and measurement of adaipn taken or expected to be taken
tax return. These standards also provide guidamc&leyecognition, classification, interest and penaltiascounting in interim perioc
disclosure, and transition.

Various taxing authorities periodically audit therfpany’s income tax returns. These audits inclugestions regarding the Compasiytay
filing positions, including the timing and amourt @eductions and the allocation of income to vasidax jurisdictions. In evaluating 1
exposures connected with these various tax filingitpns, including state and local taxes, the Camyprecords allowances for probe
exposures. A number of years may elapse beforetizydar matter, for which an allowance has bedal#shed, is audited and fully resolv
The Company has not yet undergone an examinati@mypyaxing authorities.

The assessment of the Company’s tax position reliethe judgment of management to estimate thesexpe associated with the Company’
various filing positions.

Reclassification
Certain reclassifications have been made to the paar financial statements to conform with thereot year presentation.

Subsequent Events

The Company has evaluated all transactions frone®éer 31, 2014 through the financial statementisse date for disclosure consideration

New Accounting Pronounceme!

In June 2014, the FASB issued ASU 20B}- Development Stage Entities (Topic 915): Elinima of Certain Financial Reporti
Requirements. ASU 20140 eliminates the distinction of a development stagtity and certain related disclosure requireméntluding th
elimination of inception-to-date information on tee@atements of operations, cash flows and stockngléquity. The amendments in A
2014410 will be effective prospectively for annual refiog periods beginning after December 15, 2014, iatetim periods within those ann
periods, however early adoption is permitted. Thben@any evaluated and adopted ASU 2014-10 during.201

The Company’s management does not believe thato#mr recently issued pronouncements will have tenah effect on the Compary’
financial statements.

3. FIXED ASSETS

Fixed assets consist of the following:

December 31, 201 December 31, 201

Computer equipmet 78,43 $ 38,00(
Less: Accumulated depreciation (25,649 $ (4,95))
52,78: $ 33,04¢

Depreciation expense for the years ended Decenih@034 and 2013 was $20,698 and $4,951, resphctive

4. RELATED PARTY TRANSACTIONS

During July 2013, the Company entered into a pe&r lease for office space with an entity that2% owned by the Chief Executive Offi
(“CEQO") of the Company. The Company incurred exgsnsf $10,422 to this entity during the year enbedember 31, 2014.
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During the year ended December 31, 2014, the Comp&EO loaned the Company a total of $422,500 (a€hw$232,250 has been repait
of December 31, 2014). The loans bear interes¥apér annum. At December 31, 2014, $190,250 ofdhes are outstanding and owed tc
CEO and due in 2015.

During the year ended December 31, 2014, the Coyp&FO loaned the Company a total of $55,107 (otwil5,107 has been repaid a
December 31, 2014). The loans bear interest at é%apnum. At December 31, 2014, $40,000 of theda@ae outstanding and owed to
CFO. Of the loans outstanding, $15,000 was paydinlimg December 2014 and is in default at DecerBthieR014, and $25,000 was payabl
January 2015.

During the year ended December 31, 2014, a Diragftthe Company loaned the Company a total of $ZXg, of which $150,000 is due
demand and $100,000 was due in December 2014 améhwiafault at December 31, 2014 and $25,000 wgalpe in January 2015. The lo
bear interest at 1% per annum.

During the year ended December 31, 2014, a refzaety of an officer of the Company loaned the Conyp$50,000 in aggregate which v
payable in January 2015. The loans bear interd$tgber annum.

5. NOTES PAYABLE

During August 2014, the Company received $45,00ash for a $50,000 promissory note due in Jun&.2ZDie promissory note has no sti
interest rate. The Company is recognizing the $b0fginal issue discount as interest expense thestife of the promissory note. As
December 31, 2014, the Company has amortized $2fldfdginal issue discount to interest expense.

During the year ended December 31, 2014, the Coynpeaneived $100,000 in cash from third partiesxohange for $100,000 of notes pay:i
bearing interest at 1% per annum. At December @14 2these notes payable were in default as thegnbe due prior to December 31, 2014.

6. CONVERTIBLE NOTES PAYABLE

LG Convertible Note

On December 15, 2014, the Company entered intccaries Purchase Agreement with LG Capital FundidgC (“LG”) pursuant to whic
LG purchased an 8% redeemable, convertible noge“t& Note”) from the Company in the principal amount of $110,@ie December 1
2015. The LG Note was subject to an original isgiseount of $15,000 resulting in a purchase pric89%,000. The LG Note is convertible
LG, at its option, any time after 180 days from tfee of issuance at a conversion price equal % 6Rthe lowest closing bid price for «
common stock for the twenty trading days prior e tlate upon which LG provides us with a noticeafversion. The LG Note may
prepaid by us any time within 180 days from theedztissuance at a premium ranging from 115% forepayment within the initial 30 days
145% for a prepayment after 150 days from the dhissuance but on or prior to 180 days from thie @d issuance. The prepayment pren
for the 31-60 day period is 121%, for the 61-90 gdesiod is 127%, for the 91-120 day period is 138%g for the 12150 day period is 139¢
The LG Note becomes immediately due and payable tipe occurrence of certain events of default angests us to significant defa
penalties.

The conversion price of the $110,000 variable cosive price note is based on a variable that isamoinput to the fair value of a “fixed-for-
fixed” option as defined under FASB ASC Topic Nd.58- 40. The fair value of the conversion feature wasogeized as a derivati
instrument at the issuance date and is measuréaratalue at each reporting period. The Compantereined that the fair value of 1
derivative was $113,364 at the issuance date. @isbount was recorded up to the $110,000 purchase gf the note (of which $15,000 is
original issue discount) and is amortized to irgerexpense over the term of the note. The fairevaluithe beneficial conversion feature
excess of the principal amount allocated to thesiah the aggregate amount of $18,364 was expenseédiately as unrealized loss
derivative obligation.
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JMJ Convertible Note

On December 15, 2014, JMJ Financial (“*JMJ"), a Nlvaole proprietorship, purchased a redeemabl&geciivie note (the “JMJ Note'from
us in the principal amount of $55,555 due Deceniler2016. The JMJ Note was subject to an origisslie discount resulting in a purck
price of $50,000. The JMJ Note, including accrus@rest due thereon, is convertible by JMJ, apjiison, any time after 180 days from
date of issuance at a conversion price equal tdetseer of $0.16 or 60% of the average of the twweekt trading prices during the twe
trading days prior to conversion. The JMJ Note rhayprepaid by us any time within 120 days fromdate of issuance without paymen
interest. If we do not prepay the JMJ Note withits 120 day period, a ortiene interest charge of 12% will be applied to phimcipal amoun
The JMJ Note becomes immediately due and payahda oprtain events of default and subjects us toifsignt default penalties. JIMJ nr
provide us with additional loans on the same tgporsuant to which JMJ would receive notes whichetber with the JMJ Note, aggregat
$250,000. The JMJ Note was amended on January016, t», among other things, remove a provision tviiad provided that if, at any ti
while the JMJ Note is outstanding, we issued sdearbn more favorable terms than those containgtié JMJ Note, JMJ had the optiol
include the more favorable terms in the JMJ Note.

The conversion price of the $55,555 variable caosieer price note is based on a variable that isanoinput to the fair value of a “fixed-for-
fixed” option as defined under FASB ASC Topic Nd.58- 40. The fair value of the conversion feature wasogeized as a derivati
instrument at the issuance date and is measuréairatalue at each reporting period. The Compantermeined that the fair value of 1
derivative was $56,263 at the issuance date. Disbbdnt was recorded up to the $50,000 purchase pfithe note (of which $5,555 is
original issue discount) and is amortized to irgerexpense over the term of the note. The fairevaluithe beneficial conversion feature
excess of the principal amount allocated to theesiah the aggregate amount of $6,263 was expemsetkdiately as unrealized loss
derivative obligation.

KBM Convertible Note

On December 19, 2014, the Company entered intocariies Purchase Agreement with KBM Worldwide, .Ift&KBM”) pursuant to whic
KBM purchased an 8% redeemable convertible note fug in the principal amount of $64,000 due Septamil®, 2015 (the “KBM Notg”
The Company received cash proceeds of $60,000ifonbte. The KBM Note is convertible by KBM at dption any time after 180 days fr
issuance at a conversion price equal to 58% ohtleeage of the lowest three trading prices foraammon stock during the ten trading
period prior to the date on which KBM provides uighva conversion notice. The KBM Note may be prdday us any time within 180 de
from the date of issuance at a premium ranging ftd®% for a prepayment within the initial 30 dagslt0% for prepayment after 150 d
from the date of issuance but on or prior to 18@sdeaom the date of issuance. The prepayment pranfidiu the 3160 day period is 120%, {
the 61-90 day period is 125%, for the 91-120 dayopas 130% and for the 12150 day period is 135%. The KBM Note becomes imuated)
due and payable upon the occurrence of certainteeémefault and subjects us to significant ddfpahalties.

The conversion price of the $64,000 variable cosioer price note is based on a variable that isanoinput to the fair value of a “fixed-for-
fixed” option as defined under FASB ASC Topic Nd.58- 40. The fair value of the conversion feature wasgaized as a derivati
instrument at the issuance date and is measuréaratalue at each reporting period. The Compantereined that the fair value of 1
derivative was $63,980 at the issuance date. Osbbunt was recorded up to the $64,000 purchase pfithe note and is amortized to inte
expense over the term of the note. The fair vafube beneficial conversion feature in excess efphincipal amount allocated to the note
the aggregate amount of $3,980 was expensed imtadés unrealized loss on derivative obligation.
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7. DERIVATIVE LIABILITIES

Warrants

The Company has determined that certain warrapt&€timpany has issued contain provisions that groders from future issuances of
Company’s common stock at prices below such wasraespective exercise prices and these provisionklaesult in modification of tt
warrants exercise price based on a variable thadtian input to the fair value of a “fixed-for-é&” option.

The Company issued 1,800,000 warrants in conneutitinthe issuance of 600,000 shares of commorkstolt for cash during June 2014.
of the warrants vested immediately. These warraatgain antidilution provisions that provide for a reductiontime exercise price of su
warrants in the event that future common stock gecurities convertible into or exercisable for coommrstock) is issued (or becor
contractually issuable) at a price per share (aw&oPrice”)that is less than the exercise price of such waatthe relevant time. The amo
of any such adjustment is determined in accordavite the provisions of the relevant warrant agreetrend depends upon the numbe
shares of common stock issued (or deemed issudk@ aiower Price and the extent to which the LoRece is less than the exercise pric
the warrant at the relevant time. In addition, thenber of shares issuable upon exercise of theseamts will be increased invers
proportional to any decrease in the exercise ptlugs preserving the aggregate exercise priceefudrrants both before and after any !
adjustment.

The fair values of these warrants issued were rg@zed as derivative warrant instruments at issu@amckare measured at fair value at «
reporting period. The Company determined the falues of these warrants using the Black-Scholesmptricing model.

Activity for derivative warrant liabilities durinthe year ended December 31, 2014 was as follows:

Initial valuation

of derivative Decreas:t
liabilities upon in
Balance a issuance of ne\ fair value of Balance a
December 31 warrants during derivative December 31
2013 the yeal liability 2014
Derivative warrant instrumen $ - 8 449,62: $ (179,69) $ 269,92

The fair value of these warrants was valued ordtte of the grant using the Bla8icholes option pricing model with the following gbtec
average assumptions: (1) risk free interest ra8&%, (2) term of 8 years, (3) expected stock viithatdof 174%, (4) expected dividend rate
0%, and (5) common stock price of $2.35.

The fair value of these warrants was valued on Bées 31, 2014 using the Bla8choles option pricing model with the following whtec

average assumptions: (1) risk free interest rdi4%, (2) term of 7.47 years, (3) expected stocltldl of 153%, (4) expected dividend rate
0%, and (5) common stock price of $0.14.
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Derivative conversion feature on convertible debt

Activity for variable conversion feature debt duyyithe year ended December 31, 2014 was as follows:

Initial valuation

of derivative Increase
liabilities upon in
Balance a issuance of variable featt  fair value of Balance a
December 31 convertible deb derivative December 31
2013 during the yea liability 2014
LG Convertible Note $ -$ 95,00( $ 15,867 $ 110,86°
JMJ Convertible Not - 50,00( 8,11¢ 58,11¢
KBM Convertible Note - 60,00( 6,28 66,28:
Total $ - $ 205,000 $ 30,26 $ 235,26«

The fair value of these derivatives was valuedhendate of the issuances of the convertible dahgyuble BlackScholes option pricing moc
with the following weighted average assumptions: rigk free interest rate 0.22% - 0.25%, (2) terfm0@’6- 2 years, (3) expected stc
volatility of 90% - 137%, (4) expected dividendeatf 0%, and (5) common stock price of $0.15 - 0.1

The fair value of these derivatives was valued ecdnber 31, 2014 using the Blaskholes option pricing model with the following ghtec
average assumptions: (1) risk free interest re26%, (2) term of 0.73 — 1.96 years, (3) expectedkstvolatility of 91% 142%, (4) expecie
dividend rate of 0%, and (5) common stock pricé@fL4.

8. STOCKHOLDERSEQUITY

Sales of Common Stock for Cash

During 2013, the Company issued 825,000 sharesrafron stock at a price of $1.00 per share for &waah proceeds of $825,000. The st
issued during 2013 pursuant to the subscriptioeergents contain andilution protection for one year following the fingosing thereunder.
the Company issues common stock at less than $Ei06hare during such one year period or if the @om issues securities during such
year period which are convertible into or exercisdbr shares of our common stock with a conversipexercise price of less than $1.00
share, then the offering price of $1.00 gets adjliso the lower price entitling the subscribersatialitional shares. The amtilution claus
pursuant to these subscription agreements expir€tiober 2014.

During 2014, the Company issued 1,275,000 sharesmimon stock at a price of $1.00 per share fal twash proceeds of $1,275,000.
Company also issued 892,050 shares of common &io&800,000. See Kodiak below.

In June 2014, the Company issued 600,000 sharesnoimon stock at a price of $1.00 per share and)]080 warrants, each exercisable
one share of common stock with aryéar term and a $1.00 exercise price, for totah gasceeds of $600,000. The Company recorde
issuance of these shares and warrants as follows:

Amount
Relative allocated to
fair value common stoc

Gross Offering Net allocated t  and paid-in
Shares proceed: COSts proceed: warrants capital
June 201« 600,00 $ 600,000 $ - $ 600,000 $ 449,62: $ 150,37t
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Kodiak

On July 23, 2014, the Company entered into an Eduitrchase Agreement and a Registration Rightsefgeat with Kodiak Capital Grot
LLC (“Kodiak”) in order to establish a source of funding for tlmerpany. Under the Equity Purchase Agreement, Koagaked to provide tl
Company with up to $3,000,000 of funding upon effemess of a registration statement on Forrh. $ollowing effectiveness of t
registration statement, the Company could delivgs po Kodiak under the Equity Purchase Agreemeadeuwhich Kodiak was obligated
purchase shares of the Compangbmmon stock based on the investment amountfigeeiri each put notice, which investment amouny e
any amount up to $3,000,000 less the investmenuatme@ceived by the Company from all prior putsaify. The number of shares of
Companys common stock that Kodiak could purchase purstcaeach put notice was determined by dividing theestment amount specifi
in the put by the purchase price. The purchase ér share of common stock was set at eighty (8%)e market price of the Company’
common stock with market price being defined asloleest daily value weighted average trading pfareour common stock for any tradi
day during the five consecutive trading days imrataly following the date of the put notice to Kddia

On October 22, 2014, we provided a Put Notice tdiklo for cash proceeds of $300,000 to the Comp#&hg. lowest daily value weight
average trading price for our common stock durimg pricing period which ended on October 29, 205$ $0.42 per share resulting i
purchase price of $0.34 per share. Based therkemumber of put shares issued to Kodiak undepthevas 892,050. The excess estim
put shares (1,407,950 shares) delivered to Kodiede weturned to the Compasytransfer agent but have yet to be cancelled. @renber 1:
2014, we terminated the Equity Purchase AgreeméhtKodiak.

Aladdin

On November 25, 2014, we entered into an Equityclfage Agreement and a Registration Rights Agreemvéht Aladdin Trading, LL(
(“Aladdin”) in order to establish a source of funding for usndér the Investment Agreement, Aladdin agreed tawvige us with up t
$5,000,000 of funding upon effectiveness of a tegfion statement. Following effectiveness of thgistration statement, we can deliver pu
Aladdin under the Equity Purchase Agreement undachvAladdin will be obligated to purchase sharé®ur common stock based on
investment amount specified in each put notice ctvhinvestment amount may be any amount up to $3)000less the investment amc
received by us from all prior puts, if any. Putsyniee delivered by us to Aladdin until the earliérDecember 31, 2015 or the date on w
Aladdin has purchased an aggregate of $5,000,0p0tathares. The number of shares of our commaik $at Aladdin will purchase pursu
to each put notice (“Put Sharest)ll be determined by dividing the investment ambsipecified in the put by the purchase price. Tinelpas
price per share of common stock will be set at 5fi%he Market Price for our common stock with Markeice being defined as the volu
weighted average trading price for our common sthakng the three consecutive trading days immedidbllowing the date of our put noti
to Aladdin (the “Pricing Period”)There is no minimum amount that we can put to Aladd any one time. On the put notice date, w«
required to deliver put shares (“Estimated Put &iaito Aladdin in an amount determined by dividing ttiesing price on the trading ¢
immediately preceding the put notice date multgliey 50% and Aladdin is required to simultaneowdjiver to us the investment ama
indicated on the put notice. At the end of the iRgderiod, when the purchase price is establisimeidthe number of Put Shares for a partic
put is determined, Aladdin must return to us angess Put Shares provided as Estimated Put Shaatteimatively we must deliver to Alad:
any additional Put Shares required to cover thetfgiobetween the amount of Estimated Biares and the amount of Put Shares. At th
of the pricing period we must also return to Aladdny excess related to the investment amount qusly delivered to us. Pursuant to
Equity Purchase Agreement, Aladdin and its afég&atvill not be issued shares of our common stoakwould result in Aladdirs beneficie
ownership equaling more than 9.99% of our outstamdommon stock. Pursuant to the Registration Riglgreement, we will be registeri
20,000,000 shares of our common stock for issutmead sale by Aladdin pursuant to the Equity PasehAgreement. Unless the price of
common stock increases substantially, we will reotehaccess to the full commitment amount undeEthety Purchase Agreement.
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Common Stock issued for Services

On January 28, 2014, the Company issued 850,00@sslvh common stock in aggregate to its CEO, CF@ Rresident for services. T
common stock was valued at the grant date closiitg pf $3.19 per share, and totaled $2,711,50Chvtiie Company recorded as st
compensation during the year ended December 314.20t March 10, 2014, the Company issued 2,800€@0es of common stock
aggregate to its CEO, CFO and President for sesviEbe common stock was valued at the grant datng price of $3.16 per share,

totaled $8,848,000 which the Company recordedak stompensation during the year ended Decembet(@4.

During the year ended December 31, 2014, the Coynjsaned 856,773 shares of common stock to comdslfar services at various da
The Company recorded stoblased compensation expense of $1,864,443 basdtw @rant date fair value in connection with theidsxe c
these shares.

During March 2013, the Company entered into a cinguagreement with Hart Partners LLC to perforertain services on behalf of -
Company. In accordance with the consulting agreémvéh Hart Partners LLC, the Company issued 25 8ires of common stock during
year ended December 31, 2013. The common stockaasd at the grant date closing price of $2.38gbare, and totaled $59,500 which
Company recorded as stock compensation.

Stock Option Awards

During January 2014, the Company granted optiorputehase 177,500 shares of common stock to engdoyiéhe options have an exer
price of $1.00 per share and vest over periodsya&ass. The stock price on the grant date was §3e4Ghare. The options were valued ot
date of the grant using the Bla8icholes option pricing model with the following whted average assumptions: (1) risk free interss
2.00%, (2) term of 10 years, and (3) expected stotitilities of 184% (4) dividend rate of 0%. Asesult, the fair value of these options or
grant date was $597,838 and the intrinsic value$42$,000.

During February 2014, the Company granted optionsurchase 25,000 shares of common stock to a itansurhe options have an exer
price of $1.00 per share and vest over 1 year.stdnek price on the grant date was $3.15 per shi&e . options were valued on the date o
grant using the Blackscholes option pricing model with the following whted average assumptions: (1) risk free inteedst2.00%, (2) ter
of 10 years, and (3) expected stock volatility 86%. As a result, the fair value of these optionghe grant date was $77,565 and the intr
value was $53,750.

During March 2014, the Company granted optionsurzipase 850,000 shares of common stock to its Ghietutive Officer, President a
Chief Financial Officer. The options have an ex&qgirice of $1.00 per share and vest over 3 y&aesstock price on the grant date was $
per share. The options were valued on the datkeo§tant using the BlacReholes option pricing model with the following whted averag
assumptions: (1) risk free interest rate 2.00%{t¢an of 10 years, and (3) expected stock volatdit 184%. As a result, the fair value of th
options on the grant date was $2,515,575 and thasit value was $1,691,500.

During May 2014, the Company granted options ta fmployees to purchase 85,000 shares of commah.Stbe options have an exerc
price of $1.00 per share and vest over 4 years.siduk prices on the grant dates were $2.82.90 per share. The options were valued o
date of the grant using the Bla8icholes option pricing model with the following \gbted average assumptions: (1) risk free interas
2.54% and 2.66%, (2) term of 10 years, and (3) ebguestock volatility of 180%. As a result, therfaalue of these options on the grant d
was $241,233 and the intrinsic value was $156,000.
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During June 2014, the Company granted options toémployees and a consultant to purchase 160,00@sbf common stock. The opti
have an exercise price of $1.00 per share andowest4 years. The stock prices on the grant datee $2.15 $2.50 per share. The opti
were valued on the date of the grant using thelB&aholes option pricing model with the following whted average assumptions: (1)
free interest rate 2.54%, (2) term of 10 years, @)axpected stock volatility of 174%. As a restlie fair value of these options on the g
date was $361,124 and the intrinsic value was $205,

During July and August 2014, the Company granteiibop to purchase 425,000 shares of common stoekrious individuals. The optio
have an exercise price of $1.00 per share andovest4 years. The stock prices on the grant datzs $2.06 $2.10 per share. These opti
were valued on the date of the grants using thekB&xholes option pricing model with the following wbted average assumptions: (1)
free interest rate 2.61%, (2) term of 10 yearsef@)ected stock volatility of 174%, and (4) expdatividend rate of 0%. The options have
exercise price of $1.00 per share and vest ovey@ars. The fair value of these stock optionshengrant date was approximately $862,124
the intrinsic value was $459,000.

A summary of stock option activity is presentedoel

Weightec-averag

Weightec-averag Remaining Aggregate
Number of Exercise Contractua Intrinsic
Shares Price Term (years Value

Outstanding at December 31, 2( 1,433,65 $ 0.54 -
Grantec 1,722,501 1.0C

Exercisec

Forfeited (572,401 0.7t

Outstanding at December 31, 2014 2,583,74 $ 0.81 874/ % =
Exercisable at December 31, 2014 1,334,46" $ 0.71 8.47 -

During the years ended December 31, 2014 and 20&3,Company recognized stobksed compensation expense of $3,078,39:
$1,950,410, respectively, related to stock optigks.of December 31, 2014, there was $1,662,863td unrecognized compensation ¢
related to non-vested stock options.

Warrant Awards

On March 10, 2014, the Company issued warrantsitohase 750,000 shares of its common stock gramithdan exercise price of $1.00

share to third parties for services. The stockepadn the grant date was $3.16 per share. As & rdslintrinsic value for these warrants on
grant date was $1,620,000. The fair value of thvemeants was approximately $2,361,731 and was datuethe date of the grant using
Black-Scholes option pricing model with the following \gbted average assumptions: (1) risk free inteadst2.67%, (2) term of 10 years,
expected stock volatility of 170%, and (4) expedaaddend rate of 0%. All of the warrants vestedriediately.

On April 30, 2014, the Company issued warrantsuxcipase 250,000 shares of its common stock gramitbdan exercise price of $1.00
share to a third party for services. The stockepan the grant date was $2.65 per share. As & réslintrinsic value for these warrants on
grant date was $412,500. The fair value of theseants was approximately $659,847 and was valuethemlate of the grant using the Black
Scholes option pricing model with the following whted average assumptions: (1) risk free interatst 2.00%, (2) term of 10 years,
expected stock volatility of 170%, and (4) expealaddend rate of 0%. All of the warrants vestedriediately.

On June 18, 2014, in connection with the issuarfoeommon stock to a third party, the Company isswadrants to to purchase 1,800,

shares of its common stock granted with an exeqnige of $1.00 per share. At December 31, 201el ettercise price was reduced to $0.9(
share and 210,831 additional warrants were issueslipnt to the anti-dilution features of the watsan
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A summary of warrant activity is presented below:

Weighted-
average
Weighted-
average Remaining Aggregate
Number of Exercise Contractua Intrinsic
Shares Price Term (years Value
Outstanding at December 31, 2( 750,00( 0.01
Grantec 2,800,00! 1.0C
Warrants issued pursuant to ~dilution adjustment 210,83: 0.9C
Exercisec - -
Expired/Forfeited - -
Outstanding and exercisable at December 31, 2014 3,760,83. $ 0.7t 8.27 $ 97,50(

9. INCOME TAXES

As of December 31, 2014, the Company had net dpgraiss carry forwards of $4,359,130 and that fpeyavailable to reduce future years

taxable income

through 2033. Future tax benefitickvimay arise as a result of these losses havébewnt recognized in these finan

statements, as their realization is determinedlikety to occur and accordingly, the Company hasorded a valuation allowance for
deferred tax asset relating to these tax loss darvyards.

Components of net deferred tax assets, includiveguation allowance, are as follows at December 31.:

2014 2013
Deferred tax asset
Net operating loss carry forwa $ 1,774,27  $ 452,23
Less: valuation allowance (1774,27) (452,32)
Net deferred tax asse $ - 9 -

In assessing the recovery of the deferred tax sissetnagement considers whether it is more like#n tnot that some portion or all of
deferred tax assets will not be realized. The @tarealization of deferred tax assets is depengwmont the generation of future taxable inc
in the periods in which those temporary differenbesome deductible. Management considers the skdtbdeversals of future deferred
assets, projected future taxable income, and @xnohg strategies in making this assessment. Aswtr management determined it was r
likely than not the deferred tax assets would motdalized as of December 31, 2014.

10. COMMITMENTS

Consulting Agreements

During August 2014, the Company entered into we&r consulting services agreement with an indeid®ursuant to the agreement,
individual will be paid $50,000 per year. In contiea with the consulting services agreement, thitvidual assigned to the Company all of
assets owned by the individual related to the iddial’s business operations being conducted throughahe rGift Ya Now including, but n
limited to, software code base, original designeative elements, domain name and all strategiméss relationships. The assets assign
the Company had a fair value of $0.
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Effective October 28, 2014, , the Company entenéal & consulting agreement with OTC Media, LLC (©Media”) pursuant to which OT
Media provides us with investor and public relasioservices. The services may include public ratatiand direct mail campaigns.
connection therewith, we pay OTC Media a servieedgual to 20% of the cost of the campaigns togetiit reimbursement for the cost
the campaigns. In November 2014, OTC Media conduateampaign on our behalf at a cost of $100,0@0raceived a $20,000 service
The consulting agreement is in effect until Decengie 2015 and is subject to renewal.

During November 2014, the Company entered intoey@ar Marketing and Consulting Agreement with Confinence LLC (“Cor”)a New
York limited liability corporation, pursuant to wdfi Cor will provide us with shareholder and investlations services in the form of rc
shows with the financial community, sponsorship aadticipation in financial industry trade showseation of informational packages
prospective investors, investor relations promaiactivities and the production and distributidnesecutive interviews. In connection w
such services, we are paying Cor $10,000 per mpatrable monthly in advance and issued Cor 217sh@fes of our restricted common si
on November 1, 2014. The agreement may be terndratesither party for any reason upon 30 days pwiditen notice. If the agreemen:
terminated by us, Cor is entitled to retain the thiyncash fee paid to Cor after the notice but priothe effective date of termination unl
such termination is due to Cerhegligence, gross misconduct or breach of iteessmtations, warranties and a material provisériicsth in the
agreement. Further, if we terminate the agreemanaiiy reason, Cor is required to return to usapgtionate amount of the compensa
shares based upon the number of days of the ondgreathat the agreement was in effect prior tomteation.

Employment Agreeme

The Company signed an employment agreement witGhief Financial Officer. Pursuant to the agreemanthe event the Chief Financ
Officer is terminated without cause, the CFO wil éntitled to receive all compensation, includimy &onus payments, accrued througt
date of termination together with all compensatianluding bonus payments, earned through the aegerperiod which is defined as a pe
of 18 months from termination if more than 18 mantbmain on the term of the employment agreemethieaime of termination or as a petr
of 12 months from termination, if less than 18 nientemain on the term of the employment agreenteheaime of termination.

11. FAIR VALUE MEASUREMENTS

The following table sets forth, by level within tFer value hierarchy, the Compasyfinancial assets and liabilities that were acoedifior a
fair value on a recurring basis as of Decembe2814:

Quoted
Prices
In Active Significant Total
Markets for Other Significant Carrying
Identical Observable Unobservable Value as o
Assets Inputs Inputs December 31
Description (Level 1) (Level 2) (Level 3) 2014
Warrant derivative $ - 8 - $ 269,92¢ $ 269,92
Variable conversion - convertible debt derivatives 235,26« 235,26«
Total $ - $ - % 505,19: $ 505,19:
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The following table sets forth a reconciliationatfanges in the fair value of financial liabilitielsissified as level 3 in the fair value hierarchy:

Significant Unobservable Inputs (Level
Year ended December &

2014 2013
Beginning balanc $ -9 =
Additions 654,62
Change in fair value (149,43)) -
Ending balance $ 505,19: $ -
Change in unrealized gain included in earnings $ 149,43. $ -

12. SUBSEQUENT EVENTS

Aladdin Equity Purchase Agreeme

On February 2, 2015, we delivered a put notice laddin for $75,000. This resulted in our issuanéel,453,847 shares to Aladdin.
February 20, 2015, we delivered a second put naticgladdin for $100,000. This resulted in our msoe of 1,538,462 shares to Alad
198,877 of which were required to be returned téongancellation resulting in a net issuance 839,585 shares to Aladdin as the 1,538
share issuance represented an estimate as toritzenof shares covered by the put. Aladdin owe$25000 from the second put. On Me
10, 2015, we delivered a third put notice to Aladftir $100,000. This resulted in our issuance 862,942 shares to Aladdin. Based upor
price of our common stock for the third put valoatperiod we were required to issue an additioBa8Z2 shares to Aladdin resulting in a
issuance of 2,411,265 shares pursuant to the ghirdVe have deducted 58,323 shares from the simawent required to be returned to us f
the second put and are now entitled to the retfii#0,554 shares from the second put share issuAtadin owes us $100,000 from the tl
put.

Common stock issued for services

The Company issued 50,000 shares of common stockefwices during January 2015. The Company isameddditional 200,000 shares
common stock for services during March 2015.

Related Partie:

Gannon Giquiere

On January 15, 2015, we received a $14,000 loan fBannon Giguiere paying interest at the rate ofgi¥annum. The loan was conve
into common stock on February 2, 2015 (see below).

On February 2, 2015, we entered into Amendment2No.the November 21, 2012 Employment Services &gent, as amended on March
2014, between us and Gannon Giguiere, our Chietlike Officer, Secretary and Chairman. The amemdmeduced Mr. Giguiers’bas
annual salary from $180,000 to $1, clarified thevjsion under which we can issue bonuses to Mrui@ig, and provided for the issuanc
5,000,000 shares of our common stock (which weamtgd piggyback registration rights) and 2,000,8(a@k options which have a tgea
term and are exercisable for the purchase of 20000shares of our common stock at a price of $petGhare. The stock options vest mor
and ratably over the 36-month period commencingigsuance.

On February 2, 2015, $351,000 in accrued salarytdu@annon Giguiere was converted into shares ofrestricted common stock a

conversion price of $0.07 per share resulting sifisuance of 5,014,286 shares of common stocgyPagk registration rights apply to th
shares.
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On February 2, 2015, $64,050 in principal and $&vterest due thereon with respect to the loamlenby Gannon Giguiere to us
November 10, 2014, $67,500 in principal and $12iterest due thereon with respect to the loan ngd8annon Giguiere to us on Noverr
28, 2014, $15,000 in principal and $21 in intechgt thereon with respect to the loan made by Ga@iguiere to us on December 15, 2(
and $14,000 in principal and $7 in interest duaebe with respect to the loan made by Gannon Gigue us on January 15, 2015, ol
aggregate of $160,981 was converted into sharearafestricted common stock at a conversion pricg0d)7 per share resulting in the issus
of 2,299,729 shares of common stock to Mr. GiguiBiggyback registration rights apply to these ebar

Alan Johnson

On February 2, 2015, we entered into Amendment2No.the November 21, 2012 Employment Services é&ment, as amended on March
2014, between us and Alan Johnson, our Chief Cateddevelopment Officer. The amendment reducedIbhinsons base annual salary fri
$180,000 to $1, clarified the provision under whieh can issue bonuses to Mr. Johnson, and provatetie issuance of 2,000,000 share
our common stock (which were granted piggybackstegfion rights) and 1,000,000 stock options to Bbhnson upon execution of
amendment. The stock options were issued unde@LB Equity Incentive Plan as non-statutory stogtioms. The stock options have a ten
year term and are exercisable for the purchase080]000 shares of our common stock at a priceDdf(Bper share. The stock options
monthly and ratably over the 36-month period comeirenupon issuance.

On February 2, 2015, $339,780 in accrued salarjtaldéan Johnson was converted into shares of estricted common stock at a conver:
price of $0.07 per share resulting in the issuasfc£,853,571 shares of common stock to Mr. JohnBaggyback registration rights apply
these shares.

On February 2, 2015, $150,000 in principal and $iri7interest due thereon with respect to the loauenby Alan Johnson to us on July
2014, and $9,842 in principal and $362 in intedest thereon with respect to the loan made by Atdamgon to us on September 24, 2014, «
aggregate of $160,981 was converted into sharesrafestricted common stock at a conversion prick0d7 per share resulting in the issu
of 2,299,729 shares of common stock to Mr. JohnBagyback registration rights apply to these share

Michael Rountree

On February 12, 2015, we received a $10,000 loam fMichael Rountree paying interest at the ratd%fper annum. The loan is due
payable on May 13, 2015.

On February 2, 2015, we entered into Amendment Nt the March 10, 2014 Employment Services agreermetween us and Michi
Rountree, our Chief Financial Officer and Treasufére Amendment reduced Mr. Rountiebase annual salary from $180,000 to $1, cla
the provision under which we can issue bonusesrtdRduntree and provided for the issuance of 2@@Mshares of our common stock (wt
were granted piggyback registration rights) and@,000 stock options to Mr. Rountree upon executibthe amendment. The stock opti
were issued under our 2015 Equity Incentive Planaasstatutory stock options. The stock optionsehavenyear term and are exercisable
the purchase of 1,000,000 shares of our commork stbe price of $0.10 per share. The stock optiest monthly and ratably over the 36
month period commencing upon issuance.

On February 2, 2015, $227,435 in accrued salarytaddichael Rountree, our Treasurer and Chief FirerOfficer, was converted into sha

of our restricted common stock at a conversionepat $0.07 per share resulting in the issuance 248071 shares of common stock to
Rountree. Piggyback registration rights apply tsthshares.
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On February 2, 2015, $15,000 in principal and $6Biierest due thereon with respect to the loanegdMichael Rountree to us on Septer
30, 2014, and $25,000 in principal and $80 in egédue thereon with respect to the loan made lmh&dl Rountree to us on October 9, 2
or an aggregate of $40,143 was converted into shareur restricted common stock at a conversiacepof $0.07 per share resulting in
issuance of 573,471 shares of common stock to BunRee. Piggyback registration rights apply tesehshares.

Loans

FireRock Securities Purchase Agreement

On January 6, 2015 we entered into a Securitiesh@se Agreement (“SPAith FireRock Global Opportunities Fund L.P., a @eare
limited partnership (“FireRock”pursuant to which we issued and sold to FireRoc&revertible promissory note, dated January 6, 2Dithe
principal amount of $137,500 (the “Initial NoteThe Initial Note was subject to an original issiscdunt resulting in our receipt of $125,!
in proceeds. In connection with the SPA, we alsoédsl to FireRock 250,000 shares of our restrictedneon stock and a fiveear warran
dated January 6, 2015, to purchase 500,000 sh&resraccommon stock at an exercise price of $0.50 gbmare. The SPA and a rele
Registration Rights Agreement between us and FitkRi#ated January 6, 2015, provide for us to registe shares issuable upon conversi
the Initial Note and Second Note, as hereinaftéindd, and the exercise of the warrant. The IniNaite and Second Note are hereini
referred to collectively as the Notes. We were nexglto file a registration statement with resgedhe shares underlying the Notes and wa
within 60 days of the January 6, 2015 issuance aladehave such registration statement declaredteffenot more than 150 days following
issuance date. We filed the registration staternan¥arch 6, 2015. FireRock purchased a second ctileepromissory note from us in 1
principal amount of $137,500 (the “Second Not#iee business days following the effective datehef registration statement. The Sec
Note is identical, in all material respects, to thitial Note. The Second Note is also subjectrioodginal issue discount and resulted in
receipt of $125,000 in additional proceeds. TheeNdiave sixnonth terms and provide for payment of interesthmn principal amount
maturity at the rate of 1% per annum.

The Notes, including accrued interest thereon,bmprepaid by us, in whole or in part, at any tipnier to maturity, upon three trading d
prior written notice, at a premium of 135%. Theminem rate also applies to any default interest Whitay be due at the time of prepaym
Default interest, at the rate of 15% per annuml, lmétome due in the event that we fail to pay ppalcor interest when due on the Notes.
Notes are convertible at any time after issuandhetower of (i) $0.20 per share or (ii) 60% (50fon an Event of Default) of the volu
weighted average price for our common stock dutirgthree consecutive trading days immediately gaig the trading day on which

receive a notice of conversion. The SPA furthewjles that if we complete a registered primary jmubffering of our securities at any til
during which the Notes remain outstanding, thatNloées can be converted at the closing of suchioffeat a conversion price equal to a !
discount to the offering price to investors in thféering. We are required to reserve 20,000,000eshaf our common stock to cover N
conversions and register all such shares in thistratjon statement. We are also required to causdransfer agent to issue and transfer s
to the holders of the Notes within one trading dagur receipt of a conversion notice. The failto@lo so constitutes an Event of Default ul
the Notes. Other Events of Default including, et mot limited to, our failure to pay principal aimerest when due, a material breach by |
any of the terms of the FireRock transaction doausiea breach of any representation or warrantyentgdus in the FireRock transaci
documents having a material adverse effect on tieéeh of the Notes, our appointment of a receivetrastee, our becoming bankrupt,

stock becoming delisted, our failure to comply wathr reporting requirements under the SecuritieshBrge Act of 1934, our cessatior
operations, our dissolution or liquidation, ourddeg to maintain any of our material assets, centastatements of our financial statements
effectuation of a reverse stock split, and centeimacated judgments against us involving more $#h000. Subject to applicable cure peri
the Notes become immediately due and payable dmoodcurrence and during the continuation of EvehiBefault.
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The face amount of purchase price of the InitiateNis $312,500. This consists of the actual améumded of $125,000, $12,500 in origi
issue discount, $125,000 to reflect the potentaversion amount penalty in the case of an unclseght of Default and $50,000 to refle
potential penalty in the event the registrationtesteent is not filed within 60 days of January 612@®r declared effective within 150 day:
January 6, 2015. The face amount of purchase pfitee Second Note will be $262,500 consistinghef $125,000 amount to be func
$12,500 in original issue discount and $125,00@eftect the potential conversion amount penaltyhi@ case of an uncured Event of Defi
Accordingly, the aggregate face uncured amounhefNotes will be $575,000. If we determine to pyefiee Notes prior to their respect
maturity dates, the 135% prepayment principal pvemwvill be applied, in the case of each of the Nptgainst the $137,500 principal am«
of each of the Notes and against the accrued Bitehge thereon. If the holder of the Notes deteesiito convert the Notes prior to
respective maturity dates, the conversion will\Wise be made against the $137,500 principal amoltite Notes and all accrued interest
thereon. Subject to applicable cure periods, upendccurrence and during the continuation of angnEwf Default, the Notes will becol
immediately due and payable and we will be requiceghay to the holder of the Notes, in full satitian of our obligation thereunder,
amount equal to (i) in the case of payments to bdemin common stock, the conversion rate descabede against $575,000 ($525,000 it
registration obligations have been satisfied) togetvith accrued interest and default interesta@u¢he Notes through the date of paymer
(i) in the case of payments to be made in casB5F®0 ($275,000 if the registration obligationyéddeen satisfied) together with accr
interest and default interest due thereon throhgtdate of the payment multiplied by 145%. The am®payable upon default, whether in ¢
or stock, will be proportionately reduced in case make partial payments of principal or holder @ts/part of the Notes prior to any s
default. Holder may, in its sole discretion, deterrto take payment part in stock and part in cash.

KBM

On January 29, 2015, we entered into a second iBesWPurchase Agreement with KBM pursuant to w{&M purchased an 8% redeeme
convertible note from us in the principal amount$dB,000 due November 2, 2015. All of the othereriat terms of the note are identica
the terms of the KBM Note entered into in Decent@t4.

Tangiers

On January 23, 2015, we entered into a Note PuecAagseement with Tangiers Investment Group, LLCafi@iers”) pursuant to whic
Tangiers purchased a one-year 10% Convertible Beamyi Note from us in the principal amount of $898,(Qthe “Tangiers Note")The
Tangiers Note was subject to an original issueadistresulting in a purchase price of $50,000. Thegiers Note, including accrued inte
due thereon, is convertible by Tangiers, at itsooptany time after 180 days from the date of ieseaat a conversion price equal to 52% o
lowest trading price for our common stock during thventy trading days prior to conversion. The @aion price will be further reduced
10% if we are placed on “chill” status with DTC uirguch “chill” is remedied and will be reduced by 5% if we are DWAC eligible. The
Tangiers Note may be prepaid by us within 180 deys the date of issuance at a premium ranging ftd%s% for a prepayment within 1
initial 30 days to 145% for a prepayment after tB@s from the date of issuance but on or prior& days from the date of issuance.
prepayment premium for the 31-60 day period is 12f¥the 61-90 day period is 127%, for the 91-H2§ period is 133%, and for the 121
150 day period is 139%. The Tangiers Note becomesediately due and payable upon the occurrencertdin events of default and subjt
us to significant default penalties. By mutual &gnent, Tangiers may provide us with additional fogcdn the same terms up to an aggre
principal amount of $330,000 during the 9-monthigrewhich commenced on January 23, 2015.
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Adar

On January 23, 2015, we entered into a Securitiesh@se Agreement with Adar Bays, LLC (“Adaplrsuant to which Adar purchased an
redeemable, convertible promissory note (the “Adate”) from us in the principal amount of $44,000 due day23, 2016. The Adar Nc
was subject to an original issue discount resulim@ purchase price of $40,000. The Adar Noteluitiog accrued interest due thereor
convertible by Adar, at its option, any time aft&®0 days from the date of issuance at a convepsior equal to 62% of the lowest closing
price for our common stock during the twenty trgddays prior to conversion. In the event that amammon stock becomes subject to a [
“chill”, the conversion price formula will be reded from 62% to 52% while the “chilfemains in effect. The Adar Note may be prepaidi4
within 180 days from the date of issuance at a pmanranging from 115% for a prepayment within tméial 30 days to 145% for
prepayment after 150 days from the date of issubnten or prior to 180 days from the date of issea The prepayment premium for the 31
60 day period is 121%, for the 61-90 day periotiAg%, for the 91-120 day period is 133% and fori2&150 day period is 139%. The A
Note becomes immediately due and payable upondtgri@nce of certain events of default and subjest® significant default penaltie

Union Capital

On March 3, 2015, we entered into a Securities litage Agreement with Union Capital, LLC (“Uniorglirsuant to which Union purchasec
8% redeemable, convertible note (the “Union Notedm us in the principal amount of $44,000 due Mia8 2016. The Union Note w
subject to an original issue discount resultin@gipurchase price of $40,000. The Union Note is ediMe by Union, at its option, any til
after 180 days from the date of issuance at a esioreprice equal to 62% of the lowest closing fpitte for our common stock for the twe
trading days prior to the date upon which Unionvfies us with a notice of conversion. The UnionéNotay be prepaid by us any time wi
180 days from the date of issuance at a premiuigimgrirom 115% for a prepayment within the initéfl days to 145% for a prepayment ¢
150 days from the date of issuance but on or poidi80 days from the date of issuance. The prepaypremium for the 350 day period
121%, for the 61-90 day period is 127%, for thel20-day period is 133%, and for the 1230 day period is 139%. The Union Note becc
immediately due and payable upon the occurrencertdin events of default and subjects us to st default penalties.

River North

On March 18, 2015, we entered into a ConvertibléeNRurchase Agreement with River North Equity, LERiver North”) an Illinois limitec
liability corporation, pursuant to which River Nompurchased a 9% Convertible Note (the “River N&tie”) from us in the principal amot
of $52,500. The River North Note was subject tmeaginal issue discount resulting in our receip$df,250 in proceeds. The River North M
is convertible by River North, at its option, amy¢ after 180 days from issuance at a conversime gqual to 60% of the lowest trading p
for our common stock during the twenty trading dayer to the date on which River North provideswi¢h a conversion notice. T
conversion price formula will be reduced from 60860% if we are not DWAC eligible. The River Noftlote contains a right of first refu:
in favor of River North with regard to certain foduborrowings by us for the term of the River Noktbte. The River North Note may
prepaid by us any time prior to our receipt of avarsion notice from River North in an amount ecqiwal 05% multiplied by the sum of 1
then outstanding principal amount of the River Rdxote plus (i) accrued and unpaid interest dug¢henprincipal amount; and (ii) defa
interest and penalty payments, if any, due on fiverRNorth Note at the time of prepayment. The RiMerth Note becomes immediately
and payable upon the occurrence of certain evdmisfault and subjects us to significant defautiadges.

VGI

On April 8, 2015, we entered into a Securities Rase Agreement with Vires Group, Inc. (“VGI§ ,New York Corporation, pursuant to wh
VGI purchased a 12% redeemable, convertible nbte ‘WG| Note”) from us in the principal amount of $38,000 due dan2016. The VC
Note is convertible by VGI, at its option, any tirafter 180 days from issuance at a conversion gigeal to 50% of the average of the tl
lowest trading prices for our common stock during twentyeay trading period prior to the date on which V@&\pdes us with a conversi
notice. The VGI Note becomes immediately due anghple upon the occurrence of certain events ofuliefnd subjects us to significi
default penalties.
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Consulting Agreements

On February 2, 2015, we entered into a one-yeas@ting and Development Agreement with Meridian @aiting, Inc. (“MCI”) pursuant t
which MCI provides us with services which includedoftware development services; (ii) assistingaith our product requirements, rele
schedules and clieserver dependencies; and (iii) assisting us withgathering and specification requirements relatechobile architectu
and implementation. We are paying MCI for the segsiat the rate of $19,200 per month or $230,408moannualized basis. The annual
fee amount is payable by us in advance. We cannatenthe agreement upon 30 days prior writtenceotUpon any such termination, MC
able to retain the cash fee payment.

On February 2, 2015, we entered into a one-yeas@ting Agreement with JV Holdings, LLC (“JV'Hursuant to which JV provides us v
investor relations and related services. The ageaeis automatically renewable for additional gear terms unless either party notifies
other of its intention not to renew not less th&days prior to the end of the existing term. Ia #vent of a renewal, the parties will
negotiate the cash and stock fees payable to Jeruhd agreement. We are paying JV a monthly czeslof $6,000 per month or an aggre
of $72,000 for the initial ongear term, which annualized fee is payable in foledvance. Pursuant to the agreement, we issh@@@) share
of our restricted common stock to JV, as a stoek Tedhe agreement may be terminated by us upon @0 mt#or written notice. In such eve
JV is entitled to retain the cash and stock febagdtreceived prior to the date of termination.

On February 2, 2015, we entered into AmendmentINo.our March 10, 2014 Consulting Agreement witlirtison Group, Inc. (“HG"which
extended the term of the Consulting Agreement foadditional two years through August 31, 2017 sBant to the term extension, we iss<
1,500,000 shares of our restricted common sto¢kGo

On February 2, 2015, we entered into a Consultigge@ment with M1 Capital Advisors LLC (“M1'pursuant to which M1 is providing
with strategic and corporate consulting servicesclvhinclude (i) the development and refinement af dusiness plan; (i) market &
competitive research assessment; (iii) preparatfoimvestor presentation materials; (iv) reviewpsbduct features; and (v) developmen
marketing strategies and initiatives. The agreenteminates on December 31, 2015. We will pay M3140,000 cash fee for the servi
which is payable in advance. The agreement is rablen60 days prior to the end of the term upon aliagreement of the parties.

On February 2, 2015, we entered into a one-yeas@ting Agreement with Market Pulse Media, Inc. @R) pursuant to which MP provid
us with financial and business advice and investations services. The agreement is subject &nsidn upon mutual agreement of the pa
In connection therewith, we issued 1,300,000 shef@ar restricted common stock to MP, which sham@stain piggyback registration rigt
We can terminate the agreement upon 30 days prittew notice.

2015 Equity Incentive Plan

On February 2, 2015, our board of directors apptowmer 2015 Equity Incentive Plan. Our shareholderge yet to approve the 2015 Eq
Incentive Plan and unless they do so prior to Fafyr@, 2016, we will not be able to issue incentteck options under the 2015 Eq
Incentive Plan. A total of 11,000,000 shares of @ummon stock are reserved for issuance under@h® Rlan. If an incentive award grar
under the 2015 Plan expires, terminates, is unesestor is forfeited, or if any shares are surreeddo us in connection with an incen
award, the shares subject to such award and thensle@red shares will become available for furthveairds under the 2015 Plan. Shares is
under the 2015 Plan through the settlement, assompt substitution of outstanding awards or ollimas to grant future awards as a cond
of acquiring another entity are not expected taicedthe maximum number of shares available unde2®15 Plan. In addition, the numbe
shares of common stock subject to the 2015 Plantldiumber of shares and terms of any incentivardware subject to adjustment in
event of any stock dividend, spin-off, splip, stock split, reverse stock split, recapitalaatreclassification, merger, consolidation, ldgtion
business combination or exchange of shares oraitndnsaction.
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The compensation committee of the Board, or ther@@athe absence of such a committee, will adrténithe 2015 Plan and grants m
thereunder. Subject to the terms of the 2015 Rfencompensation committee has complete authamidydéscretion to determine the term:
awards under the 2015 Plan. Any officer or othepleyee of the Company or its affiliates, or an indual that the Company or an affiliate
engaged to become an officer or employee, or autiams or advisor who provides services to the Camnypor its affiliates, including a non-
employee director of the Board, is eligible to igeeawards under the 2015 Plan.

Our Board of Directors or if then in place, the g@nsation committee of our Board of Directors, rmayend, suspend or terminate the 2
Plan without stockholder approval or ratificationaay time or from time to time. No change may badethat increases the total numbe
shares of our common stock reserved for issuanderthe 2015 Plan or reduces the minimum exergise for options or exchange of optit
for other incentive awards. Unless sooner termahdtee 2015 Plan terminates ten years after theaatvhich it was adopted.

Stock Option Awards

Effective February 2, 2015, an aggregate of 6,98Df@n-year nomstatutory stock options to purchase an aggrega®9s0,000 shares of ¢
common stock, vesting monthly and ratably over3Bemonth period commencing upon issuance on the dagt of each month during 1
vesting period with an initial vesting date of Miart, 2015 and a final vesting date of FebruaryOlL82and an exercise price of $0.10 per ¢
were issued under the 2015 Equity Incentive Plag%t@mployees of ours. The recipients included:r®anGiguiere, our President and C
who received 2,000,000 options, Alan Johnson, ohiefCCorporate Development Officer who received00,000 options, and Mich:
Rountree, our Treasurer and Chief Financial Offigho received 1,000,000 options.

Warrants

Effective February 2, 2015, the 7 members of ouvigaty Board were each issued a {@ar warrant to purchase 100,000 shares ¢
common stock at an exercise price of $0.10 perestegulting in the issuance of an aggregate of0D@0warrants.

Effective February 2, 2015, 11 advisors/consultardse each issued a tgear warrant to purchase 100,000 shares of our esnstock at @
exercise price of $0.10 per share resulting ingbeance of an aggregate of 1,100,000 warrants.

Jason Harve
On April 8, 2015, Jason Harvey was appointed asthief Executive Officer. We have yet to enter iatarritten employment agreement with
him but expect to do so in the near future. We regreed to pay him an annual base salary of $10%606 to make a restricted stock grant to

him of 2,250,000 shares of our common stock. Mrviela will also be entitled to receive performanesdd bonuses and other benefits to be
determined.
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Certificate of Designation For

Mevada Profit Corporations
(Pursuant to NRS TB.19565)
1. Name of corporation:
EVENTURE INTERACTIVE, INC.

2. By resplution of the board of directors pursuant to a provision in the artcles of incorporation this
certificale establishes the following regarding the voting powers, designations, preferences,
limilations, restrictions and relative ights of the following class o senes of stock.

Series A Super-Vioting Preferned Stock: 1,000,000 shares, par value $0.001 per share

The complete resolution of the Board of Directors and Certificate of Designation setting forth the voling
powers, designations, preferences, limitations, restrictions and relative rights of the Series A Super-Voting
Participating Prefierred Stock are set forth in their entirety on the attached Exhibit A which is incorporated
herein by this reference.

3. Effective date of filing: (optional)
(st rck b lnter an GO duys fier e cetficaln i led)

4. Signature: (required)
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IMPORTANT: Fabure b el 8y o Bha above infoemation and submit with e proper Ses may causas this filng 1o be rejecied,

This foem mus! be scoompansed by approgpviste e "'"’"""'"“"mu.—m

100G TRLG /0981002




CERTIFICATE OF DESIGNATION

of
SERIES A SUPER-VOTING PREFERRED STOCK

of

EVEMTURE INTERACTIVE, INC.

Pursuani to Mevada Revised Statute 781935
The undersigned, Gannon Gigaiere, DOES HERERY CERTIFY that
(A} ha s the President of Eventure Interactive, Inc., & Nevada corporation (e “Company™);

(B) the Artlcles of Incorporation of the Company suihorize the Compay b isvue ten eillian
{10,000, 000) shares of Prefierred Stock, and asthorizes the Board of Dinectors of the Comspay So (1) provide for the
{swasnce of the Preferred Stock from timse to time in one or mare weries, each of said series 1o be distinetly
designated and sll shares of any one series 1o be alike in every particular and (2) flx or alter the nunsber of shafes
comstituting ench sevies and e designation thereof, and (e dividesd rights, dividend rate, conversion rights, voting
ﬁ;hu.ri,hummurwm:kmiummmﬂm;hmmwmmu
ligquidation preferenees of each such series; and

{cy the Beard of Directors of the Company sdopied the Following resclution on April , 2015 by
unanimeus written conseni, and such resolution has nil Been rescindsd or amended and is in full force and effect as
of the date bercal®

RESOLVED, that purvaant 1o the authority expresily grasced to and vested in tse Bossd of Directors (the
“Boand™) of Evesture Interactive, Inc., a Nevada corpemtion (the “Company™), by the provisions of the Articles of
Incorpocation of the Company (2s amended from time 1o time, the “Articles of Incorporation”), there herehy is
created, out of the tn million {10,000,000) shares of Prefered Stock, $0.001 par value (the “Prefimed Slock™,
acshorized in Section 3.1 of the Articles of Incorporation, a series of Preferred Stock of the Company consisting of
one millioe {1,£00,000) shares, having the following designations, preferences, relative, participating. optional and
other special rights, vating pewers, qualifications, limvitslioas and restrictions:

SERIES A SUPER-VOTING PREFERRED STOCK

[ Dresignation and Amount. “The shares of sach serics shall b designated as =Serics A Super-Voting
Preferred Stock® (ihe *Series A Preferned Stock™) and the number of shares constituting such series shall be ane
millica {1,000,004), Suck mamber of shares may be increased by resolution of the Board of Directors.

1 Vating Rights.

2) Gomgral. On all mamers presented 1o the siockholders of the Company for their action or
consideration at any msceting of stockholders of the Comgaey (or by written comsent of siockholders in lies of
meeling), each holder of cutstanding shares of Serles A Preferred Stock shall ke entitled 1o cast the equivalent of
1,000 exenmen siock votes for each share of Series A Preferred Stock held as of the record date for determining
stockbolders engithed to vole on such maiter, Except es provided by law, by the other provisions of the Articles of
Incorparation or this Certificate of Designation, holders of Series A Preferred Stock shall vote together with the
heolders of Common Stock on all such maiters as if they weere members of 8 single class.
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22 Elsgtion of Directors. The holders of recond ol the shares of Series A Preferred Stock, exclusively
and a1 & separase class, shall be entithed to elect two (1) dinectors of the Company (the “feries A Direcions™) and the
holders of record of the shares of Commen Stock, exclutively and a3 o separaie class, shall be entitled to oot coe
{1) direcior of the Coenpany. Any director ebecied & provided in the preceding sentence may be removed withest
cause by, and cnly by, the aflirmative vote of the holders of the shares of the class or series of capital stock entitled
10 elisct such director or direcaors, given sither 8 & special mesling of such siockholders duly called fior that parpose
or pursuant 1o & writlen consent of stockbolders. I the holders of shares of Series A Prefermed Ssock e Commen
Snnrt,uhmmmmlumlmim.nmﬂdmwﬁllmdmh'llﬁthliqrm
entithed 1o elect darectors, volisg exchaively and as & separate class, pursaant 1o the first senbence of this Submection
2.2, then sy directorship not 50 flled sball remain vacant until such lime s the holders of the Series A Preferred
Sieck o Common Siock, 55 the case may be, elect a perion to fill such direcioeship by vole of wiitlen consent in
Hew of o rceting; snd no such directorship may be illed by siockhobders of the Company other thas by the
sockholders of the Company that arg entithed 10 ¢lect & person to fill such direcsorship, voting exchusively and m a
separate class. The holders of record of the shares of Comeson Stock and of any otber class of series of voling stock
(inchading the Series A Preferred Stock), exclusively and voting bogether a3 a single class, skall be entitled 1o eléct
the Balanes of e toesl numbsr of directors of the Company. Al asy mesting held for the purpose of electing
difector, the presence in persom or by praxy of the holders of a majority of the cutsianding shares of the class or
serics entitied to elect sach director shall constitete a quosues for the purpose of electing such direcior. Except a
otherwise provided im this Subsection 2.2, a vacancy in ey directorship filled by the helders of any class or sevies
shall be filled anly by vole oF writses ¢oescat in lien of a meeting of the Balders of such class or series or by any
resnaining dinector or directors chocted by the holders of such class or series pursuant 1o this Sebsection 1.2,

3 ; tive Provisioms. At any time whea shases of Series A Prefemed
mmmmuMM|mmuimuwwmywmm
comsolidation or otkerwise, do sy of the following withoat {in sddition to any other vote reguired by law or the
Centificate af Incorparation) the wrisien consent or affirmative vote of the holders of ot least fifty porcant (50%) of
the then outsanding shares of Scries A Prefierred Stock, given bs writing or by vole al a meeling. consenting of
mﬂmhmmmmuuumudwm;nwnm:ﬁmmdmwlmmw
o voi: shall be null and void ab initis, and of o fosce o effisct,

23,1 liquidate, dissobve or wind-up the business and affeirs of the Company, effect aay menger
o consolidation or any other similar evesd, of consent 1o any of the foregoing.

333 amend, sher of repeal sy provision of the Certificate of Incorporation or Bylaws of the
Company in & menner that adversely alTocts the powers, prefenences or rights of the Series A Preferred Stock;

233 create, of hold capital stock in, any subsidiary that is rot wholly ewsed (either direcily or
hmqhwwmdhmh}hhm.ﬂuﬂwmﬂmﬂwﬂwwHﬂr
any dincel or indirect subsidiary of the Company, or permit any direct of indirect subsidiany to sell, lease, transfer,
exclusively license or atherwise disposs (in a singh irackection o series of related transactions) of all or
substaniially all of the assets of usch subsidiary; or

234 incresse or decrease the autbarined number of directors constinting the Compasy's board

af direciors.
kN Hedemption, The shares of Series A Prefermed Siock shall not be redeennable.

'S Walver, Any of the rights, powers, prefencnces snd other temes of the Series A Prefired Stock set forth
Berein may b waived on behalf of all holders of Serles A Preferned Stock by the affinmitive wrisien consent or vote
of the Bolders of at least fifty ($0%) of the shares of Series A Preferred Stock then cutstasding.
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5 Oribver Rights. Except as otherwise sinicd herein, there are no othet rights, privileges, or preferences
astendant or relaling o i any way the Class A Preferred Siock, incheding by way of iNustration but nol Emitalson,
those concerning dividend, rasiing, conversion, other rederption, partecipution, of anti-dilution rights of
preferences.

IN WITNESS WHEREOF, the undersigned has excouted this Cenificats of Designation as of this §* day
of April, 2015, and affirms that this Certificate of Designation is his s¢t and deed and thet the saterents contained
herein are true under penalties of pegjary.

EVENTURE INTERACTIVE, INC
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EXHIBIT 10.44

THIS NOTE AND THE COMMON STOCK ISSUABLE UPON CONVER SION OF THIS NOTE HAVE NOT BEEN AND WILL NOT
BE REGISTERED WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE PURSUANT TO AN EXEMPTION FR OM REGISTRATION PROVIDED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER (THE
"1933 ACT")

US $110,000.C

EVENTURE INTERACTIVE, INC.
8% CONVERTIBLE REDEEMABLE NOTE
DUE DECEMBER 15, 2015

FOR VALUE RECEIVED, Eventure Interactive, Inc. (tt@ompany”)promises to pay to the order of LG CAPITAL FUNDING,C
and its authorized successors and permitted asgidfslder "), the aggregate principal face amount of One Heddren Thousand Dolle
exactly (U.S. $110,000.00) on December 15, 20184turity Date") and to pay interest on the principal amount t@uiding hereunder at 1
rate of 8% per annum commencing on December 15}.2I1is Note contains a 10% original issue discauch that the purchase price of
note is $100,000. The interest will be paid to H@der in whose name this Note is registered onréwords of the Company regard
registration and transfers of this Note. The ppatiof, and interest on, this Note are payable2di81Union Street, Suite #2, Brooklyn, |
11225, initially, and if changed, last appearingtloa records of the Company as designated in \griiyn the Holder hereof from time to tir
The Company will pay each interest payment andtiietanding principal due upon this Note beforemthe Maturity Date, less any amot
required by law to be deducted or withheld, to lt@der of this Note by check or wire transfer addiesl to such Holder at the last adc
appearing on the records of the Company. The fatingrof such check or wire transfer shall constitatpayment of outstanding princi
hereunder and shall satisfy and discharge thelitialfor principal on this Note to the extent ofettsum represented by such check or
transfer. Interest shall be payable in Common Sfasldefined below) pursuant to paragraph 4(b)ihere

This Note is subject to the following additionabpisions:
1. This Note is exchangeable for an eqagregate principal amount of Notes of differerthatized denominations,
requested by the Holder surrendering the same eNace charge will be made for such registratiotransfer or exchange, except that Hc

shall pay any tax or other governmental chargealgayin connection therewith.

2. The Company shall be entitled to witdhivom all payments any amounts required to bénkétd under applicak
laws.




3. This Note may be transferred or excledngnly in compliance with the Securities Act o839as amended (" At}
and applicable state securities laws. Any attemptaasfer to a nowualifying party shall be treated by the Companywaisl. Prior to du
presentment for transfer of this Note, the Compangl any agent of the Company may treat the pemsamhbse name this Note is d
registered on the Company's records as the owmeohfor all other purposes, whether or not thigeNloe overdue, and neither the Comy
nor any such agent shall be affected or bound ligento the contrary. Any Holder of this Note elagtto exercise the right of conversion
forth in Section 4(a) hereof, in addition to thgui#ements set forth in Section 4(a), and any prospe transferee of this Note, also is reqt
to give the Company written confirmation that tNiste is being converted (" Notice of Conversfdin the form annexed hereto as Exhibit A
The date of receipt (including receipt by telecopfyyuch Notice of Conversion shall be the Conwerfate.

4, (@) The Holder of this Noteeistitled, at its option, at any time after 180 glay convert all or any amount
the principal face amount of this Note then outdilag into shares of the Company's common stock"(fiemmon StocK) without restrictive
legend of any nature, at a price_(" Conversionéfidor each share of Common Stock equal to 62%hefldwest closing bid priceof the
Common Stock as reported on the National Quotattreau OTCQB exchange which the Comparghares are traded or any exchange
which the Common Stock may be traded in the fufuEexchangé’), for thetwenty prior trading days including the day upon which a Nott
Conversion is received by the Company (provided Suetice of Conversion is delivered by fax or otkeéctronic method of communicat
to the Company after 4 P.M. Eastern Standard oliffgySavings Time if the Holder wishes to incluthe same day closing price). If
shares have not been delivered within 3 businegs, dlae Notice of Conversion may be rescinded. Suctversion shall be effectuated by
Company delivering the shares of Common Stock ¢oHblder within 3 business days of receipt by tleen@any of the Notice of Conversii
Once the Holder has received such shares of ConBtack, the Holder shall surrender this Note to @mmpany, executed by the Hol
evidencing such Holder's intention to convert tize or a specified portion hereof, and accompabiegroper assignment hereof in ble
Accrued, but unpaid interest shall be subject toveosion. No fractional shares or scrip represgnfiactions of shares will be issued
conversion, but the number of shares issuable bhatbunded to the nearest whole shdrethe event the Company experiences a DTC “Chil
on its shares, the conversion price shall be desgdato 52% instead of 62% while that “Chill” is &ffect.In no event shall the Holder
allowed to effect a conversion if such conversaong with all other shares of Company Common Stmerkeficially owned by the Holder &
its affiliates would exceed 9.9% of the outstandihgres of the Common Stock of the Company.

(b) Interest on any unpaid principal balaatéhis Note shall be paid at the rate of 8% pamnen. Interest shall be paid
the Company in Common Stock (“Interest Shares"Jdétomay, at any time, send in a Notice of Conwer$o the Company for Interest She
based on the formula provided in Section 4(a) abdte dollar amount converted into Interest Shates| be all or a portion of the accn
interest calculated on the unpaid principal balasfdhis Note to the date of such notice.




(c) The Notes may be prepaid with the fellgy penalties:

PREPAY DATE PREPAY AMOUNT
< 30 days 115% of principal plus accrued inter:
31- 60 days 121% of principal plus accrued inter:
61-90 days 127% of principal plus accrued inter:
91-120 days 133% of principal plus accrued inter:
121-150 days 139% of principal plus accrued inter:
151-180 days 145% of principal plus accrued inter:

This Note may not be prepaid after the #8@ay. Such redemption must be closed and fundednBtidays of giving notice of redemption
the right to redeem shall be null and void.

(d) Upon (i) a transfer of all or substaliyi all of the assets of the Company to any peisansingle transaction or sel
of related transactions, (ii) a reclassificatioapital reorganization or other change or excharfgeutstanding shares of the Common St
other than a forward or reverse stock split orlstiwidend, or (iii) any consolidation or mergertbe Company with or into another perso
entity in which the Company is not the survivindign(other than a merger which is effected solel}change the jurisdiction of incorporat
of the Company and results in a reclassificati@mversion or exchange of outstanding shares of Gam&tock solely into shares of Comn
Stock) (each of items (i), (ii) and (iii) being eefed to as a "Sale Event"), then, in each cageCthimpany shall, upon request of the Ho
redeem this Note in cash for 150% of the princgrabunt, plus accrued but unpaid interest througtdtite of redemption, or at the electio
the Holder, such Holder may convert the unpaidgipal amount of this Note (together with the amoohtaiccrued but unpaid interest) i
shares of Common Stock immediately prior to sude Saent at the Conversion Price.

(e) In case of any Sale Event (not to idela sale of all or substantially all of the Comparassets) in connection w
which this Note is not redeemed or converted, thmgany shall cause effective provision to be maxthat the Holder of this Note shall hi
the right thereafter, by converting this Note, toghase or convert this Note into the kind and nemndd shares of stock or other securitie
property (including cash) receivable upon suchassification, capital reorganization or other chgrapnsolidation or merger by a holder of
number of shares of Common Stock that could haea Ipeirchased upon exercise of the Note and atatine £€onversion Price, as define
this Note, immediately prior to such Sale Evente Thregoing provisions shall similarly apply to sassive Sale Events. If the considere
received by the holders of Common Stock is othantbash, the value shall be as determined by tla&dBaf Directors of the Company
successor person or entity acting in good faith.

5. No provision of this Note shall alterimpair the obllgatlon of the Company, which isalute and unconditional,
pay the principal of, and interest on, this Notéhattime, place, and rate, and in the form, hegpe@scribed.

6. The Company hereby expressly waivesatheland presentment for payment, notice of payment, protest, noti
of protest, notice of dishonor, notice of accelerator intent to accelerate, and diligence in tgkamy action to collect amounts called
hereunder and shall be directly and primarily kafadr the payment of all sums owing and to be owiatgto.




7. The Company agrees to pay all costseapeénses, including reasonable attorneys' feeggpenses, which may
incurred by the Holder in collecting any amount dueler this Note.

8. If one or more of the following des@&ib"Events of Default" shall occur:

(a) The Company shall default in the payn@ntrincipal or interest on this Note or any othete issued to the Holc
by the Company; or

(b) Any of the representations or warrantrede by the Company herein or in any certificatBnancial or other writte
statements heretofore or hereafter furnished byndbehalf of the Company in connection with theceien and delivery of this Note, or 1
Securities Purchase Agreement under which thiswateissued shall be false or misleading in angeets or

(c) The Company shall fail to perform or eb&, in any respect, any covenant, term, provjtondition, agreement
obligation of the Company under this Note or arheomhote issued to the Holder; or

(d) The Company shall (1) become insolv&itadmit in writing its inability to pay its debgenerally as they mature;
make an assignment for the benefit of creditorsammmence proceedings for its dissolution; (4) agplyor consent to the appointment «
trustee, liquidator or receiver for its or for éstantial part of its property or business; (5 fil petition for bankruptcy relief, consent to
filing of such petition or have filed against it Emvoluntary petition for bankruptcy relief, all der federal or state laws as applicable; or

(e) A trustee, liquidator or receiver shzdl appointed for the Company or for a substantal f its property or busine
without its consent and shall not be dischargediwisixty (60) days after such appointment; or

() Any governmental agency or any courtcompetent jurisdiction at the instance of any gomeental agency sh
assume custody or control of the whole or any surtistl portion of the properties or assets of tben@any; or

(9) One or more money judgments, writs orrats of attachment, or similar process, in exoéddty thousand dollai
($50,000) in the aggregate, shall be entered ed fdgainst the Company or any of its propertiestber assets and shall remain ung
unvacated, unbonded or unstayed for a period i&fefif (15) days or in any event later than fived@ys prior to the date of any proposed
thereunder; or

(h) The Company shall have defaulted onreathed any term of any other note of similar diefttument into which tt
Company has entered and failed to cure such defathitn the appropriate grace period; or




0] The Company shall have its Common Btdelisted from an exchange (including the OTCBBhange) or, if th
Common Stock trades on an exchange, then traditigei@ommon Stock shall be suspended for moretfBaonsecutive days;

()] If a majority of the members of the &8d of Directors of the Company on the date heegefno longer serving
members of the Board,;

() The Company shall not deliver to theldéos the Common Stock pursuant to paragraph 4 mevéhout restrictiv
legend within 3 business days of its receipt ofagidé of Conversion; or

)] The Company shall not replenish theeres set forth in Section 12, within 3 businesssdaf/ the request of t
Holder.

(m) The Company shall not be “current” infittigs with the Securities and Exchange Commissar

(n) The Company shall lose the “bigtice for its stock in a market (including the OTBQnarketplace or oth
exchange).

Then, or at any time thereafter, unless cured withdlays, and in each and every such case, unlek€vent of Default shall have been wa
in writing by the Holder (which waiver shall not beemed to be a waiver of any subsequent defauttjeaoption of the Holder and in 1
Holder's sole discretion, the Holder may considés Note immediately due and payable, without preeent, demand, protest or (furtt
notice of any kind (other than notice of accelema}j all of which are hereby expressly waived, bmg herein or in any note or otl
instruments contained to the contrary notwithstagdand the Holder may immediately, and withoutikatipn of any period of grace, enfo
any and all of the Holder's rights and remedievigex herein or any other rights or remedies a#drtdy law. Upon an Event of Defa
interest shall accrue at a default interest rat@48b per annum or, if such rate is usurious omeoinitted by current law, then at the highest
of interest permitted by law. In the event of adote of Section 8(k) the penalty shall be $250 @grttie shares are not issued beginning o
4t day after the conversion notice was delivered éo@ompany. This penalty shall increase to $500dpgrbeginning on the 10 day. The
penalty for a breach of Section 8(n) shall be amease of the outstanding principal amounts by 2006ase of a breach of Section 8(i),
outstanding principal due under this Note shaltéase by 50%. If this Note is not paid at maturihe outstanding principal due under
Note shall increase by 10¢

If the Holder shall commence an action or procegdiinenforce any provisions of this Note, includimgthout limitation, engaging an attorn
then if the Holder prevails in such action, the dtlshall be reimbursed by the Company for itsratigs’ fees and other costs and expe
incurred in the investigation, preparation and poosion of such action or proceeding.




Make-Whole for Failure to Deliver Loss. At the Hetts election, if the Company fails for any reasorédiver tc
the Holder the conversion shares by the by thebBainess day following the delivery of a Notice@dnversion to the Company and if
Holder incurs a Failure to Deliver Loss, then ag ime the Holder may provide the Company writtetice indicating the amounts payabli
the Holder in respect of the Failure to Deliver £ @sd the Company must make the Holder whole &snfsi

Failure to Deliver Loss = [(High trade price at aimge on or after the day of exercise) x (Numbecarfversion shares)]

The Company must pay the Failure to Deliver Losg&sh payment, and any such cash payment must ¢ loyathe third business day fr
the time of the Holder’s written notice to the Cang.

9. In case any provision of this Note &dhby a court of competent jurisdiction to be essiee in scope or otherw
invalid or unenforceable, such provision shall lfusted rather than voided, if possible, so thas ienforceable to the maximum exi
possible, and the validity and enforceability af lemaining provisions of this Note will not in amay be affected or impaired thereby.

10. Neither this Note nor any term hereofyrbe amended, waived, discharged or terminatedr dita by a writte
instrument signed by the Company and the Holder.

11. The Company represents that it is ntshell” issuer and has never been a “shedBuer or that if it previously h
been a “shellissuer that at least 12 months have passed sirc€dmpany has reported form 10 type informationcatihg it is no longer
“shell issuer. Further. The Company will instrutst counsel to either (i) write a 148¢a(9) opinion to allow for salability of the comger
shares or (ii) accept such opinion from Holder'sresel.

12. The Company shall issue irrevocablesfiemagent instructions reserving 4,731,000 shaféts Common Stock fi
conversions under this Note (the “Share Reserv@i§ reserve shall be replenished as needed to &loeonversions of this Note. Upon 1
conversion of this Note, any shares remaining é@Share Reserve shall be cancelled. The Compatiypslyaall costs associated with isst
and delivering the shares. The company should &treds reserve a minimum of four times the amaafrgéhares required if the note woulc
fully converted. The Holder may reasonably reqirestases from time to time to reserve such ansount

13. The Company will give the Holder diredtice of any corporate actions, including but lmited to name change
stock splits, recapitalizations etc. This noticalshe given to the Holder as soon as possible ulage

14, This Note shall be governed by and coestin accordance with the laws of New York apgilie to contracts ma
and wholly to be performed within the State of Néark and shall be binding upon the successors asigjias of each party hereto. The Ha
and the Company hereby mutually waive trial by jand consent to exclusive jurisdiction and venugh@ncourts of the State of New Yc
This Agreement may be executed in counterpartsttafacsimile transmission of an executed couatetp this Agreement shall be effect
as an original.




IN WITNESS WHEREOF, the Company has caused thie Mmbe duly executed by an officer thereunto cduithorized.

Dated: December 15, 2014
EVENTURE INTERACTIVE, INC.

By: /s/ Gannon Giguier
Title:  Chief Executive Office




EXHIBIT 10.45

Interest free if paid in ful
within 4 month:

$250,000 CONVERTIBLE| NOTE

FOR VALUE RECEIVED, Eventure Interactive, Inc., @da corporation (the "Issuer” of this Securitithvat least 24,000,000 common
shares issued and outstanding, issues this Seandtpromises to pay to JMJ Financial, a Nevadasa@prietorship, or its Assignees (the
"Investor") the Principal Sum along with the IrtstrRate and any other fees according to the teemesn. This Note will become effective ol
upon execution by both parties and delivery offitet payment of Consideration by the Investor (théective Date").

The Principal Sum is $250,000 (two hundred fiftguband) plus accrued and unpaid interest and &y fges. The Consideration is $225,00C
(two hundred twenty five thousand) payable by wihere exists a $25,000 original issue discourg (@ID"). The Investor shall pay $50,000
of Consideration upon closing of this Note. Thedstor may pay up to an additional $75,000 Consiaer#o the Issuer in such amounts an
such dates as the Investor may choose in its $sgeetion. Thereafter, the investor may pay addélcConsideration to the Issuer only by
mutual agreement up to a total Consideration of @b THE PRINCIPAL SUM DUE TO THE INVESTOR SHALLBBPRORATED

BASED ON THE CONSIDERATION ACTUALLY PAID BY INVEST® (PLUS AN APPROXIMATE 10% ORIGINAL ISSUE DISCOUM
THAT IS PRORATED BASED ON THE CONSIDERATION ACTUALY. PAID BY THE INVESTOR AS WELL AS ANY OTHER
INTEREST OR FEES) SUCH THAT THE ISSUER IS ONLY REMRED TO REPAY THE AMOUNT FUNDED AND THE ISSUER IS
NOT REQUIRED TO REPAY ANY UNFUNDED PORTION OF THISOTE. The Maturity Date is two years from the Effee Date of eac
payment (the "Maturity Date") and is the date upon

which the Principal Sum of this Note, as well ag anpaid interest and other fees, shall be duepageble. The Conversion Price is the lesser
of$0.16 or 60% of the average of the two lowestdrprices in the 20 trading days previous to thevession (In the case that conversion sh
are not deliverable by DWAC an additional | 0% digiet will apply; and if the shares are ineligibde feposit into the DTC system and only
eligible for Xclearing deposit an additior&zo discount shall apply; in the case of both an add#i cumulative 15% discount shall apply).
Unless otherwise agreed in writing by both partés)o time will the Investor convert any amountha Note into common stock that would
result in the Investor owning more than 4.99% eftbmmon stock outstanding.

1. ZERO Percent Interest for the First Four Montlike Issuer may repay this Note at any time doefore 120 days from the Effective Date,
after which the Issuer may not make further paysentthis Note prior to the Maturity Date withoutitten approval from the Investor. If the
Issuer repays a payment of Consideration on oredf20 days from the Effective Date of that paymtd Interest Rate on that payment of
Consideration shall be ZERO PERCENT (0%). If theu&s does not repay a payment of Consideratiorr before 120 days from its Effective
Date, a one-time Interest charge of 12% shall ipfiegto the Principal Sum. Any interest payablaiaddition to the OID, and that OID (or
prorated OID, if applicable) remains payable retgmslof time and manner of payment by the Issuer.




2. Conversion The Investor has the right, at any time after d8@s after the Effective Date, at its electiongdovert all or part of the
outstanding and unpaid Principal Sum and accruedest (and any other fees) into shares of fulld pad non-assessable shares of common
stock of the Issuer as per this conversion formilanber of shares receivable upon conversion edli@ldollar conversion amount divided by
the Conversion Price. Conversions may be deliveréde Issuer by method of the Investor's choieeliding but not limited to email,
facsimile, mail, overnight courier, or personalidety), and all conversions shall be cashless andeaguire further payment from the Investor.
If no objection is delivered from the Issuer to theestor regarding any variable or calculatioriha& conversion notice within 24 hours of
delivery of the conversion notice, the Issuer shalle been thereafter deemed to have irrevocablffrowed and irrevocably ratified such not

of conversion and waived any objection thereto. [Bseer shall deliver the shares from any convargidhe Investor (in any name directed by
the Investor) within 3 (three) business days ofvession notice delivery.

3. Conversion Delayslf the Issuer fails to deliver shares in accomtawith the timeframe stated in Section 2, the $twe at any time prior to
selling all of those shares, may rescind any poytio whole or in part, of that particular conversiattributable to the unsold shares and have
the rescinded conversion amount returned to theipal Sum with the rescinded conversion sharesnetl to the Issuer (under the Investor's
and the Issuer's expectations that any returnedecsion amounts will tack back to the original dat¢he Note). In addition, for each
conversion, in the event that shares are not delivby the fourth business day (inclusive of thg afeconversion), a penalty of $2,000 per day
will be assessed for each day after the third mssimay (inclusive of the day of the conversiont)l share delivery is made; and such penalty
will be added to the Principal Sum of the Note @mithe Investor's and the Issuer's expectationiathapenalty amounts will tack back to the
original date of the Note).

4. Reservation of Share#t all times during which this Note is convergibthe Issuer will reserve from its authorized antssued Common
Stock to provide for the issuance of Common Stquinuthe full conversion of this Note. The Issuedlt afi all times reserve at least 9,400,000
shares of Common Stock for conversion.

5. This Sectiorb intentionally left blank.

6. Terms of Future Financing$o long as this Note is outstanding, upon anyaisse by the Issuer or any of its subsidiarieswgfsecurity

with any term more favorable to the holder of saeburity or with a term in favor of the holder otth security that was not similarly provided
to the Investor in this Note, then the Issuer shatify the Investor of such additional or moredeable term and such term, at the Investor's
option, shall become a part of the transaction dmus with the Investor. The types of terms cowtdiim another security that may be more
favorable to the holder of such security includg, dre not limited to, terms addressing converdisnounts, conversion lookback periods,
interest rates, original issue discounts, stock pete, private placement price per share, andanacoverage.

7. DefaultThe following are events of default under this Nditethe Issuer shall fail to pay any principalden the Note when due and payable
(or payable by conversion) thereunder; or (ii} thsuer shall fail to pay any interest or any ommount under the Note when due and payable
(or payable by conversion) thereunder; or (iiipagiver, trustee or other similar official shalldggointed over the Issuer or a material part of
its assets and such appointment shall remain uestat for twenty (20) days or shall not be disndssedischarged within sixty (60) days; or
(iv) the Issuer shall become insolvent or genetalilg to pay, or admits in writing its inability pay, its debts as they become due, subject to
applicable grace periods, if any; or (v) the Issslaall make a general assignment for the benefitedfitors; or (vi) the Issuer shall file a
petition for relief under any bankruptcy, insolvgrar similar law (domestic or foreign); or (vii) amvoluntary proceeding shall be commenced
or filed against the Issuer; or (viii) the Issubkak lose its status as "DTC Eligible" or the Isssishareholders shall lose the ability to deposit
(either electronically or by physical certificates,otherwise) shares into the DTC System; orttig) Issuer shall become delinquent in its filing
requirements as a fully-reporting issuer registevid the SEC; or (x) the Issuer shall fail to maktequirements to satisfy the availability of
Rule 144 to the Investor or its assigns includingrmt limited to timely fulfillment of its filingequirements as a fully-reporting issuer
registered with the SEC, requirements for XBRLnfilé, and requirements for disclosure of finandiiesnents on its website.




8. Remedies In the event of any default, the outstanding @pal amount of this Note, plus accrued but unptierest, liquidated damages,
fees and other amounts owing in respect thereotitiir the date of acceleration, shall become, dintrestor's election, immediately due and
payable in cash at the Mandatory Default Amount Wrandatory Default Amount means the greater ah@)outstanding principal amount of
this Note, plus all accrued and unpaid interegtiitiated damages, fees and other amounts heredtedlby the Conversion Price on the date
the Mandatory Default Amounts is either demandepladd in full, whichever has a lower ConversiorncBrimultiplied by the VWAP on the
date the Mandatory Default Amounts is either denedmat paid in full, whichever has a higher VWAP(ir150% of the outstanding princif
amount of this Note, plus 100% of accrued and uhpaerest, liquidated damages, fees and other atatereon. Commencing five (5) days
after the occurrence of any event of default thatilts in the eventual acceleration of this Ndte,interest rate on this Note shall accrue at an
interest rate equal to the lesser of 18% per anoutine maximum rate permitted under applicable lavconnection with such acceleration
described herein, the Investor need not provide the Issuer hereby waives, any presentment, dempaoigst or other notice of any kind, and
the Investor may immediately and without expiratidrany grace period enforce any and all of ithtsgand remedies hereunder and all other
remedies available to it under applicable law. Samdteleration may be rescinded and annulled binthestor at any time prior to payment
hereunder and the Investor shall have all rights laslder of the note until such time, if any, las Investor receives full payment pursuant to
this Section 8. No such rescission or annulmernit affact any subsequent event of default or impay right consequent thereon. Nothing
herein shall limit the Investor's right to pursuy ather remedies available to it at law or in éguicluding, without limitation, a decree of
specific performance and/or injunctive relief witlspect to the Issuer's failure to timely delivertificates representing shares of Common
Stock upon conversion of the Note as required fauntsto the terms hereof.

9. No Shorting The Investor agrees that so long as this Nota fie Issuer to the Investor remains outstandhmg|rivestor will not enter into
or effect "short sales" of the Common Stock or leglgransaction which establishes a net short jpositith respect to the Common Stock of
the Issuer. The Issuer acknowledges and agreespbatdelivery of a conversion notice by the Insesthe Investor immediately owns the
shares of Common Stock described in the conversitice and any sale of those shares issuable gndarconversion notice would not be
considered short sales.

10. Assignability. The Issuer may not assign this Note. This Notebeibinding upon the Issuer and its successaisaahinure to the benefit
of the Investor and its successors and assignmagde assigned by the Investor to anyone withwautdsuer's approval.

11. Governing Law This Note will be governed by, and construed emftbrced in accordance with, the laws of the Sthtdevada, without
regard to the conflict of laws principles theretifiy action brought by either party against the ottencerning the transactions contemplate
this Agreement shall be brought only in the staterts of Florida or in the federal courts locatediami-Dade County, in the State of Florida.
Both parties and the individuals signing this Agneait agree to submit to the jurisdiction of suchrta

12. Delivery of Process by the Investor to the dgsin the event of any action or proceeding by thesktor against the Issuer, and only by the
Investor against the Issuer, service of copiesiofraons and/or complaint and/or any other processhwhay be served in any such action or
proceeding may be made by the Investor via U.S|,Maernight delivery service such as FedEx or UgBail, fax, or process server, or by
mailing or otherwise delivering a copy of such me&to the Issuer at its last known attorney afostin its most recent SEC filing.




13. Attorney Feeslf any attorney is employed by either party wiglgard to any legal or equitable action, arbitratio other proceeding
brought by such party for enforcement of this Nmtdecause of an alleged dispute, breach, defanlisrepresentation in connection with any
of the provisions of this Note, the prevailing pastll be entitled to recover from the other pargasonable attorneys' fees and other costs an
expenses incurred, in addition to any other ratiefhich the prevailing party may be entitled.

14. Opinion of Counsel. In the event that an opirobcounsel is needed for any matter relateditoNlote, the Investor has the right to have
any such opinion provided by its counsel. Inveateo has the right to have any such opinion pral/telssuer's counsel.

15. —

served, sent by facsimile or email transmissiorsemt by overnight courier. Notices will be deeraffdctively delivered at the time of
transmission if by facsimile or email, and if byesmight courier the business day after such nadiceposited with the courier service for
delivery.




Issuer:

By: /s/ Gannon Giguier

Eventure Interactive, In
Gannon Giguier:
Chief Executive Office

Date: December 16, 20:

Investor:

By: Justin Ederl¢

JMJ Financia
Its Principal

Date: December 16, 20:




EXHIBIT 10.46

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BE EN 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 AC CEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.

Principal Amount: $64,000.00 Issue Date: December 18, 20
Purchase Price: $64,000.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC. , a Nevada corporation (hereinafter called the tBaer”), hereb
promises to pay to the order KEBM WORLDWIDE, INC. , a New York corporation, or registered assigne (tHolder”) the sum c
$64,000.00 together with any interest as set fogtein, on September 23, 2015 (the “Maturity Datef)d to pay interest on the ung
principal balance hereof at the rate of eight petr¢8%) (the “Interest Rate”) per annum from théedaereof (the “Issue Datelintil the sam
becomes due and payable, whether at maturity an apoeleration or by prepayment or otherwise. Nuge may not be prepaid in whole o
part except as otherwise explicitly set forth heréiny amount of principal or interest on this Natkich is not paid when due shall b
interest at the rate of twenty two percent (22%) asenum from the due date thereof until the sanaid (“Default Interest”)Interest sha
commence accruing on the date that the Note ig pdid and shall be computed on the basis of ad#§5year and the actual number of ¢
elapsed. All payments due hereunder (to the extehtonverted into common stock, $0.001 par valeeghare (the “Common Stockih
accordance with the terms hereof) shall be madniful money of the United States of America. Adlyments shall be made at such addre
the Holder shall hereafter give to the Borrowenimtten notice made in accordance with the provisiof this Note. Whenever any amc
expressed to be due by the terms of this Noteasoduany day which is not a business day, the staléinstead be due on the next succee
day which is a business day and, in the case ofrdaasest payment date which is not the date orchwttiis Note is paid in full, the extensior
the due date thereof shall not be taken into addoumpurposes of determining the amount of intedese on such date. As used in this Note
term “business dayshall mean any day other than a Saturday, Sundayday on which commercial banks in the city of Néark, New Yorl
are authorized or required by law or executive otdaemain closed. Each capitalized term usedimeasd not otherwise defined, shall h
the meaning ascribed thereto in that certain SeéesirPurchase Agreement dated the date hereofuamtrso which this Note was origine
issued (the “Purchase Agreement”).

This Note is free from all taxes, liens, claims amdtumbrances with respect to the issue thereoshaltl not be subject to preemptive right
other similar rights of shareholders of the Borroaed will not impose personal liability upon thalder 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 tiaed at any time during the period beginning andhte which is ot
hundred eighty (180) days following the date oftNiote and ending on the later of: (i) the Matubgte and (ii) the date of payment of
Default Amount (as defined in Article I1l) pursuatet Section 1.6(a) or Article Ill, each in respetthe remaining outstanding principal amc
of this Note to convert all or any part of the d¢atgling and unpaid principal amount of this Not® ifully paid and nonassessable share:
Common Stock, as such Common Stock exists on the |Date, or any shares of capital stock or oteeurties of the Borrower into whi
such Common Stock shall hereafter be changed tassfied at the conversion price (the “Converdtuite”) determined as provided hereir
“Conversion”); provided however, that in no event shall the Holder be entitle@¢dovert any portion of this Note in excess of thaittion o
this Note upon conversion of which the sum of (I humber of shares of Common Stock beneficiallpedvby the Holder and its affilia
(other than shares of Common Stock which may benddébeneficially owned through the ownership ofuheonverted portion of the Notes
the unexercised or unconverted portion of any osieeurity of the Borrower subject to a limitation conversion or exercise analogous tc
limitations contained herein) and (2) the numbesiores of Common Stock issuable upon the converdighe portion of this Note wi
respect to which the determination of this provsteing made, would result in beneficial ownerdhypthe Holder and its affiliates of me
than 4.99% of the outstanding shares of CommonkStBor purposes of the proviso to the immediatelgcpding sentence, benefi
ownership shall be determined in accordance withi&@g 13(d) of the Securities Exchange Act of 198lamended (the “Exchange Actinc
Regulations 13D-G thereunder, except as otherwizeiged in clause (1) of such proviso, providddrther, however, that the limitations ¢
conversion may be waived by the Holder upon, atdleetion of the Holder, not less than 61 daysor notice to the Borrower, and -
provisions of the conversion limitation shall contg to apply until such 61st day (or such lateedas determined by the Holder, as ma
specified in such notice of waiver). The numbeslodres of Common Stock to be issued upon each onef this Note shall be determir
by dividing the Conversion Amount (as defined béldy the applicable Conversion Price then in effatthe date specified in the notice
conversion, in the form attached hereto as ExHilfithe “Notice of Conversion”)delivered to the Borrower by the Holder in accoxawitt
Section 1.4 below; provided that the Notice of Gension is submitted by facsimile orneail (or by other means resulting in, or reason
expected to result in, notice) to the Borrower bef®:00 p.m., New York, New York time on such casien date (the “Conversion DateThe
term “Conversion Amountieans, with respect to any conversion of this Nibite sum of (1) the principal amount of this Naiee converte
in such conversion plu®) at the Holdes option, accrued and unpaid interest, if any, whsrincipal amount at the interest rates proviith
this Note to the Conversion Date, pl(8) at the Holdes option, Default Interest, if any, on the amourgferred to in the immediate
preceding clauses (1) and/or (2) p{d¥at the Holder’s option, any amounts owed toHloéder pursuant to Sections 1.3 and 1.4(g) hereof.

1.2 Conversion Price

(a) Calculation of Conversion PriceThe conversion price (the “Conversion Pricehall equal the Variable Conversion Price (as &€
herein) (subject to equitable adjustments for stpiks, stock dividends or rights offerings by B@rrower relating to the Borrowesr’securitie
or the securities of any subsidiary of the Borrgwambinations, recapitalization, reclassificatioestraordinary distributions and simi
events). The "Variable Conversion Price" shall mB&# multiplied by the Market Price (as definedeiey (representing a discount rate
42%). “Market Price’means the average of the lowest three (3) Tradifag$(as defined below) for the Common Stock dytime ten (1(
Trading Day period ending on the latest completdifrg Day prior to the Conversion Date. “Tradingc€ means, for any security as of
date, the closing bid price on the Over-tbeunter Bulletin Board, Pink Sheets electronic gtioh system or applicable trading market
“OTC") as reported by a reliable reporting servitiReporting Service")designated by the Holder (i.e. Bloomberg) or, & t8TC is not th
principal trading market for such security, thestohg bid price of such security on the principatwséies exchange or trading market wt
such security is listed or traded or, if no closing price of such security is available in anytted foregoing manners, the average of the cl
bid prices of any market makers for such secuht aire listed in the “pink sheets$f the Trading Price cannot be calculated for sseburity
on such date in the manner provided above, theifiga@rice shall be the fair market value as muyudétermined by the Borrower and
holders of a majority in interest of the Notes lgetonverted for which the calculation of the TragPrice is required in order to determine
Conversion Price of such Notes. “Trading Dayiall mean any day on which the Common Stock datske for any period on the OTC, or
the principal securities exchange or other seegritharket on which the Common Stock is then beaded.




(b) Conversion Price During Major Announcementdotwithstanding anything contained in Section(d)2o the contrary, in the event
Borrower (i) makes a public announcement thatténds to consolidate or merge with any other cafimn (other than a merger in which
Borrower is the surviving or continuing corporatiand its capital stock is unchanged) or sell andfer all or substantially all of the asset
the Borrower or (ii) any person, group or entityc{fuding the Borrower) publicly announces a tenoféer to purchase 50% or more of
Borrower's Common Stock (or any other takeover scheme)d@le of the announcement referred to in clauser (i) is hereinafter referred
as the “Announcement Date'then the Conversion Price shall, effective uponAln@ouncement Date and continuing through the Adp
Conversion Price Termination Date (as defined bilte equal to the lower of (x) the Conversion @sdich would have been applicable fi
Conversion occurring on the Announcement Date ghdhé Conversion Price that would otherwise beffiect. From and after the Adjus
Conversion Price Termination Date, the ConversincePshall be determined as set forth in this ecti.2(a). For purposes herecfdjustec
Conversion Price Termination Datsfiall mean, with respect to any proposed transactidender offer (or takeover scheme) for whigiuhlic
announcement as contemplated by this Section 1&®peen made, the date upon which the Borrowehé case of clause (i) above) or
person, group or entity (in the case of clauseafipve) consummates or publicly announces the matioh or abandonment of the propc
transaction or tender offer (or takeover schemaghvbaused this Section 1.2(b) to become operative.

1.3 Authorized SharesThe Borrower covenants that during the periodcihversion right exists, the Borrower will resefi@n its authorize
and unissued Common Stock a sufficient number afesh free from preemptive rights, to provide far tssuance of Common Stock upon
full conversion of this Note issued pursuant to Fechase Agreement. The Borrower is requiredldina¢s to have authorized and rese!
five times the number of shares that is actuabyable upon full conversion of the Note (basedhenGonversion Price of the Notes in ef
from time to time)(the “Reserved Amount”). The Resel Amount shall be increased from time to timeagtordance with the Borrower’
obligations hereunder. The Borrower representsupah issuance, such shares will be duly and wailsdiued, fully paid and noassessable.
addition, if the Borrower shall issue any secusit®® make any change to its capital structure whiolld change the number of share
Common Stock into which the Notes shall be conbltat the then current Conversion Price, the Beercshall at the same time make pre
provision so that thereafter there shall be a sieffit number of shares of Common Stock authorizebtraserved, free from preemptive rig
for conversion of the outstanding Notes. The Boep{) acknowledges that it has irrevocably instedcits transfer agent to issue certific
for the Common Stock issuable upon conversion isf Mote, and (ii) agrees that its issuance of Mage shall constitute full authority to
officers and agents who are charged with the diitgxecuting stock certificates to execute and idbigenecessary certificates for share
Common Stock in accordance with the terms and ¢iondi of this Note.

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

1.4 Method of Conversion

(a) Mechanics of ConversianThis Note may be converted by the Holder in whmién part at any time from time to time commeigciB8(
days following the Issue Date (subject to accel@nads provided herein), by (A) submitting to ther®wer a Notice of Conversion (
facsimile, email or other reasonable means of communicatiopatithed on the Conversion Date prior to 6:00 piew York, New Yorl
time) and (B) subject to Section 1.4(b), surrentigthis Note at the principal office of the Borrawe

(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary setHdnerein, upon conversion of this Note in accord
with the terms hereof, the Holder shall not be neglito physically surrender this Note to the Bareo unless the entire unpaid princi
amount of this Note is so converted. The Holder nredBorrower shall maintain records showing thiegypal amount so converted and
dates of such conversions or shall use such otle#nad, reasonably satisfactory to the Holder aedBbrrower, so as not to require phys
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, suchrdscof the Borrower shalhrima facie,be
controlling and determinative in the absence of ifieah error. Notwithstanding the foregoing, if apgrtion of this Note is converted
aforesaid, the Holder may not transfer this Notiessthe Holder first physically surrenders thigeNim the Borrower, whereupon the Borro
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registerednesHolder (upon payment by the Holde
any applicable transfer taxes) may request, reptieggein the aggregate the remaining unpaid priadcgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddeagree that, by reason of the provisions of plaisagraph, following conversion o
portion of this Note, the unpaid and unconverteédgipal amount of this Note represented by thiseNmiay be less than the amount state
the face hereof.




(c) Payment of TaxesThe Borrower shall not be required to pay anywduich may be payable in respect of any transfeolired in the isst
and delivery of shares of Common Stock or otheusées or property on conversion of this Note iname other than that of the Holder (c
street name), and the Borrower shall not be requdéssue or deliver any such shares or otherriiesuor property unless and until the pel
or persons (other than the Holder or the custodiawhose street name such shares are to be heltidarolders account) requesting 1
issuance thereof shall have paid to the Borroweiathount of any such tax or shall have establishéte satisfaction of the Borrower that s
tax has been paid.

(d) Delivery of Common Stock Upon Conversiodpon receipt by the Borrower from the Holder daesimile transmission or e-mail (or other
reasonable means of communication) of a Noticearfv@rsion meeting the requirements for conversgpravided in this Section 1.4, the
Borrower shall issue and deliver or cause to heedsand delivered to or upon the order of the Haoteetificates for the Common Stock
issuable upon such conversion within three (3)rimss days after such receipt (the “Deadline”) (antgly in the case of conversion of the
entire unpaid principal amount hereof, surrendehisf Note) in accordance with the terms hereoftaedPurchase Agreement.

(e) Obligation of Borrower to Deliver Common Stackipon receipt by the Borrower of a Notice of Carsien, the Holder shall be deemei
be the holder of record of the Common Stock issualplon such conversion, the outstanding principauat and the amount of accrued
unpaid interest on this Note shall be reduced fleaesuch conversion, and, unless the Borroweawlé&f on its obligations under this Articli
all rights with respect to the portion of this Ndteing so converted shall forthwith terminate exabp right to receive the Common Stocl
other securities, cash or other assets, as hemaitidpd, on such conversion. If the Holder shallehgiven a Notice of Conversion as provi
herein, the Borrowes' obligation to issue and deliver the certificftsCommon Stock shall be absolute and unconditjarraspective of th
absence of any action by the Holder to enforcestimae, any waiver or consent with respect to anyigian thereof, the recovery of ¢
judgment against any person or any action to eaftire same, any failure or delay in the enforceragéaty other obligation of the Borrowel
the holder of record, or any setoff, counterclaiegoupment, limitation or termination, or any bieac alleged breach by the Holder of
obligation to the Borrower, and irrespective of ather circumstance which might otherwise limit lsuabligation of the Borrower to t
Holder in connection with such conversion. The Gorion Date specified in the Notice of Conversiballsbe the Conversion Date so long
the Notice of Conversion is received by the Borrotnefore 5:00 p.m., New York, New York time, on Buiate.

(f) Delivery of Common Stock by Electronic Transfdn lieu of delivering physical certificates repesting the Common Stock issuable L
conversion, provided the Borrower is participatingthe Depository Trust Company (“DTC”) Fast Autdeth Securities Transfer (“FASY”
program, upon request of the Holder and its compéawith the provisions contained in Section 1.d enthis Section 1.4, the Borrower sl
use its best efforts to cause its transfer agemtdcetronically transmit the Common Stock issualgen conversion to the Holder by credii
the account of Holder’s Prime Broker with DTC thgbuits Deposit Withdrawal Agent Commission (“DWAGYstem.

(g) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holdes'right to pursue other remedies, incluc
actual damages and/or equitable relief, the padggse that if delivery of the Common Stock issealghon conversion of this Note is

delivered by the Deadline (other than a failure ttuthe circumstances described in Section 1.3@bwhich failure shall be governed by s
Section) the Borrower shall pay to the Holder $8,p@r day in cash, for each day beyond the Deathiaethe Borrower fails to deliver st
Common Stock through willful or deliberate hindrason the part of the Borrower. Such cash amouait sé paid to Holder by the fifth day
the month following the month in which it has acmiwr, at the option of the Holder (by written petto the Borrower by the first day of
month following the month in which it has accrueshall be added to the principal amount of thisd\at which event interest shall acc
thereon in accordance with the terms of this Not& such additional principal amount shall be cofibler into Common Stock in accordal
with the terms of this Note. The Borrower agrees the right to convert is a valuable right to Hha@lder. The damages resulting from a fail
attempt to frustrate, interference with such cosiagr right are difficult if not impossible to quigli Accordingly the parties acknowledge 1
the liquidated damages provision contained in $@stion 1.4(g) are justified.




1.5 Concerning the ShareJhe shares of Common Stock issuable upon comreddithis Note may not be sold or transferred smi@) suc
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweitsrtransfer agent shall have been furnit
with an opinion of counsel (which opinion shallineform, substance and scope customary for opinddrt®unsel in comparable transactic
to the effect that the shares to be sold or traredfemay be sold or transferred pursuant to an pkiemfrom such registration or (iii) su
shares are sold or transferred pursuant to Ruleubdiér the Act (or a successor rule) (“Rule 14@"Yiv) such shares are transferred ti
“affiliate” (as defined in Rule 144) of the Borrower who agteesell or otherwise transfer the shares only icoetance with this Section :
and who is an Accredited Investor (as defined & Burchase Agreement). Except as otherwise provitdede Purchase Agreement (.
subject to the removal provisions set forth belowjtil such time as the shares of Common Stockaldsuupon conversion of this Note h
been registered under the Act or otherwise maydie gursuant to Rule 144 without any restrictiontaghe number of securities as ¢
particular date that can then be immediately sedath certificate for shares of Common Stock isguapbn conversion of this Note that has
been so included in an effective registration statet or that has not been sold pursuant to antefferegistration statement or an exemg
that permits removal of the legend, shall beagane substantially in the following form, as appiate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISA BLE 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 GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (ll) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed an@thmeower shall issue to the Holder a new certiéctnerefore free of any transfer leger
(i) the Borrower or its transfer agent shall hageeived an opinion of counsel, in the form of tleenfr of Opinion attached as Exhibit B to
Note,, which opinion shall be accepted by the Camgso that the sale or transfer is effected oriffifhe case of the Common Stock issu
upon conversion of this Note, such security isstged for sale by the Holder under an effectiygsteation statement filed under the Ac
otherwise may be sold pursuant to Rule 144 witheout restriction as to the number of securities faa particular date that can then
immediately sold. In the event that the Companysduat accept the opinion of counsel provided byHbéler with respect to the transfel
Securities pursuant to an exemption from regigtratsuch as Rule 144 or Regulation S, at the Daadit will be considered an Event
Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyaocedisposition of all or substantially all of theset
of the Borrower, the effectuation by the Borrowéadransaction or series of related transactianshich more than 50% of the voting po
of the Borrower is disposed of, or the consolidatimerger or other business combination of the @wer with or into any other Person
defined below) or Persons when the Borrower istinetsurvivor shall either: (i) be deemed to be aar of Default (as defined in Article |
pursuant to which the Borrower shall be requiregpay to the Holder upon the consummation of and asndition to such transaction
amount equal to the Default Amount (as defined iticke 1) or (ii) be treated pursuant to Secti@ar6(b) hereof. “Personshall mean ar
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.




(b) Adjustment Due to Merger, Consolidation, Et€ at any time when this Note is issued and taumtding and prior to conversion of all of
Notes, there shall be any merger, consolidatioohange of shares, recapitalization, reorganizatomther similar event, as a result of wt
shares of Common Stock of the Borrower shall benghd into the same or a different number of shafemother class or classes of stoc
securities of the Borrower or another entity, ocase of any sale or conveyance of all or substiantll of the assets of the Borrower of
than in connection with a plan of complete liquidatof the Borrower, then the Holder of this Noteak thereafter have the right to rece
upon conversion of this Note, upon the basis armhuhe terms and conditions specified herein anliein of the shares of Common St
immediately theretofore issuable upon conversiaohsstock, securities or assets which the Holdarldvhave been entitled to receive in <
transaction had this Note been converted in futhediately prior to such transaction (without regerény limitations on conversion set fc
herein), and in any such case appropriate prowssstiall be made with respect to the rights andeste of the Holder of this Note to the
that the provisions hereof (including, without ltation, provisions for adjustment of the Converdisite and of the number of shares isst
upon conversion of the Note) shall thereafter bgliagble, as nearly as may be practicable in @batd any securities or assets there
deliverable upon the conversion hereof. The Borrostall not affect any transaction described is Béction 1.6(b) unless (a) it first gives
the extent practicable, thirty (30) days prior tenit notice (but in any event at least fifteen (d&ys prior written notice) of the record dat
the special meeting of shareholders to apprové,tbere is no such record date, the consummatipauch merger, consolidation, exchang
shares, recapitalization, reorganization or othilar event or sale of assets (during which tirhe Holder shall be entitled to convert
Note) and (b) the resulting successor or acquieintity (if not the Borrower) assumes by writtentioment the obligations of this Section
(b). The above provisions shall similarly applysteccessive consolidations, mergers, sales, transfeshare exchanges.

(c) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights to acquire its agsiet holder
of Common Stock as a dividend, stock repurchasewdy of return of capital or otherwise (includingyadividend or distribution to t
Borrower’s shareholders in cash or shares (or sigihtacquire shares) of capital stock of a subsidiee., a spin-off)) (a “Distribution”)ther
the Holder of this Note shall be entitled, upon aopversion of this Note after the date of recanddetermining shareholders entitled to ¢
Distribution, to receive the amount of such assdtgeh would have been payable to the Holder wigpeet to the shares of Common S
issuable upon such conversion had such Holder thee=holder of such shares of Common Stock on tberdedate for the determination
shareholders entitled to such Distribution.

(d) Purchase Rightslf, at any time when any Notes are issued andtantling, the Borrower issues any convertible sgesiror rights t
purchase stock, warrants, securities or other prpifhe “Purchase Rights{ro rata to the record holders of any class of Com&tock, the
the Holder of this Note will be entitled to acquitgon the terms applicable to such Purchase Ritteésaggregate Purchase Rights which
Holder could have acquired if such Holder had hbe&lnumber of shares of Common Stock acquirable wpmplete conversion of this Ni
(without regard to any limitations on conversiomtined herein) immediately before the date on Whicecord is taken for the grant, issu:
or sale of such Purchase Rights or, if no suchreeisotaken, the date as of which the record hsldéiCommon Stock are to be determinet
the grant, issue or sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or retdgrg of the Conversion Price as a result of thents/describe
in this Section 1.6, the Borrower, at its expessll promptly compute such adjustment or readjastrand prepare and furnish to the Holc
certificate setting forth such adjustment or reatijient and showing in detail the facts upon whiethsadjustment or readjustment is ba
The Borrower shall, upon the written request at &g of the Holder, furnish to such Holder a liertificate setting forth (i) such adjustm
or readjustment, (ii) the Conversion Price at iheetin effect and (iii) the number of shares of @eoom Stock and the amount, if any, of o
securities or property which at the time would éeeived upon conversion of the Note.

1.7 Trading Market Limitations Unless permitted by the applicable rules and legguns of the principal securities market on whitia
Common Stock is then listed or traded, in no egdall the Borrower issue upon conversion of or tiiee pursuant to this Note and the o
Notes issued pursuant to the Purchase Agreemerd than the maximum number of shares of Common Stwetkthe Borrower can iss
pursuant to any rule of the principal United Stasesurities market on which the Common Stock isttraded (the Maximum Shar
Amount”), which shall be 4.99% of the total shares outstajmdimthe Closing Date (as defined in the Purchagedment), subject to equita
adjustment from time to time for stock splits, $&tatividends, combinations, capital reorganizatiand similar events relating to the Comr
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaits to eliminate any prohibitiol
under applicable law or the rules or regulationsuoy stock exchange, interdealer quotation systenther selfregulatory organization wi
jurisdiction over the Borrower or any of its seties on the Borrow(s ability to issue shares of Common Stock in exoéshe Maximun
Share Amount, in lieu of any further right to cortais Note, this will be considered an Event @f&ult under Section 3.3 of the Note.




1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddeg (i) the shares covered thereby (other tharsttares, if an
which cannot be issued because their issuance wexdded such Holdex’allocated portion of the Reserved Amount or MaximShar
Amount) shall be deemed converted into shares aff@on Stock and (ii) the Holderrights as a Holder of such converted portiorhisf Note
shall cease and terminate, excepting only the tigh¢ceive certificates for such shares of Com@tmtk and to any remedies provided he
or otherwise available at law or in equity to sudblder because of a failure by the Borrower to clympith the terms of this Not
Notwithstanding the foregoing, if a Holder has neteived certificates for all shares of Common Btogor to the tenth (10th) business
after the expiration of the Deadline with resp&cttconversion of any portion of this Note for aegson, then (unless the Holder other
elects to retain its status as a holder of Commtook3oy so notifying the Borrower) the Holder shagain the rights of a Holder of this N
with respect to such unconverted portions of thiseNand the Borrower shall, as soon as practicadtiern such unconverted Note to the Hc
or, if the Note has not been surrendered, adjsiseiords to reflect that such portion of this Nwds not been converted. In all cases, the H
shall retain all of its rights and remedies (indhgd without limitation, (i) the right to receiveo@version Default Payments pursuant to Se
1.3 to the extent required thereby for such ConerrBefault and any subsequent Conversion Defaudt(a) the right to have the Convers
Price with respect to subsequent conversions déetethin accordance with Section 1.3) for the Borow/failure to convert this Note.

1.9 Prepayment Notwithstanding anything to the contrary contdiria this Note, at any time during the periods feth on the tabl
immediately following this paragraph (the “Prepaym®@eriods”),the Borrower shall have the right, exercisable oh lass than three (
Trading Days prior written notice to the Holdertb& Note to prepay the outstanding Note (princgyal accrued interest), in full, in accorde
with this Section 1.9. Any notice of prepaymentegrder (an “Optional Prepayment Noticelall be delivered to the Holder of the Note ¢
registered addresses and shall state: (1) th&dhewer is exercising its right to prepay the Nard (2) the date of prepayment which she
not more than three (3) Trading Days from the dd#t¢he Optional Prepayment Notice. On the datedfier prepayment (theOptiona
Prepayment Date"the Borrower shall make payment of the OptionapByenent Amount (as defined below) to Holder, orrugite order ¢
the Holder as specified by the Holder in writingth® Borrower, at least one (1) business day pddhe Optional Prepayment Date. If
Borrower exercises its right to prepay the Note, Borrower shall make payment to the Holder of mowant in cash (theOptional Prepayme
Amount”) equal to the percentage (“Prepayment Reage”) as set forth in the table immediately followingsthparagraph opposite -
applicable Prepayment Period, multiplied by the safm(w) the then outstanding principal amount luistNote_plug(x) accrued and unpz
interest on the unpaid principal amount of thisé\iat the Optional Prepayment Date plysDefault Interest, if any, on the amounts reddrtc
in clauses (w) and (x) plyg) any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof. I.




Prepayment Period Prepayment Percentag

1. The period beginning on the Issue Ratt ending on the date which is thirty (30) day®faing the Issue

Date. 115%
2. The period beginning on the date wiédirty-one (31) days following the Issue Dat& @mding on the

date which is sixty (60) days following the Issuat& 12(%
3. The period beginning on the date wiscixty-one (61) days following the Issue Date anding on the

date which is ninety (90) days following the Isfete 125%
4, The period beginning on the date thatimety-one (91) day from the Issue Date and gndire hundred

twenty (120) days following the Issue D 13(%
5. The period beginning on the date thatrie hundred twenty-one (121) day from the Issate Bnd ending

one hundred fifty (150) days following the Issuet& 135%
6. The period beginning on the date thatie hundred fifty-one (151) day from the Issuéelad ending

one hundred eighty (180) days following the Issuatel 14C%

After the expiration of one hundred eighty (180ysifollowing the Issue Date, the Borrower shalléao right of prepayment.
ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not without
Holder’s written consent (a) pay, declare or set aparstich payment, any dividend or other distributiatnéther in cash, property or ot
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in thienfof additional shares of Common St
or (b) directly or indirectly or through any subsiy make any other payment or distribution in exgpof its capital stock except
distributions pursuant to any shareholders’ righiés.

2.2 Restriction on Stock Repurchase3o long as the Borrower shall have any obligatioder this Note, the Borrower shall not withou
Holder’s written consent redeem, repurchase or otherveigeir@ (whether for cash or in exchange for prgpertother securities or otherwi:
in any one transaction or series of related traima any shares of capital stock of the Borrowearyy warrants, rights or options to purct
or acquire any such shares.

2.3 Borrowings. So long as the Borrower shall have any obligatioder this Note, the Borrower can borrow whatéveeems necessary
long as that does not render the Borrower a "Shkelfipany as defined in Rule 12b-2 under the Seesifiixchange Act of 1934.

2.4 Sale of AssetsSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withdue tHolders writter
consent, sell, lease or otherwise dispose of agwifgiant portion of its assets outside the ordineourse of business. Any consent to
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.




2.5 Advances and LoansSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withol tHolders
written consent, lend money, give credit or makgaades to any person, firm, joint venture or coagion, including, without limitatiol
officers, directors, employees, subsidiaries afitlaaés of the Borrower, except loans, creditsadwances (a) in existence or committed ol
date hereof and which the Borrower has informeddElioln writing prior to the date hereof, (b) madethe ordinary course of business ol
not in excess of $100,000.

ARTICLE Ill. EVENTS OF DEFAULT
If any of the following events of default (each, &vent of Default”) shall occur:

3.1 Failure to Pay Principal or Interesthe Borrower fails to pay the principal hereofiaterest thereon when due on this Note, whett
maturity, upon acceleration or otherwise.

3.2 Conversion and the Share$he Borrower through willful or deliberate hindees on the part of the Borrower, fails to issuaras o
Common Stock to the Holder (or announces or thnsaite writing that it will not honor its obligatiolo do so) upon exercise by the Holde
the conversion rights of the Holder in accordandt whe terms of this Note, fails to transfer ousa its transfer agent to transfer (is
(electronically or in certificated form) any ceitiite for shares of Common Stock issued to the ¢talgon conversion of or otherwise pursi
to this Note as and when required by this Note,Bberower directs its transfer agent not to transfiedelays, impairs, and/or hinders
transfer agent in transferring (or issuing) (electcally or in certificated form) any certificaterfshares of Common Stock to be issued t
Holder upon conversion of or otherwise pursuarthi® Note as and when required by this Note, ds fai remove (or directs its transfer a(
not to remove or impairs, delays, and/or hindesstriansfer agent from removing) any restrictiveeledy (or to withdraw any stop trans
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise purst
to this Note as and when required by this Notenfakes any written announcement, statement or thinaatit does not intend to honor
obligations described in this paragraph) and arh Sailure shall continue uncured (or any writtemauncement, statement or threat n
honor its obligations shall not be rescinded irtiwg) for three (3) business days after the Hokleall have delivered a Notice of Conversio
is an obligation of the Borrower to remain currémtits obligations to its transfer agent. It shiadl an event of default of this Note, |
conversion of this Note is delayed, hindered osthated due to a balance owed by the Borrowerstérainsfer agent. If at the option of
Holder, the Holder advances any funds to the Boertastransfer agent in order to process a conversiaeh advanced funds shall be pair
the Borrower to the Holder within forty eight (48)urs of a demand from the Holder.

3.3 Breach of CovenantsThe Borrower breaches any material covenant loeromaterial term or condition contained in thistdNand an
collateral documents including but not limited be tPurchase Agreement and such breach continuesperiod of ten (10) days after writ
natice thereof to the Borrower from the Holder.

3.4 Breach of Representations and Warrantiksy representation or warranty of the Borrowerdm&erein or in any agreement, stateme
certificate given in writing pursuant hereto orconnection herewith (including, without limitatiothe Purchase Agreement), shall be fals
misleading in any material respect when made aadtbach of which has (or with the passage of tifiehave) a material adverse effect
the rights of the Holder with respect to this Noteghe Purchase Agreement.

3.5 Receiver or TrusteeThe Borrower or any subsidiary of the Borrowealsmake an assignment for the benefit of credjtorsapply for o
consent to the appointment of a receiver or trukieé or for a substantial part of its property lmisiness, or such a receiver or trustee
otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process slilentered or filed against the Borrower or arhsaliary of the Borrower 1
any of its property or other assets for more tha®,0, and shall remain unvacated, unbonded dayed for a period of twenty (20) d:
unless otherwise consented to by the Holder, wbictsent will not be unreasonably withheld.

3.7 Bankruptey. Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryngoluntary, for relie
under any bankruptcy law or any law for the retiefiebtors shall be instituted by or against ther®@er or any subsidiary of the Borrower.




3.8 Delisting of Common StockThe Borrower shall fail to maintain the listing the Common Stock on at least one of the OTC (h
specifically includes the Pink Sheets electroniotgtion system) or an equivalent replacement exghathe Nasdaq National Market,
Nasdaq SmallCap Market, the New York Stock Exchangéhe American Stock Exchang

3.9 Failure to Comply with the Exchange Acthe Borrower shall fail to comply with the regog requirements of the Exchange Act; an
the Borrower shall cease to be subject to the teygprequirements of the Exchange Act.

3.10 _Liguidation Any dissolution, liquidation, or winding up of Bower or any substantial portion of its business.

3.11 Cessation of Operation#ny cessation of operations by Borrower or Boreowadmits it is otherwise generally unable to gaydebts ¢
such debts become due, provided, however, thatd@tjosure of the Borrower’s ability to continue as'going concern’shall not be &
admission that the Borrower cannot pay its debtheg become due.

3.12_Maintenance of Asset3he failure by Borrower to maintain any matenellectual property rights, personal, real praper other asse
which are necessary to conduct its business (whathe or in the future).

3.13 Financial Statement Restatememhe restatement of any financial statements filgdhe Borrower with the SEC for any date or pd
from two years prior to the Issue Date of this Natel until this Note is no longer outstanding,hié tresult of such restatement would
comparison to the unrestated financial statemexve ltonstituted a material adverse effect on tigsiof the Holder with respect to this N
or the Purchase Agreement.

3.14 _Reverse SplitsThe Borrower effectuates a reverse split o€issnmon Stock without twenty (20) days prior writtastice to the
Holder.

3.15_ Replacement of Transfer Agent the event that the Borrower proposes to replectransfer agent, the Borrower fails to proyidigor tc
the effective date of such replacement, a fullycexed Irrevocable Transfer Agent Instructions ifolan as initially delivered pursuant to

Purchase Agreement (including but not limited te pinovision to irrevocably reserve shares of Comiatmtk in the Reserved Amount) sig
by the successor transfer agent to Borrower an&dthneower.

3.16 CrosdDefault. Notwithstanding anything to the contrary contdine this Note or the other related or companiooutioents, a breach
default by the Borrower of any covenant or othemter condition contained in any of the Other Agneats, after the passage of all applic
notice and cure or grace periods, shall, at theomf the Holder, be considered a default undier Mote and the Other Agreements, in wl
event the Holder shall be entitled (but in no evequired) to apply all rights and remedies of ltader under the terms of this Note and
Other Agreements by reason of a default under@¢ier Agreement or hereunder. “Other Agreememtsans, collectively, all agreements
instruments between, among or by: (1) the Borroard, or for the benefit of, (2) the Holder and affjliate of the Holder, including, witho
limitation, promissory notes; provided, however tierm “Other Agreementsshall not include the related or companion docusiémtthis
Note. Each of the loan transactions will be c-defaulted with each other loan transaction and wlthother existing and future debt
Borrower to the Holder. This Section 3.16 only &pto Cross Defaults occurring with any other gédiions held by the Holder.
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Upon the occurrence and during the continuatiomrof Event of Default specified in Section 3.1 (Bolith respect to failure to pay t
principal hereof or interest thereon when due atMtaturity Date), the Note shall become immediatklg and payable and the Borrower ¢
pay to the Holder, in full satisfaction of its aditions hereunder, an amount equal to the Defautt s defined herein). UPON TI
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENTOF DEFAULT SPECIFIED IN SECTION 3.2, THE NO
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FUL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUN EQUAL TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN
MULTIPLIED BY (Z) TWO (2). Upon the occurrence addring the continuation of any Event of Defaultafied in Sections 3.1 (solely wi
respect to failure to pay the principal hereof eiest thereon when due on this Note upon a Tgakliarket Prepayment Event pursuar
Section 1.7 or upon acceleration), 3.3, 3.4, 3.8, 3.9, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 esabte through the delivery of written notice
the Borrower by such Holders (the “Default Noticedhd upon the occurrence of an Event of Default iipdcthe remaining sections
Articles 1l (other than failure to pay the prinaiphereof or interest thereon at the Maturity Dadecified in Section 3,1 hereof), the Note ¢
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction & bbligations hereunder, an amount e
to the greater of (i) 150% timeke sumof (w) the then outstanding principal amount oktNiote_plugx) accrued and unpaid interest on
unpaid principal amount of this Note to the datpayment (the “Mandatory Prepayment Date”) ffijsDefault Interest, if any, on the amot
referred to in clauses (w) and/or (x) pl@3 any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof (the then outstar
principal amount of this Note to the date of payt@osthe amounts referred to in clauses (x), (y) andsk@ll collectively be known as 1
“Default Sum”) or (ii) the “parity valueof the Default Sum to be prepaid, where parity gatneans (a) the highest number of shar
Common Stock issuable upon conversion of or otteryiursuant to such Default Sum in accordance Awiticle 1, treating the Trading D:
immediately preceding the Mandatory Prepayment Ratthe “Conversion Datddr purposes of determining the lowest applicabba@rsiol
Price, unless the Default Event arises as a resalforeach in respect of a specific ConversioreDaivhich case such Conversion Date she
the Conversion Date), multiplied k) the highest Closing Price for the Common Stdoking the period beginning on the date of
occurrence of the Event of Default and ending ome mtior to the Mandatory Prepayment Date (the d&D&fAmount”)and all other amour
payable hereunder shall immediately become duepagedble, all without demand, presentment or notiieof which hereby are expres
waived, together with all costs, including, withdimitation, legal fees and expenses, of collectamd the Holder shall be entitled to exer
all other rights and remedies available at lanncgquity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thatts amount is due and payable, ther
Holder shall have the right at any time, so longttes Borrower remains in default (and so long amdhe extent that there are suffici
authorized shares), to require the Borrower, updttem notice, to immediately issue, in lieu of tBefault Amount, the number of share:
Common Stock of the Borrower equal to the Defauttoint divided by the Conversion Price then in dffec

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdertle exercise of any power, right or privilege hede
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righpivilege preclude other or further exer:
thereof or of any other right, power or privilegédl. rights and remedies existing hereunder are ative to, and not exclusive of, any rig
or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, aplsromad other communications required or permitteceunder shall be in writi
and, unless otherwise specified herein, shall bpdiisonally served, (ii) deposited in the maigiséered or certified, return receipt reques
postage prepaid, (iii) delivered by reputable aurger service with charges prepaid, or (iv) traited by hand delivery, telegram, or facsin
addressed as set forth below or to such other asldre such party shall have specified most recémtiwritten notice. Any notice or ott
communication required or permitted to be givenebader shall be deemed effective (a) upon handeiglior delivery by facsimile, wi
accurate confirmation generated by the transmittamgimile machine, at the address or number dategnbelow (if delivered on a busin
day during normal business hours where such niite be received), or the first business day feilg such delivery (if delivered other tf
on a business day during normal business hoursendigrh notice is to be received) or (b) on the m@dmisiness day following the date
mailing by express courier service, fully prepaddressed to such address, or upon actual redesptb mailing, whichever shall first occ
The addresses for such communications shall be:

If to the Borrower, to:

EVENTURE INTERACTIVE, INC.

3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE, Chief Executive Officer
Facsimile:
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With a copy by fax only to (which copy shall nothstitute notice):

Crone Kline Rinde LLP

Attn: Scott Rapfogel, Esq.
488 Madison Avenue

New York, NY 1002z
Facsimile: 212-400-6901
Email: srapfogel@ckrlaw.com

If to the Holder:

KBM WORLDWIDE, INC.

80 Cuttermill Road — Suite 410
Great Neck, NY 11021

Attn: Seth Kramer, President
e-mail: info@kbmworldwide.com

With a copy by fax only to (which copy shall nothstitute notice):

Naidich Wurman Birnbaum & Maday, LL

Att: Judah A. Eisner, Esq.

Attn: Bernard S. Feldman, Esq. facsimile: 516-4665
e-mail: dyork@nwbmlaw.com

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBaer and the Holde
The term “Note”and all reference thereto, as used throughoutrteisument, shall mean this instrument (and themohotes issued pursuan
the Purchase Agreement) as originally executed,later amended or supplemented, then as so ardesrd®ipplemented.

4.4 Assignability. This Note shall be binding upon the Borrower &sdsuccessors and assigns, and shall inure thebbeanefit of the Hold
and its successors and assigns. Each transferggsoflote must be an “accredited investaa$ (defined in Rule 501(a) of the 1933 A
Notwithstanding anything in this Note to the congrahis Note may be pledged as collateral in cotine with abonafide margin account «
other lending arrangement.

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

4.6 Governing Law This Note shall be governed by and construedcaoi@ance with the laws of the State of New Yorkhwiit regard t
principles of conflicts of laws. Any action broughy either party against the other concerning taesactions contemplated by this Note ¢
be brought only in the state courts of New Yorkrothe federal courts located in the state and goohNassau. The parties to this Note he
irrevocably waive any objection to jurisdiction amenue of any action instituted hereunder and si@llassert any defense based on la
jurisdiction or venue or based upforum non conveniensThe Borrower and Holder waive trial by jury. Theevailing party shall be entitl
to recover from the other party its reasonableria¢igs fees and costs. In the event that any poovisf this Note or any other agreen
delivered in connection herewith is invalid or ufeneable under any applicable statute or ruleawf, lthen such provision shall be dee
inoperative to the extent that it may conflict #aeith and shall be deemed modified to conform wgitich statute or rule of law. Any st
provision which may prove invalid or unenforceablader any law shall not affect the validity or enckability of any other provision of a
agreement. Each party hereby irrevocably waivesqmal service of process and consents to procdsg Berved in any suit, action
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbexga registered or certified mail
overnight delivery (with evidence of delivery) toch party at the address in effect for notices tnder this Agreement and agrees that
service shall constitute good and sufficient seno€ process and notice thereof. Nothing contalmerein shall be deemed to limit in any \
any right to serve process in any other manner pechby law.
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4.7 Certain Amounts Whenever pursuant to this Note the Borrower gaiited to pay an amount in excess of the outstgnglimcipal amour
(or the portion thereof required to be paid at thmag) plus accrued and unpaid interest plus Défatérest on such interest, the Borrower
the Holder agree that the actual damages to thddrddtom the receipt of cash payment on this No&y iime difficult to determine and 1
amount to be so paid by the Borrower representsilsted damages and not a penalty and is intercdednipensate the Holder in part for

of the opportunity to convert this Note and to eanmeturn from the sale of shares of Common Stegkiised upon conversion of this Note

price in excess of the price paid for such shawesyant to this Note. The Borrower and the Holdeehy agree that such amount of stipul
damages is not plainly disproportionate to the ipdesdoss to the Holder from the receipt of a cpalgment without the opportunity to com
this Note into shares of Common Stock.

4.8 Purchase AgreemenBy its acceptance of this Note, each party agi@és bound by the applicable terms of the Puekageement.

4.9 Notice of Corporate Event&xcept as otherwise provided below, the Holdehf Note shall have no rights as a Holder of Cami8tocl
unless and only to the extent that it converts loge into Common Stock. The Borrower shall prowide Holder with prior notification of a
meeting of the Borrowes’shareholders (and copies of proxy materials #imer ainformation sent to shareholders). In the eeémany taking b
the Borrower of a record of its shareholders fer plurpose of determining shareholders who arelehtiv receive payment of any dividenc
other distribution, any right to subscribe for, ghase or otherwise acquire (including by way of geer consolidation, reclassification
recapitalization) any share of any class or anymo#ecurities or property, or to receive any offigt, or for the purpose of determin
shareholders who are entitled to vote in conneatith any proposed sale, lease or conveyance afralbstantially all of the assets of
Borrower or any proposed liquidation, dissolutiannanding up of the Borrower, the Borrower shalliheanaotice to the Holder, at least twe
(20) days prior to the record date specified thefer thirty (30) days prior to the consummationtio¢ transaction or event, whicheve
earlier), of the date on which any such recordoibé taken for the purpose of such dividend, digtion, right or other event, and a b
statement regarding the amount and character of divedend, distribution, right or other event hkeetextent known at such time. The Borra
shall make a public announcement of any event riegunotification to the Holder hereunder substhtisimultaneously with the notificati
to the Holder in accordance with the terms of 8estion 4.9.

4.10 Remedies The Borrower acknowledges that a breach by itsobbligations hereunder will cause irreparablerh&o the Holder, k
vitiating the intent and purpose of the transactiontemplated hereby. Accordingly, the Borrowerramiledges that the remedy at law fi
breach of its obligations under this Note will Imadequate and agrees, in the event of a breadivraaténed breach by the Borrower of
provisions of this Note, that the Holder shall litéed, in addition to all other available remegiig law or in equity, and in addition to
penalties assessable herein, to an injunctionjondétions restraining, preventing or curing anydate of this Note and to enforce specific
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

IN WITNESS WHEREOF, Borrower has caused this Notké signed in its name by its duly authorizedceffithis December 18, 2014.
EVENTURE INTERACTIVE, INC.
By: /s/ Gannon Giguier

GANNON GIGUIERE
Chief Executive Office
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EXHIBIT 10.47

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WH THESE SECURITIES ARE CONVERTIBLE HAVE BEE
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMI$SN IN RELIANCE UPON AN EXEMPTION FROLM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, ASWENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MA
NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFHCE REGISTRATION STATEMENT UNDER THE SECURITIE
ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, ORN A TRANSACTION NOT SUBJECT TO, THE REGISTRATIC
REQUIREMENTS OF THE SECURITIES ACT.

THIS NOTE DOES NOT REQUIRE PHYSICAL SURRENDER OF EHNOTE IN THE EVENT OF A PARTIAL REDEMPTION O
CONVERSION. AS A RESULT, FOLLOWING ANY REDEMPTION ® CONVERSION OF ANY PORTION OF THIS NOTE, Tt
OUTSTANDING PRINCIPAL AMOUNT REPRESENTED BY THIS NIEE MAY BE LESS THAN THE PRINCIPAL AMOUNT ANIL
ACCRUED INTEREST SET FORTH BELOW.

10% CONVERTIBLE PROMISSORY NOTBF

EVENTURE INTERACTIVE, INC.

Issuance Date: January 23, 2015
Total Face Value of Note: $330,000

THIS NOTE is a duly authorized Convertible Promigshote of Eventure Interactive, Inc. a corporatthrly organized and existi
under the laws of the State of Nevada (fBempany” ), designated as the Company's 10% Convertible iBsomy Note due January 23, 2!
("Maturity Date" ) in the principal amount 0f$330,000 (tHéote" ).

For VALUE RECEIVED, the Company hereby promisep#&y to the order of'angiers Investment Group, LLC or its registere
assigns or successors-in-intereSHoplder" ) the principal sum of up to $330,000 and to pagrest on the principal balance hereof (w
principal balance shall be increased by the Hadmyment of additional consideration as set fbettein and which increase shall also inc
the prorated amount of the original issue discaontonnection with Holders payment of additionahsideration) at the rate of 10%,
accordance with the terms hereof.

The initial Purchase Price will be $55,000 of cdesation upon execution of the Note Purchase Agee¢rand all supportir
documentation. The sum of $50,000 shall be reméiedl delivered to the Company and $5,000 shalebened by the Purchaser througl
original issue discount for due diligence and lagls related to this transaction. The Holder rese the right to pay additional considera
within 270 days of execution and in any amoungesices, up to the total face value of this Notbjestt to mutual approval by Tangiers and
Company. The principal sum (including the proratedount of the original issue discount) owed by @mmpany shall be prorated to
amount of consideration paid by the Holder and dhky consideration received by the Company, plasaped interest and other fees
prorated original issue discount, shall be deenvegldoby the Company. The original issue discousetsat 10% of any consideration paid.
Company is not responsible to repay any unfundetigmoof this Note.




In addition to the interest referenced above, aritié Event of Default pursuant to Section 2(ejlittaahal interest will accrue from t
date of the Event of Default at the rate equah&lower of 20% per annum or the highest rate gegthby law (thé'Default Rate" ).

This Note may be prepaid in whole or in part atofes:

PREPAY DATE PREPAY AMOUNT

0-30 Days 115% of principal plus accrued inter:
31-60 Days 121% of principal plus accrued inter:
61-90 Days 127% of principal plus accrued inter:
91-120 Days 133% of principal plus accrued inter:
121-150 Days 139% of principal plus accrued inter:
151-180 Days 145% of principal plus accrued inter:

This Note may not be prepaid after the 180th daghSedemption must be closed and funded withieett{8) days of giving notice
redemption. The Prepay Date for any portion of Klite is determined by reference to the date on lwtiie consideration being prepaid
received by the Company.

For purposes hereof the following terms shall hiagemeanings ascribed to them below:

"Business Day" shall mean any day other than a Saturday, Sundayday orwhich commercial banks in the City of New York
authorized or required by law or executive orderetmain closed.

"Conversion Price" shall be equal to 52% of the lowest trading prifehe Company's common stock during the 20 conses
trading days prior to the date on which Holder &l¢o convert all or part of the Note. If the Compas placed on "chilled" status with -
Depository Trust CompanyDTC" ), the discount shall be increased by 10% untihsthdll is remedied. If the Company is not Deposits
Withdrawal at Custodian " ODWAC" ) eligible through their Transfer Agent and the Pgipry Trust Company’s'[DTC" ) Fast Automate
Securities Transfer"EAST" ) system, the discount will be increased by 5%h&case of both, the discount shall be a cum@dtb?o.




"Principal Amount” shall refer to the sum of (i) the original prindipanount of this Note (including the prorated antoafithe
original issue discount), (ii) all accrued but uithiaterest hereunder, and (iii) any default paytaawing under the Note but not previously
paid or added to the Principal Amount.

"Trading Day" shall mean a day on which there is trading on tivecipal Market.

"Underlying Shares" means the shares of common stock into which the Matonvertible (including interest or principalyments i
common stock as set forth herein) in accordande tlvé terms hereof.

The following terms and conditions shall applyh@stNote:

Section 1.00 Conversion

(a) Conversion Righ&ubject to the terms hereof and restrictions amddiions contained herein, the Holder shall hdneright
at the Holder's option, at any time commencing d&@s from the date hereof, to convert the outstan@rincipal Amount and interest un
this Note in whole or in part.

(b) The date of any Conversion Notice hader and any Payment Date shall be referred &wirhas the Conversion Date" .

0] Stock Certificates or DWAChe Company will deliver to the Holder, or Holdeatsthorized designee, no later t
two 2 Trading Days after the Conversion Date, difazate or certificates (which certificate(s) shaé free of restrictive legends and trac
restrictions) representing the number of sharéSashmon Stock being acquired upon the conversiaghisfNote. In lieu of delivering physic
certificates representing the shares of CommonkSissuable upon conversion of this Note, provided Company's transfer agen
participating in the Depository Trust ComparDTC" ) Fast Automated Securities TransféFAST" ) program, upon request of the Hol
the Company shall use commercially reasonabletsfforcause its transfer agent to electronicadlpgmit such shares issuable upon conve
to the Holder (or its designee), by crediting tlceaunt of the Holder's (or such designee's) prinodkdr with DTC through its Deposits &
Withdrawal at Custodian"ODWAC" ) program (provided that the same time periodsiher® for stock certificates shall apply).

(i) Charges, Expenselssuance of Common Stock to Holder, or any of #signees, upon the conversion of this |
shall be made without charge to the Holder for Esyance fee, transfer tax, postage/mailing chargey other expense with respect tc
issuance of such Common Stock. Company shall dajrahsfer Agent fees incurred from the issuancéhef Common stock to Holder ¢
acknowledges that this is a material obligatiothef Note.




If the Company fails to deliver to the Holder sumdrtificate or certificates (or shares through DTDysuant to this Section (free of i
restrictions on transfer or legends) prior to 3dimg Days after the Conversion Date, the Comparall gflay to the Holder as liquidal
damages an amount equal to $1,000 per day, umtil sertificate or certificates are delivered. Thenany acknowledges that it would
extremely difficult or impracticable to determireetHolder's actual damages and costs resulting réailure to deliver the Common Stock
the inclusion herein of any such additional amowanésthe agreed upon liquidated damages repregemti@asonable estimate of those dan
and costs. Such liquidated damages will be autaalatiadded to the Principal Amount of the Note.

(c) Reservation and Issuance of Underl8eguritiesThe Company covenants that it will at all timeseree and keep availal
out of its authorized and unissued Common Stooilywdbr the purpose of issuance upon conversiothisfNote (and repayments in Comr
Stock), free from preemptive rights or any otheluaktcontingent purchase rights of persons othan the Holdernot less than three time
the number of shares of Common Stocks shall be issuable (taking into account the aajeists under this Section 1 but without regardny
ownership limitations contained herein) upon thewession of this Note to Common Stock (the "RedliReserve"). These shares sha
reserved in proportion with the consideration aéyugeceived by the Company and the total sharesemed will be increased with fut
payments of consideration by Holder to ensure thguied Reserve is met. The Company covenantalhstiares of Common Stock that s
be issuable will, upon issue, be duly authorizedigly issued, fully paid, noassessable and freely tradable. If the amountareshon reser
at the Transfer Agent for this Note in Holder's eashall drop below the Required Reserve, the Cognpalh within two (2) business days
written notification from Holder, instruct the Trsfier Agent to increase the number of shares sahkaRequired Reserve is met. The Com|
agrees that this is a material term of this Not amy breach of this will result in a default oétNote.

(d) Conversion Limitatiol.he Holder will not submit a conversion to the Camy that would result in the Holder owning
than 9.99% of the then total outstanding shargkeCompany ("Restricted Ownership Percentage").




Section 2.00 Defaults and Remedies.

(e) Events of DefaultAn "Event of Default" is: (i) a default in payment of any amount due heder which default continues
more than 5 business days after the due datexy i@fault in the timely issuance of underlying slsanpon and in accordance with terms he
which default continues for 3 Business Days aftex €Company has failed to issue shares or delivakstertificates within the 3rd d
following the Conversion Date; (iii) failure by tht@ompany for 3 days after notice has been recediyethe Company to comply with a
material provision of the Note Purchase Agreem@it;failure of the Company to remain compliantvdTC, thus incurring a "chilled" stal
with DTC; (v) if the Company is subject to any Bamitcy Event; (vi) any failure of the Company tdisfy its "filing" obligations under tr
rules and guidelines issued by OTC Markets Newsi&arOTC Markets.com and their affiliates; (vidyafailure of the Company to provi
the Holder with information related to the corperatructure including, but not limited to, the nwanlof authorized and outstanding she
public float, etc. within 2 business days of requmsHolder; (viii) failure to have sufficient nurab of authorized but unissued shares o
Company's Common Stock available for any convergiah failure of Company's Common Stock to maintaibid price in its trading marl
which occurs for at least 3 consecutive Trading€)¢y) any delisting for any reason; (xi) failurg Gompany to pay any of its Transfer Ac
fees or to maintain a Transfer Agent of record) @y trading suspension imposed by the SecurtiesExchange Commission under Sec
120) or 12(k) of the 1934 Act; (xiii) any breach $&ction 1.00 (c); or (xiv) any default after anyre period under, or acceleration prio
maturity of, any mortgage, indenture or instrumenter which there may be issued or by which theay ime secured or evidenced
indebtedness for money borrowed by the Companydess of $50,000 or for money borrowed the repayroéwhich is guaranteed by 1
Company in excess of $50,000, whether such indabs=dor guarantee now exists or shall be creatreafter;

Remedieslf an Event of Default occurs and is continuinghmiespect to the Note, the Holder may declarefath® then outstandit
Principal Amount of this Note, including any intstelue thereon, to be due and payable immediatighout further action or notice. In t
event of such acceleration, the amount due andgtweithe Holder shall be increased to 150% of thistanding Principal Amount of the N
held by the Holder plus all accrued and unpaidrése fees, and liquidated damages, if any. Add#ily, this Note shall accrue interest on
unpaid principal from and after the occurrence dadng the continuance of an Event of Default sate 0f20%. Finally, the Note will acct
liquidated damages of$500 per day from and after dbcurrence and during the continuance of an Ewérbefault. The Compai
acknowledges that it would be extremely difficultimpracticable to determine the Holder's actuahages and costs resulting from an Eve
Default and any such additional amounts are theesupon liquidated damages representing a redsoestbmate of those damages and ¢
The remedies under this Note shall be cumulativkaariomatically added to the principal value of late.

Section 3.00 General.

(f) Payment of ExpensesThe Company agrees to pay all reasonable chamggexpenses, including attorneys' fees and exp,
which may be incurred by the Holder in successfeatijorcing this Note and/or collecting any amoum¢ dinder this Note.

(g) Assignment, EtcThe Holder may assign or transfer this Note to iagsferee at its sole discretion. This Note shalbinding
upon the Company and its successors and shall fadhe benefit of the Holder and its successodspammitted assigns.




(h) Governing Law; Jurisdiction.

@ Governing LawThis note will be governed by and construed in ed@oce with the laws of the state of Califo
without regard to any conflicts of laws or provissothereof that would otherwise require the appbceof the law of any other jurisdiction.

(i) Jurisdiction.Any dispute or claim arising to or in any way rel&to this Note or the rights and obligations afteal
the parties hereto shall be settled by bindingteation in San Diego, California. All arbitratiohall be conducted in accordance with the 1
and regulations of the American Arbitration Asstioia ( "AAA" ). AAA shall designate an arbitrator from an apgmvist of arbitrator
following both parties' review and deletion of thaarbitrators on the approved list having a cohfifcinterest with either party. The Compi

agrees that a final nasmppealable judgment in any such suit or proceesliradj be conclusive and may be enforced in othésdictions by su
on such judgment or in any other lawful manner.

(i)  No Jury Trial. The Company hereto knowingly and voluntarily waieey and all rights it may have to a trial
jury with respect to any litigation based on, dsiag out of, under, or in connection with, thigtex




IN WITNESS WHEREOF, the Company has caused this Convertible Promigsotg to be duly executed on the day and in the fyesir
above written.

EVENTURE INTERACTIVE, INC.

By: /s/ Gannon Giguiet

Name: Gannon Giguiel
Title: President, CE(
Date: January 23, 20:

This Note is acknowledged as: Note of January 23, 2015




EXHIBIT 10.48

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BE EN 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 AC CEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.

Principal Amount: $48,000.00 Issue Date: January 29, 201
Purchase Price: $48,000.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC. , a Nevada corporation (hereinafter called the tBwer”), hereb
promises to pay to the order KEBM WORLDWIDE, INC. , a New York corporation, or registered assigne (tHolder”) the sum c
$48,000.00 together with any interest as set foettein, on November 2, 2015 (the “Maturity Datedidd to pay interest on the unpaid princ
balance hereof at the rate of eight percent (8#@ ‘(interest Rate”) per annum from the date hefdaf “Issue Date”until the same becom
due and payable, whether at maturity or upon acatide or by prepayment or otherwise. This Note may be prepaid in whole or in p
except as otherwise explicitly set forth hereinyAnmount of principal or interest on this Note whis not paid when due shall bear intere
the rate of twenty two percent (22%) per annum ftbmdue date thereof until the same is paid (“Diefenterest”).Interest shall commen
accruing on the date that the Note is fully paid ahall be computed on the basis of a 868§-year and the actual number of days elapse
payments due hereunder (to the extent not converteccommon stock, $0.001 par value per share“@wnmon Stock”)in accordance wii
the terms hereof) shall be made in lawful monethefUnited States of America. All payments shalhtsde at such address as the Holder
hereafter give to the Borrower by written noticed@an accordance with the provisions of this No#enever any amount expressed to be
by the terms of this Note is due on any day whichadt a business day, the same shall instead berdtlee next succeeding day which
business day and, in the case of any interest patydate which is not the date on which this Notpagl in full, the extension of the due ¢
thereof shall not be taken into account for purposkdetermining the amount of interest due on late. As used in this Note, the t
“business dayshall mean any day other than a Saturday, Sundayday on which commercial banks in the city of Néark, New York ar
authorized or required by law or executive orderaimain closed. Each capitalized term used heagid,not otherwise defined, shall have
meaning ascribed thereto in that certain SecurRigEhase Agreement dated the date hereof, pursuartich this Note was originally isst
(the “Purchase Agreement”).

This Note is free from all taxes, liens, claims amtumbrances with respect to the issue thereofhalli not be subject to preempt
rights or other similar rights of shareholderstaf Borrower and will not impose personal liabiligon 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 tiraad at any time during the period beginning @
date which is one hundred eighty (180) days folfmmhe date of this Note and ending on the late(ipthe Maturity Date and (ii) the date
payment of the Default Amount (as defined in Agitll) pursuant to Section 1.6(a) or Article lllaeh in respect of the remaining outstan
principal amount of this Note to convert all or gogrt of the outstanding and unpaid principal aniafrthis Note into fully paid and non-
assessable shares of Common Stock, as such Comimain eXists on the Issue Date, or any shares dfategtock or other securities of 1
Borrower into which such Common Stock shall heedfie changed or reclassified at the conversiare ffthe “Conversion Pricetjetermine
as provided herein (a “Conversion”); provideowever, that in no event shall the Holder be entitleccémvert any portion of this Note
excess of that portion of this Note upon convergibwhich the sum of (1) the number of shares om@mn Stock beneficially owned by -
Holder and its affiliates (other than shares of @wn Stock which may be deemed beneficially owneduth the ownership of t
unconverted portion of the Notes or the unexercsednconverted portion of any other security af Borrower subject to a limitation
conversion or exercise analogous to the limitatiooatained herein) and (2) the number of share€@hmon Stock issuable upon
conversion of the portion of this Note with respiectvhich the determination of this proviso is lgeinade, would result in beneficial owners
by the Holder and its affiliates of more than 4.98f4he outstanding shares of Common Stock. Fopgmes of the proviso to the immedia
preceding sentence, beneficial ownership shall dterchined in accordance with Section 13(d) of tieeuSities Exchange Act of 1934,
amended (the “Exchange Act”), and Regulations 13Eh&eunder, except as otherwise provided in cldliyef such proviso, provided
further, however, that the limitations on conversion may be waibgdthe Holder upon, at the election of the Holden less than 61 days’
prior notice to the Borrower, and the provisiongteé conversion limitation shall continue to apphtil such 61st day (or such later date
determined by the Holder, as may be specified thswtice of waiver). The number of shares of Comrtock to be issued upon e
conversion of this Note shall be determined bydiig the Conversion Amount (as defined below) tyy aipplicable Conversion Price thel
effect on the date specified in the notice of casiam, in the form attached hereto as Exhibit Ae(thotice of Conversion”)delivered to th
Borrower by the Holder in accordance with Sectichldelow; provided that the Notice of Conversiosubmitted by facsimile or eail (or by
other means resulting in, or reasonably expectegtgalt in, notice) to the Borrower before 6:00 p.Mew York, New York time on su
conversion date (the “Conversion Date”). The teoriversion Amountimeans, with respect to any conversion of this Nibte sum of (1) tt
principal amount of this Note to be converted ialsgonversion plug2) at the Holdes option, accrued and unpaid interest, if any, wet
principal amount at the interest rates providethia Note to the Conversion Date, p(33 at the Holdes option, Default Interest, if any, on
amounts referred to in the immediately precedisgists (1) and/or (2) pl@d) at the Holdes option, any amounts owed to the Holder purs
to Sections 1.3 and 1.4(g) hereof.

1.2 Conversion Price

(a) Calculation of Conversion Price The conversion price (the “Conversion Pricghall equal the Variak
Conversion Price (as defined herein) (subject toitele adjustments for stock splits, stock divideror rights offerings by the Borrov
relating to the Borrowes securities or the securities of any subsidiarythef Borrower, combinations, recapitalization, assifications
extraordinary distributions and similar events)eTWariable Conversion Price" shall mean 58% mléip by the Market Price (as defir
herein) (representing a discount rate of 42%). ‘RéaPrice’'means the average of the lowest three (3) Tradiivg$(as defined below) for 1
Common Stock during the ten (10) Trading Day pegading on the latest complete Trading Day pricth®Conversion Date. “Trading Price”
means, for any security as of any date, the closidgrice on the Over-th€ounter Bulletin Board, Pink Sheets electronic gtioh system ¢
applicable trading market (the “OTC”) as reporteg @ reliable reporting service (“Reporting Servicaesignated by the Holder (i
Bloomberg) or, if the OTC is not the principal tiragl market for such security, the closing bid pra¢esuch security on the principal securi
exchange or trading market where such securitigtisd or traded or, if no closing bid price of swsgturity is available in any of the foregc
manners, the average of the closing bid pricemgfraarket makers for such security that are ligtethe “pink sheets”If the Trading Pric
cannot be calculated for such security on such idatiee manner provided above, the Trading Pricdl &e the fair market value as mutu
determined by the Borrower and the holders of aontgjin interest of the Notes being convertedvdrich the calculation of the Trading Pt
is required in order to determine the ConversidnePof such Notes. “Trading Daghall mean any day on which the Common Stock datrh
for any period on the OTC, or on the principal s#éims exchange or other securities market on wtiiehCommon Stock is then being traded.




(b) Conversion Price During Major Announcemenfdotwithstanding anything contained in Section(d)2o the
contrary, in the event the Borrower (i) makes alipunnouncement that it intends to consolidatenerge with any other corporation (ot
than a merger in which the Borrower is the sungvar continuing corporation and its capital stoskunchanged) or sell or transfer al
substantially all of the assets of the Borrowe(idrany person, group or entity (including the Bmwer) publicly announces a tender offe
purchase 50% or more of the Borrovge€ommon Stock (or any other takeover scheme)d@ite of the announcement referred to in clau
or (ii) is hereinafter referred to as the “Annoumemt Date”),then the Conversion Price shall, effective upon Alm@ouncement Date a
continuing through the Adjusted Conversion PricenTigation Date (as defined below), be equal toldheer of (x) the Conversion Price wh
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConverBidce that would otherwise be
effect. From and after the Adjusted Conversionéfliermination Date, the Conversion Price shall éteminined as set forth in this Section
(a). For purposes hereof, “Adjusted ConversionéPTiermination Dateshall mean, with respect to any proposed transactidender offer (
takeover scheme) for which a public announcemenbagemplated by this Section 1.2(b) has been nthdeajate upon which the Borrower
the case of clause (i) above) or the person, goowgntity (in the case of clause (ii) above) consiates or publicly announces the termine
or abandonment of the proposed transaction or tesfter (or takeover scheme) which caused thisiGedt.2(b) to become operative.

1.3 Authorized SharesThe Borrower covenants that during the periodcimeversion right exists, the Borrower will rese
from its authorized and unissued Common Stock &cgrit number of shares, free from preemptive tdgho provide for the issuance
Common Stock upon the full conversion of this Nissued pursuant to the Purchase Agreement. ThewBerris required at all times to h
authorized and reserved eight times the numbehafes that is actually issuable upon full conversid the Note (based on the Conver:
Price of the Notes in effect from time to time)(tHeeserved Amount”).The Reserved Amount shall be increased from timéne ir
accordance with the Borrowsrbbligations hereunder. The Borrower represemtsuhon issuance, such shares will be duly andlyaksuec
fully paid and norassessable. In addition, if the Borrower shallésany securities or make any change to its cagitatture which woul
change the number of shares of Common Stock inichathe Notes shall be convertible at the thenenirConversion Price, the Borroy
shall at the same time make proper provision sbttiexeafter there shall be a sufficient numbeslures of Common Stock authorized
reserved, free from preemptive rights, for conva@rsif the outstanding Notes. The Borrower (i) askiedges that it has irrevocably instruc
its transfer agent to issue certificates for thenB@mwn Stock issuable upon conversion of this Nate, @) agrees that its issuance of this I
shall constitute full authority to its officers amagients who are charged with the duty of executbogk certificates to execute and issue
necessary certificates for shares of Common Stoeké¢ordance with the terms and conditions ofXtute.

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

1.4 Method of Conversion

(a) Mechanics of ConversianThis Note may be converted by the Holder in whalén part at any time from time
time commencing 180 days following the Issue Datdject to acceleration as provided herein), bys@mitting to the Borrower a Notice
Conversion (by facsimile, sxail or other reasonable means of communicatiopatithed on the Conversion Date prior to 6:00 pNeaw York
New York time) and (B) subject to Section 1.4(hixrendering this Note at the principal office oé tAorrower.

1.



(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary setldnerein, upon conversi
of this Note in accordance with the terms herdud, Holder shall not be required to physically soder this Note to the Borrower unless
entire unpaid principal amount of this Note is sowerted. The Holder and the Borrower shall mamtacords showing the principal amc
so converted and the dates of such conversionsafiruisse such other method, reasonably satisfattottye Holder and the Borrower, so as
to require physical surrender of this Note uporhesuch conversion. In the event of any disputeiserdpancy, such records of the Borra
shall,prima facie,be controlling and determinative in the absenceaiifest error. Notwithstanding the foregoing,rif/gortion of this Note
converted as aforesaid, the Holder may not trarieferNote unless the Holder first physically saders this Note to the Borrower, whereu
the Borrower will forthwith issue and deliver uptite order of the Holder a new Note of like tenegistered as the Holder (upon paymer
the Holder of any applicable transfer taxes) mayuest, representing in the aggregate the remaimpgid principal amount of this Note. 7
Holder and any assignee, by acceptance of this, Natenowledge and agree that, by reason of theigiome of this paragraph, followi
conversion of a portion of this Note, the unpaid amconverted principal amount of this Note repnése by this Note may be less than
amount stated on the face hereof.

(c) Payment of TaxesThe Borrower shall not be required to pay anywdmch may be payable in respect of
transfer involved in the issue and delivery of slsasf Common Stock or other securities or propentgonversion of this Note in a name o
than that of the Holder (or in street hame), arel Borrower shall not be required to issue or delaey such shares or other securitie
property unless and until the person or persore(dhan the Holder or the custodian in whose sttame such shares are to be held fo
Holder’'s account) requesting the issuance thereof shadl paid to the Borrower the amount of any suchamaghall have established to
satisfaction of the Borrower that such tax has lggd.

(d) Delivery of Common Stock Upon ConversiotJpon receipt by the Borrower from the Holder ofaasimile
transmission or @aail (or other reasonable means of communicatidrg botice of Conversion meeting the requirementscbnversion ¢
provided in this Section 1.4, the Borrower shafluis and deliver or cause to be issued and delivered upon the order of the Hol
certificates for the Common Stock issuable uporhsuamversion within three (3) business days aftehgeceipt (the “Deadline”afd, solel
in the case of conversion of the entire unpaidqyp@m amount hereof, surrender of this Note) inoadance with the terms hereof and
Purchase Agreement.

(e) Obligation of Borrower to Deliver Common Stacldpon receipt by the Borrower of a Notice of Carsien, the
Holder shall be deemed to be the holder of recérthe® Common Stock issuable upon such conversianptitstanding principal amount i
the amount of accrued and unpaid interest on tloiee I[$hall be reduced to reflect such conversiod, anless the Borrower defaults on
obligations under this Article I, all rights witlkespect to the portion of this Note being so corebghall forthwith terminate except the rigk
receive the Common Stock or other securities, castther assets, as herein provided, on such csioverlf the Holder shall have givel
Notice of Conversion as provided herein, the Bosr's obligation to issue and deliver the certificd@sCommon Stock shall be absolute
unconditional, irrespective of the absence of artioa by the Holder to enforce the same, any wadrezonsent with respect to any provis
thereof, the recovery of any judgment against asmgqn or any action to enforce the same, any &aiburdelay in the enforcement of any o
obligation of the Borrower to the holder of recood,any setoff, counterclaim, recoupment, limitatar termination, or any breach or alle
breach by the Holder of any obligation to the Baneo, and irrespective of any other circumstancectvimight otherwise limit such obligati
of the Borrower to the Holder in connection withckuconversion. The Conversion Date specified inNioéice of Conversion shall be 1
Conversion Date so long as the Notice of Conversigaceived by the Borrower before 5:00 p.m., Néwk, New York time, on such date.

(f) Delivery of Common Stock by Electronic Transfem lieu of delivering physical certificates repeating th
Common Stock issuable upon conversion, providedBiveower is participating in the Depository Tridmpany (“DTC”)Fast Automate
Securities Transfer (“FAST"program, upon request of the Holder and its compbawith the provisions contained in Section 1.d amthis
Section 1.4, the Borrower shall use its best effoot cause its transfer agent to electronicallpgimgit the Common Stock issuable u
conversion to the Holder by crediting the accouintHolder's Prime Broker with DTC through its Deposit Withded Agent Commissic
(“DWAC") system.




(9) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holdes’right to pursu
other remedies, including actual damages and/oitadde relief, the parties agree that if deliverfytbe Common Stock issuable uj
conversion of this Note is not delivered by the dligee (other than a failure due to the circumstandescribed in Section 1.3 above, wl
failure shall be governed by such Section) the @wer shall pay to the Holder $2,000 per day in cé&sheach day beyond the Deadline
the Borrower fails to deliver such Common Stoclotlgh willful or deliberate hindrances on the pdrthe Borrower. Such cash amount s
be paid to Holder by the fifth day of the monthldeling the month in which it has accrued or, at tipion of the Holder (by written notice
the Borrower by the first day of the month followithe month in which it has accrued), shall be dddethe principal amount of this Note
which event interest shall accrue thereon in aamwed with the terms of this Note and such additipriacipal amount shall be convertible i
Common Stock in accordance with the terms of thiseNThe Borrower agrees that the right to coniged valuable right to the Holder. 1
damages resulting from a failure, attempt to fatstr interference with such conversion right arfficdit if not impossible to qualify
Accordingly the parties acknowledge that the ligidi damages provision contained in this Sectid(glare justified.

1.5 Concerning the Share¥he shares of Common Stock issuable upon comreddithis Note may not be sold or transfe
unless (i) such shares are sold pursuant to antieHeregistration statement under the Act ort{ig¢ Borrower or its transfer agent shall t
been furnished with an opinion of counsel (whichn@m shall be in form, substance and scope custprf@ opinions of counsel
comparable transactions) to the effect that theesht be sold or transferred may be sold or tearesfl pursuant to an exemption from ¢
registration or (iii) such shares are sold or thamsd pursuant to Rule 144 under the Act (or asssor rule) (“Rule 144"r (iv) such share
are transferred to an “affiliateag¢ defined in Rule 144) of the Borrower who agiteesell or otherwise transfer the shares only icoedanc
with this Section 1.5 and who is an Accredited Btoe (as defined in the Purchase Agreement). Exagmtherwise provided in the Purct
Agreement (and subject to the removal provisiongaéh below), until such time as the shares offfdon Stock issuable upon conversio
this Note have been registered under the Act aretise may be sold pursuant to Rule 144 withoutrasiriction as to the number of secur
as of a particular date that can then be immedgiatd, each certificate for shares of Common Sisskable upon conversion of this Note
has not been so included in an effective registnatitatement or that has not been sold pursuaan teffective registration statement ol
exemption that permits removal of the legend, ddlr a legend substantially in the following foas,appropriate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISA BLE 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 COUNSE L SHALL BE SELECTED BY THE HOLDER), IN
A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS N OT REQUIRED UNDER SAID ACT OR (ll)
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 ACCOU NT
OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY T HE SECURITIES.”

The legend set forth above shall be removed an@theower shall issue to the Holder a new certtBcioerefore free of al
transfer legend if (i) the Borrower or its transégyent shall have received an opinion of counsehe form of the Form of Opinion attache:
Exhibit B to the Note,, which opinion shall be aotesl by the Company so that the sale or transfeffésted or (ii) in the case of the Comr
Stock issuable upon conversion of this Note, sweduisty is registered for sale by the Holder undereffective registration statement fi
under the Act or otherwise may be sold pursuaiRule 144 without any restriction as to the numidfesexurities as of a particular date that
then be immediately sold. In the event that the gamy does not accept the opinion of counsel pravige the Holder with respect to -
transfer of Securities pursuant to an exemptiomfregistration, such as Rule 144 or Regulationt$he Deadline, it will be considered
Event of Default pursuant to Section 3.2 of theeNot




1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, EtcAt the option of the Holder, the sale, conveyaacelisposition of all ¢
substantially all of the assets of the Borrowee, éfffectuation by the Borrower of a transactiorsenies of related transactions in which n
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheir@ss combination of the Borrower witr
into any other Person (as defined below) or Persdren the Borrower is not the survivor shall eit{@rbe deemed to be an Event of Def
(as defined in Article 111) pursuant to which thefBower shall be required to pay to the Holder ugfenconsummation of and as a conditic
such transaction an amount equal to the Default ith¢as defined in Article 11) or (ii) be treatgairsuant to Section 1.6(b) hereof. “Persor
shall mean any individual, corporation, limitedlity company, partnership, association, trusbtirer entity or organization.

(b) Adjustment Due to Merger, Consolidation, Et€ at any time when this Note is issued and tamniding and pric
to conversion of all of the Notes, there shall hg merger, consolidation, exchange of shares, i@diaption, reorganization, or other sim
event, as a result of which shares of Common Sté¢ke Borrower shall be changed into the same diffarent number of shares of anot
class or classes of stock or securities of thed@weer or another entity, or in case of any saleomveyance of all or substantially all of the as
of the Borrower other than in connection with anptd complete liquidation of the Borrower, then tHelder of this Note shall thereafter h.
the right to receive upon conversion of this Naoteon the basis and upon the terms and conditiogsifigrl herein and in lieu of the share
Common Stock immediately theretofore issuable ugmversion, such stock, securities or assets whiehHolder would have been entitle
receive in such transaction had this Note been exded in full immediately prior to such transacti(mithout regard to any limitations
conversion set forth herein), and in any such eggeopriate provisions shall be made with respe¢hé rights and interests of the Holde
this Note to the end that the provisions hereo€l{iding, without limitation, provisions for adjusémt of the Conversion Price and of
number of shares issuable upon conversion of the)ball thereafter be applicable, as nearly aglmepracticable in relation to any secur
or assets thereafter deliverable upon the conveistoeof. The Borrower shall not affect any tratisacdescribed in this Section 1.6(b) un
(a) it first gives, to the extent practicable, tif30) days prior written notice (but in any evanteast fifteen (15) days prior written noticé
the record date of the special meeting of sharemsltb approve, or if there is no such record déte,consummation of, such mer
consolidation, exchange of shares, recapitalizateorganization or other similar event or salasdets (during which time the Holder sha
entitled to convert this Note) and (b) the resgltsuccessor or acquiring entity (if not the Borrowassumes by written instrument
obligations of this Section 1.6(b). The above psmns shall similarly apply to successive consoites, mergers, sales, transfers or s
exchanges.

(c) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return gfited or otherwise (including any divide
or distribution to the Borrower’s shareholders &slec or shares (or rights to acquire shares) otalegibck of a subsidiary (i.e., a spff)) (a
“Distribution”), then the Holder of this Note shall be entitled, m@ny conversion of this Note after the date ofordcfor determinin
shareholders entitled to such Distribution, to hee¢he amount of such assets which would have pagable to the Holder with respect to
shares of Common Stock issuable upon such conwelnsid such Holder been the holder of such shar€swfmon Stock on the record date
the determination of shareholders entitled to disttribution.

(d) Purchase Rightslf, at any time when any Notes are issued ansdtanding, the Borrower issues any conver
securities or rights to purchase stock, warramtsysties or other property (the “Purchase Righpst) rata to the record holders of any clas
Common Stock, then the Holder of this Note will &atitled to acquire, upon the terms applicable uchsPurchase Rights, the aggre
Purchase Rights which such Holder could have aeduir such Holder had held the number of share€a@hmon Stock acquirable ug
complete conversion of this Note (without regardatty limitations on conversion contained hereinjniadiately before the date on whic
record is taken for the grant, issuance or sakuoh Purchase Rights or, if no such record is tatkendate as of which the record holdel
Common Stock are to be determined for the grasiei®r sale of such Purchase Rights.




(e) Notice of Adjustments Upon the occurrence of each adjustment or retdprgt of the Conversion Price a
result of the events described in this Section thé,Borrower, at its expense, shall promptly cotamuch adjustment or readjustment
prepare and furnish to the Holder a certificatéirsgtforth such adjustment or readjustment and $hgwn detail the facts upon which st
adjustment or readjustment is based. The Borrowal,supon the written request at any time of thaddr, furnish to such Holder a li
certificate setting forth (i) such adjustment ocadpistment, (ii) the Conversion Price at the timeeffect and (iii) the number of shares
Common Stock and the amount, if any, of other sgesrror property which at the time would be reeeiwpon conversion of the Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegins of the principal securities market
which the Common Stock is then listed or tradedarevent shall the Borrower issue upon conversfar otherwise pursuant to this Note
the other Notes issued pursuant to the PurchaseeAmgnt more than the maximum number of shares win@m Stock that the Borrower ¢
issue pursuant to any rule of the principal Uni&tdtes securities market on which the Common Siotken traded (theMaximum Shar
Amount”), which shall be 4.99% of the total shares outstapdimthe Closing Date (as defined in the Purchagedment), subject to equita
adjustment from time to time for stock splits, &tatividends, combinations, capital reorganizatiand similar events relating to the Comr
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaits to eliminate any prohibitiol
under applicable law or the rules or regulationgumy stock exchange, interdealer quotation systenther selfregulatory organization wi
jurisdiction over the Borrower or any of its seties on the Borrow(s ability to issue shares of Common Stock in exoéshe Maximun
Share Amount, in lieu of any further right to cortais Note, this will be considered an Event @f&ult under Section 3.3 of the Note.

1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddedn (i) the shares covered thereby (other
the shares, if any, which cannot be issued bectugseissuance would exceed such Holdallocated portion of the Reserved Amour
Maximum Share Amount) shall be deemed convertenl shares of Common Stock and (ii) the Holdeights as a Holder of such conve
portion of this Note shall cease and terminategpting only the right to receive certificates farck shares of Common Stock and to
remedies provided herein or otherwise availablawator in equity to such Holder because of a failby the Borrower to comply with the ter
of this Note. Notwithstanding the foregoing, if @lHer has not received certificates for all shaxe€ommon Stock prior to the tenth (1(
business day after the expiration of the Deadliith vespect to a conversion of any portion of tdete for any reason, then (unless the Hc
otherwise elects to retain its status as a holfi@oonmon Stock by so notifying the Borrower) theldi shall regain the rights of a Holde
this Note with respect to such unconverted portimithis Note and the Borrower shall, as soon astable, return such unconverted Not
the Holder or, if the Note has not been surrendexdplist its records to reflect that such portibthis Note has not been converted. In all c:
the Holder shall retain all of its rights and remesd(including, without limitation, (i) the righbtreceive Conversion Default Payments purs
to Section 1.3 to the extent required thereby tmhsConversion Default and any subsequent Convei3efault and (ii) the right to have 1
Conversion Price with respect to subsequent coreysletermined in accordance with Section 1.3)terBorrowers failure to convert th
Note.

1.9 Prepayment Notwithstanding anything to the contrary contdime this Note, at any time during the periodsfeeth or
the table immediately following this paragraph (tReepayment Periods”jhe Borrower shall have the right, exercisable ohless than thre
(3) Trading Days prior written notice to the Holdafr the Note to prepay the outstanding Note (ppakiand accrued interest), in full,
accordance with this Section 1.9. Any notice ofppsament hereunder (an “Optional Prepayment Notisk&)l be delivered to the Holder of
Note at its registered addresses and shall stBteh#t the Borrower is exercising its right to g the Note, and (2) the date of prepay!
which shall be not more than three (3) Trading Diagm the date of the Optional Prepayment Notice.tRe date fixed for prepayment (
“Optional Prepayment Date”)he Borrower shall make payment of the OptionapByanent Amount (as defined below) to Holder, ornupm
order of the Holder as specified by the Holder niting to the Borrower, at least one (1) busineag prior to the Optional Prepayment Dat
the Borrower exercises its right to prepay the Ndle Borrower shall make payment to the Holdemonfamount in cash (theDptiona
Prepayment Amount”) equal to the percentage (“Bnegat Percentageds set forth in the table immediately followingstiparagraph oppos
the applicable Prepayment Period, multiplied byshm of: (w) the then outstanding principal amoafnthis Note_plugx) accrued and unpe
interest on the unpaid principal amount of thisé\imt the Optional Prepayment Date plyisDefault Interest, if any, on the amounts rederic
in clauses (w) and (x) plyg) any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof. I.




Prepayment Period Prepayment Percentag

1. The period beginning on the Issue Ratk ending on the date which is thirty (30) daykfeing

the Issue Date 115%
2. The period beginning on the date wliscthirty-one (31) days following the Issue Datelan

ending on the date which is sixty (60) days follogvthe Issue Dal 12(%
3. The period beginning on the date wliscixty-one (61) days following the Issue Date and en

on the date which is ninety (90) days following thgue Dat¢ 125%
4, The period beginning on the date thatimety-one (91) day from the Issue Date and endire

hundred twenty (120) days following the Issue C 13(%
5. The period beginning on the date thatrie hundred twenty-one (121) day from the Issate D

and ending one hundred fifty (150) days followihg tssue Dat 135%
6. The period beginning on the date thatie hundred fifty-one (151) day from the Issuéelad

ending one hundred eighty (180) days followinglgseie Date 14(%

After the expiration of one hundred eighty (180)sldollowing the Issue Date, the Borrower shall énawo right o
prepayment.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatinder this Note, the Borrower shall
without the Holders written consent (a) pay, declare or set aparsdch payment, any dividend or other distributishéther in cash, prope
or other securities) on shares of capital stoclerothan dividends on shares of Common Stock safelthe form of additional shares
Common Stock or (b) directly or indirectly or thghuany subsidiary make any other payment or digioh in respect of its capital stc
except for distributions pursuant to any sharehsldeghts plan.

2.2 Restriction on Stock Repurchase3 long as the Borrower shall have any obligatioder this Note, the Borrower st
not without the Holdes written consent redeem, repurchase or otherwggeir@ (whether for cash or in exchange for propert othe
securities or otherwise) in any one transactiosenies of related transactions any shares of dapitek of the Borrower or any warrants, ri
or options to purchase or acquire any such shares.




2.3 Borrowings. So long as the Borrower shall have any obligatioder this Note, the Borrower can borrow whateat
deems necessary so long as that does not rendBotfmver a "Shell" company as defined in Rule P2bmder the Securities Exchange Act of
1934.

2.4 Sale of AssetsSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withdug
Holder’s written consent, sell, lease or otherwise dismds@ny significant portion of its assets outsiie brdinary course of business. /
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadision.

2.5 Advances and Loans So long as the Borrower shall have any obligatindeu this Note, the Borrower shall r
without the Holders written consent, lend money, give credit or maklgances to any person, firm, joint venture or agapon, including
without limitation, officers, directors, employeesibsidiaries and affiliates of the Borrower, exdepns, credits or advances (a) in existen
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the datrdof, (b) made in the ordinary cours
business or (c) not in excess of $100,000.

ARTICLE Ill. EVENTS OF DEFAULT
If any of the following events of default (each, &vent of Default”) shall occur:

3.1 Failure to Pay Principal or Interesthe Borrower fails to pay the principal hereofimterest thereon when due on
Note, whether at maturity, upon acceleration oentlise.

3.2 Conversion and the Share$he Borrower through willful or deliberate hindces on the part of the Borrower, fails
issue shares of Common Stock to the Holder (or @mees or threatens in writing that it will not horits obligation to do so) upon exercise
the Holder of the conversion rights of the Holdeatcordance with the terms of this Note, failrémsfer or cause its transfer agent to tra
(issue) (electronically or in certificated form)yacertificate for shares of Common Stock issuethéoHolder upon conversion of or otherv
pursuant to this Note as and when required byNbi®, the Borrower directs its transfer agent naransfer or delays, impairs, and/or hin
its transfer agent in transferring (or issuinggéttonically or in certificated form) any certifigafor shares of Common Stock to be issued t
Holder upon conversion of or otherwise pursuarthi® Note as and when required by this Note, ds fai remove (or directs its transfer a(
not to remove or impairs, delays, and/or hindesstriansfer agent from removing) any restrictiveeledy (or to withdraw any stop trans
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise purst
to this Note as and when required by this Notenfakes any written announcement, statement or thinaatit does not intend to honor
obligations described in this paragraph) and arh Sailure shall continue uncured (or any writtemauncement, statement or threat n
honor its obligations shall not be rescinded intiwg) for three (3) business days after the Hoklell have delivered a Notice of Conversio
is an obligation of the Borrower to remain currémtits obligations to its transfer agent. It shiadl an event of default of this Note, |
conversion of this Note is delayed, hindered osthated due to a balance owed by the Borrowerstérainsfer agent. If at the option of
Holder, the Holder advances any funds to the Boertartransfer agent in order to process a conversiaeh advanced funds shall be pait
the Borrower to the Holder within forty eight (48)urs of a demand from the Holder.

3.3 Breach of CovenantsThe Borrower breaches any material covenantloerahaterial term or condition contained in
Note and any collateral documents including butlimoited to the Purchase Agreement and such breantinues for a period of ten (10) d
after written notice thereof to the Borrower frone tHolder.




3.4 Breach of Representations and Warrantiégly representation or warranty of the Borrowerdmaierein or in ar
agreement, statement or certificate given in wgitpursuant hereto or in connection herewith (iniclgd without limitation, the Purcha
Agreement), shall be false or misleading in anyamak respect when made and the breach of whiclfdragith the passage of time will have
material adverse effect on the rights of the Holsli¢h respect to this Note or the Purchase Agreémen

3.5 Receiver or Trustee The Borrower or any subsidiary of the Borrowerlsimmake an assignment for the benefi
creditors, or apply for or consent to the appoinmitref a receiver or trustee for it or for a subsitrpart of its property or business, or su
receiver or trustee shall otherwise be appointed.

3.6 Judgments Any money judgment, writ or similar process shmdlentered or filed against the Borrower or anysiliary
of the Borrower or any of its property or otheretssor more than $50,000, and shall remain uneacatmbonded or unstayed for a perio
twenty (20) days unless otherwise consented ttnéyHblder, which consent will not be unreasonakithield.

3.7 Bankruptcy. Bankruptcy, insolvency, reorganization or liguida proceedings or other proceedings, voluntar
involuntary, for relief under any bankruptcy law any law for the relief of debtors shall be indew by or against the Borrower or i
subsidiary of the Borrower.

3.8 Delisting of Common StockThe Borrower shall fail to maintain the listin§the Common Stock on at least one of
OTC (which specifically includes the Pink Sheetscaionic quotation system) or an equivalent reptem# exchange, the Nasdaq Natis
Market, the Nasdaq SmallCap Market, the New YodckExchange, or the American Stock Exchange.

3.9 Failure to Comply with the Exchange AcThe Borrower shall fail to comply with the regog requirements of tl
Exchange Act; and/or the Borrower shall cease tsufgect to the reporting requirements of the ErglesAct.

3.10_Liguidation Any dissolution, liquidation, or winding up of Bower or any substantial portion of its business.

3.11 Cessation of Operationé\ny cessation of operations by Borrower or Boreowdmits it is otherwise generally unabl
pay its debts as such debts become due, providedsver, that any disclosure of the Borrower's &pio continue as a “going concershal
not be an admission that the Borrower cannot [gaglébts as they become due.

3.12 Maintenance of AssetsThe failure by Borrower to maintain any matetiatellectual property rights, personal, |
property or other assets which are necessary tdumbits business (whether now or in the future).

3.13_Financial Statement Restatemehte restatement of any financial statements fig¢the Borrower with the SEC for &
date or period from two years prior to the Issug¢eDH this Note and until this Note is no longetstanding, if the result of such restaten
would, by comparison to the unrestated financatleshent, have constituted a material adverse affethe rights of the Holder with respec
this Note or the Purchase Agreement.

3.14 Reverse SplitsThe Borrower effectuates a reverse split of isn@on Stock without twenty (20) days prior wril
notice to the Holder.

3.15_Replacement of Transfer Agerh the event that the Borrower proposes to replectransfer agent, the Borrower f
to provide, prior to the effective date of suchlaepment, a fully executed Irrevocable Transfer gstructions in a form as initia
delivered pursuant to the Purchase Agreement @ntdubut not limited to the provision to irrevocalieserve shares of Common Stock ir
Reserved Amount) signed by the successor trangéetao Borrower and the Borrower.
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3.16 CrossDefault . Notwithstanding anything to the contrary contdiria this Note or the other related or compa
documents, a breach or default by the Borrowemgf@venant or other term or condition containedny of the Other Agreements, after
passage of all applicable notice and cure or goacieds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betieati(but in no event required) to apply all rightsd remedies of the Holder under the te
of this Note and the Other Agreements by reasora afefault under said Other Agreement or hereunt@ther Agreements’means
collectively, all agreements and instruments betwaenong or by: (1) the Borrower, and, or for tleadsit of, (2) the Holder and any affilii
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Othereggnents’shall not include the related
companion documents to this Note. Each of the kbansactions will be crostefaulted with each other loan transaction and \aittothe
existing and future debt of Borrower to the HoldEmnis Section 3.16 only applies to Cross Defauttsuoring with any other obligations held
the Holder.

Upon the occurrence and during the continuatioaryf Event of Default specified in Section 3.1 (boleith respect to failure to pi
the principal hereof or interest thereon when duthe Maturity Date), the Note shall become immegiadue and payable and the Borro
shall pay to the Holder, in full satisfaction of ibbligations hereunder, an amount equal to thaeSum (as defined herein). UPON T
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENTOF DEFAULT SPECIFIED IN SECTION 3.2, THE NO'
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FUL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUN EQUAL TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN
MULTIPLIED BY (Z2) TWO (2). Upon the occurrence addring the continuation of any Event of Defaultgfied in Sections 3.1 (solely wi
respect to failure to pay the principal hereof meiest thereon when due on this Note upon a Tgakliarket Prepayment Event pursuar
Section 1.7 or upon acceleration), 3.3, 3.4, 3.8, 3.9, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 esabte through the delivery of written notice
the Borrower by such Holders (the “Default Noticedjnd upon the occurrence of an Event of Default iipdcthe remaining sections
Articles 11l (other than failure to pay the prineiphereof or interest thereon at the Maturity Degecified in Section 3,1 hereof), the Note ¢
become immediately due and payable and the Borrehalt pay to the Holder, in full satisfaction tf dbbligations hereunder, an amount e
to the greater of (i) 150% timeke sumof (w) the then outstanding principal amount oktNiote_plugx) accrued and unpaid interest on
unpaid principal amount of this Note to the datpayment (the “Mandatory Prepayment Date”) fjsDefault Interest, if any, on the amot
referred to in clauses (w) and/or (x) pl@} any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof (the then outstar
principal amount of this Note to the date of paytansthe amounts referred to in clauses (x), (y) andsk@ll collectively be known as 1
“Default Sum”) or (ii) the “parity valueof the Default Sum to be prepaid, where parity gatneans (a) the highest number of shar
Common Stock issuable upon conversion of or otteyursuant to such Default Sum in accordance Auiticle 1, treating the Trading D:
immediately preceding the Mandatory Prepayment Ratthe “Conversion Datddr purposes of determining the lowest applicabdav@rsiol
Price, unless the Default Event arises as a refaltoreach in respect of a specific ConversioreDatvhich case such Conversion Date she
the Conversion Date), multiplied k) the highest Closing Price for the Common Stdoking the period beginning on the date of
occurrence of the Event of Default and ending ocme ftior to the Mandatory Prepayment Date (the d@DéfAmount”)and all other amour
payable hereunder shall immediately become duepagdble, all without demand, presentment or notilepf which hereby are expres
waived, together with all costs, including, withdmitation, legal fees and expenses, of collectamd the Holder shall be entitled to exer
all other rights and remedies available at lanncgquity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thatts amount is due and paya
then the Holder shall have the right at any tineelosg as the Borrower remains in default (andosg land to the extent that there are suffis
authorized shares), to require the Borrower, updttem notice, to immediately issue, in lieu of tBefault Amount, the number of share:
Common Stock of the Borrower equal to the Defautotint divided by the Conversion Price then in dffec
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ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveilNo failure or delay on the part of the Holdertle exercise of any power, right
privilege hereunder shall operate as a waiver tierer shall any single or partial exercise of augh power, right or privilege preclude o
or further exercise thereof or of any other righdwer or privileges. All rights and remedies exigtihereunder are cumulative to, and
exclusive of, any rights or remedies otherwise labée.

4.2 Notices. All notices, demands, requests, consents, aplsioaad other communications required or permitteckunde
shall be in writing and, unless otherwise specifiedein, shall be (i) personally served, (ii) défakin the mail, registered or certified, ret
receipt requested, postage prepaid, (iii) delivdrgdeputable air courier service with charges aigpor (iv) transmitted by hand delive
telegram, or facsimile, addressed as set forthvbeloto such other address as such party shall fpseified most recently by written noti
Any notice or other communication required or pétadi to be given hereunder shall be deemed effe¢éy upon hand delivery or delivery
facsimile, with accurate confirmation generatedoy transmitting facsimile machine, at the addmgssumber designated below (if delive
on a business day during normal business hoursemfigech notice is to be received), or the first less$ day following such delivery
delivered other than on a business day during nlobmsiness hours where such notice is to be redgioe (b) on the second business
following the date of mailing by express couriervéee, fully prepaid, addressed to such addresgjpom actual receipt of such maili
whichever shall first occur. The addresses for sachmunications shall be:

If to the Borrower, to:
EVENTURE INTERACTIVE, INC.
3420 Bristol Street - 6th Floor
Costa Mesa, CA 92626
Attn: GANNON GIGUIERE, Chief Executive Officer
facsimile:

With a copy by fax only to (which copy shall nothstitute notice): Crone Kline Rinde LLP

Attn: Scott Rapfogel, Esq.
488 Madison Avenue

New York, NY 10022
Facsimile: 212-400-6901
Email: srapfogel@ckrlaw.com

If to the Holder:
KBM WORLDWIDE, INC.
111 Great Neck Road — Suite 216
Great Neck, NY 11021
Attn: Seth Kramer, President
e-mail: info@kbmworldwide.com

With a copy by fax only to (which copy shall nothstitute notice): Naidich Wurman, LLP
Att: Judah A. Eisner, Esq.
Attn: Bernard S. Feldman, Esq.
facsimile: 516-466-3555

4.3 Amendments This Note and any provision hereof may only beeaded by an instrument in writing signed by
Borrower and the Holder. The term “Notehd all reference thereto, as used throughoutinlsisument, shall mean this instrument (anc
other Notes issued pursuant to the Purchase Agrdgmag originally executed, or if later amendedsopplemented, then as so amende
supplemented.

12




4.4 Assignability. This Note shall be binding upon the Borrower dsdsuccessors and assigns, and shall inure tdd
benefit of the Holder and its successors and asskgach transferee of this Note must be an “ace@dnvestor” &s defined in Rule 501(a)
the 1933 Act). Notwithstanding anything in this Bdb the contrary, this Note may be pledged asatl in connection with a borige
margin account or other lending arrangement.

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

4.6 Governing Law This Note shall be governed by and construedcgo@ance with the laws of the State of New )
without regard to principles of conflicts of lawsny action brought by either party against the ott@ncerning the transactions contempl
by this Note shall be brought only in the staterteof New York or in the federal courts locatedhe state and county of Nassau. The ps
to this Note hereby irrevocably waive any objectiorjurisdiction and venue of any action institutesteunder and shall not assert any de
based on lack of jurisdiction or venue or basedhfpoum non conveniensThe Borrower and Holder waive trial by jury. Theevailing part
shall be entitled to recover from the other pattyréasonable attorney's fees and costs. In th& &wat any provision of this Note or any of
agreement delivered in connection herewith is idvat unenforceable under any applicable statuteuler of law, then such provision shall
deemed inoperative to the extent that it may conflierewith and shall be deemed modified to canfarith such statute or rule of law. A
such provision which may prove invalid or unenfaigle under any law shall not affect the validityemforceability of any other provision
any agreement. Each party hereby irrevocably wapsrsonal service of process and consents to dmmag served in any suit, actior
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbExea registered or certified malil
overnight delivery (with evidence of delivery) tach party at the address in effect for notices tmder this Agreement and agrees that
service shall constitute good and sufficient sena€ process and notice thereof. Nothing contaimere@in shall be deemed to limit in any \
any right to serve process in any other manner echby law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower daied to pay an amount in excess of the outstg
principal amount (or the portion thereof requiredoe paid at that time) plus accrued and unpatést plus Default Interest on such inte
the Borrower and the Holder agree that the actaalatjes to the Holder from the receipt of cash payroe this Note may be difficult
determine and the amount to be so paid by the Bamraepresents stipulated damages and not a pesradtyis intended to compensate
Holder in part for loss of the opportunity to cornvthis Note and to earn a return from the salshares of Common Stock acquired u
conversion of this Note at a price in excess ofghee paid for such shares pursuant to this NbDbe. Borrower and the Holder hereby ay
that such amount of stipulated damages is not Iglaiisproportionate to the possible loss to theddolfrom the receipt of a cash payn
without the opportunity to convert this Note inttases of Common Stock.

4.8 Purchase AgreemenBy its acceptance of this Note, each party agieées bound by the applicable terms of the Pue

Agreement.

4.9 Notice of Corporate Eventé&Except as otherwise provided below, the Holdethisf Note shall have no rights as a Ha
of Common Stock unless and only to the extentithainverts this Note into Common Stock. The Boreowhall provide the Holder with pr
notification of any meeting of the Borrowsrshareholders (and copies of proxy materials dhdranformation sent to shareholders). In
event of any taking by the Borrower of a recorditefshareholders for the purpose of determiningedi@ders who are entitled to rece
payment of any dividend or other distribution, amght to subscribe for, purchase or otherwise aeqyincluding by way of merge
consolidation, reclassification or recapitalizajiamy share of any class or any other securitiggraperty, or to receive any other right, or
the purpose of determining shareholders who atidezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any proposgaidation, dissolution or winding up of the Borrerythe Borrower shall mail a notice to
Holder, at least twenty (20) days prior to the rdcdate specified therein (or thirty (30) days ptim the consummation of the transactio
event, whichever is earlier), of the date on whigly such record is to be taken for the purposeuch slividend, distribution, right or ott
event, and a brief statement regarding the amauwhtcharacter of such dividend, distribution, rightother event to the extent known at ¢
time. The Borrower shall make a public announcenoéminy event requiring notification to the Holdesreunder substantially simultaneol
with the notification to the Holder in accordancighaithe terms of this Section 4.9.
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4.10 RemediesThe Borrower acknowledges that a breach by itsobbligations hereunder will cause irreparablarhto the
Holder, by vitiating the intent and purpose of ttensaction contemplated hereby. Accordingly, tler®ver acknowledges that the remec
law for a breach of its obligations under this Nwi#é be inadequate and agrees, in the event akadh or threatened breach by the Borrow
the provisions of this Note, that the Holder slglentitled, in addition to all other available edies at law or in equity, and in addition to
penalties assessable herein, to an injunctionjondtions restraining, preventing or curing anydwfe of this Note and to enforce specific
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

IN WITNESS WHEREOF, Borrower has caused this Notkd signed in its name by its duly authorizedceffithis January 29, 2015.
EVENTURE INTERACTIVE, INC.
By: /sl Gannon Giguier

GANNON GIGUIERE
Chief Executive Office
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EXHIBIT 10.49

THIS NOTE AND THE COMMON STOCK ISSUABLE UPON CONVER SION OF THIS NOTE HAVE
NOT BEEN AND WILL NOT BE REGISTERED WITH THE UNITED STATES SECURITIES AND

EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE PURSUANT TO
AN EXEMPTION FROM REGISTRATION PROVIDED UNDER THE S ECURITIES ACT OF 1933, AS
AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER (THE "1933
ACT")

US $44,000.0

EVENTURE INTERACTIVE, INC.
8% CONVERTIBLE REDEEMABLE NOTE
DUE JANUARY 23, 2016

FOR VALUE RECEIVED, Eventure Interactive, Inc. (th@ompany") promises to pay to the order of ADARYB3\ LLC and it:
authorized successors and permitted assigns ("@dldthe aggregate principal face amount of Fortyur=bhousand Dollars exactly (U
$44,000.00) on January 23, 2016 (" Maturity Datahd to pay interest on the principal amount amding hereunder at the rate of 8%
annum commencing on January 23, 2015. This Notéagtna | 0% original issue discount such that ghechase price of the note
$40,000. The interest will be paid to the Holdeminose name this Note is registered on the reaafrtise Company regarding registrai
and transfers of this Note. The principal of, ant&iiest on, this Note are payable at 3411 IndiaelCDrive, Suite 403, Miami Beach,
33140, initially, and if changed, last appearingtbe records of the Company as designated in \gritiyp the Holder hereof from time
time. The Company will pay each interest paymeidt tlie outstanding principal due upon this Note teefr on the Maturity Date, less ¢
amounts required by law to be deducted or withhteldhe Holder of this Note by check or wire trarsiiddressed to such Holder at the
address appearing on the records of the Compareyfarivarding of such check or wire transfer shalhstitute a payment of outstand
principal hereunder and shall satisfy and disch#ngdiability for principal on this Note to the text of the sum represented by such ¢
or wire transfer. Interest shall be payable in Camr8tock (as defined below) pursuant to paragrdphhkrein.

This Note is subject to the following additionabpisions:
1. This Note is exchangeable for an e@ggregate principal amount of Notes of differentthorized denominations,

requested by the Holder surrendering the same eNace charge will be made for such registratiotransfer or exchange, except that Hc
shall pay any tax or other governmental chargealgayin connection therewith.




2. The Company shall be entitled to fitldl from all payments any amounts required to ieheld under applicable laws.

3. This Note may be transferred or ergea only in compliance with the Securities Actl833, as amended (" Acj"anc
applicable state securities laws. Any attemptedsfiex to a normualifying party shall be treated by the Companyaisl. Prior to due prese
ment for transfer of this Note, the Company and aggnt of the Company may treat the person in whasee this Note is duly registered
the Company's records as the owner hereof forta#irqpurposes, whether or not this Note be overdné,neither the Company nor any ¢
agent shall be affected or bound by notice to trerary. Any Holder of this Note electing to exaecithe right of conversion set forth in Sec
4(a) hereof, in addition to the requirements sethfin Section 4(a), and any prospective transfefethis Note, also is required to give
Company written confirmation that this Note is lgpgonverted (" Notice of Conversidhin the form annexed hereto as Exhibit Ahe date ¢
receipt (including receipt by telecopy) of such idetof Conversion shall be the Conversion Date.

4, @) The Holder of this Naseentitled, at its option, at any time after 184ysl to convert all or any amount of
principal face amount of this Note then outstandimg shares of the Company's common stock (th@m@on Stock') without restrictivi
legend of any nature, at a price_(" ConversionéPrjcfor each share of Common Stock equab®86 of the lowest closing bid priceof the
Common Stock as reported on the National QuotatBureau OTCQB exchange which the Company's shaeesaaled or any exchange u

which the Common Stock may be traded in the fuftiEexchange"), for thetwentyprior trading days including the day upon which atibE
of Conversion is received by the Company (providetth Notice of Conversion is delivered by fax oheut electronic method
communication to the Company after 4 P.M. Easteamdard or Daylight Savings Time if the Holder vésho include the same day clos
price). If the shares have not been delivered withibusiness days, the Notice of Conversion mayebeinded. Such conversion shal
effectuated by the Company delivering the share€afimon Stock to the Holder within 3 business dafyseceipt by the Company of 1
Notice of Conversion. Once the Holder has receisech shares of Common Stock, the Holder shall sderethis Note to the Compa
executed by the Holder evidencing such Holder'snition to convert this Note or a specified portiwereof, and accompanied by prc
assignment hereof in blank. Accrued, but unpaidragt shall be subject to conversion. No fractiateres or scrip representing fraction
shares will be issued on conversion, but the nurobshares issuable shall be rounded to the neatesie shareln the event the Compe
experiences a DTC "Chill" on its shares, the cosi@r price shall be decreased to 52% instead of &ite that "Chill" is in effectln nc
event shall the Holder be allowed to effect a cosios if such conversion, along with all other gsaof Company Common Stock benefici
owned by the Holder and its affiliates would exc8e2P6 of the outstanding shares of the Common Sibtike Company.




(b) Interest on any unpaid principal bakof this Note shall be paid at the rate of 8%agrerum. Interest shall be p
by the Company in Common Stock ("Interest Shardd$tjder may, at any time, send in a Notice of Casiem to the Company for Inter
Shares based on the formula provided in Sectiohalfave. The dollar amount converted into Inte@&fsares shall be all or a portion of
accrued interest calculated on the unpaid prindpéance of this Note to the date of such notice.

(c) The Notes may be prepaid with thedfelhg penalties:

PREPAY DATE PREPAY AMOUNT
< 30 days 115% of principal plus accrued inter:
31- 60 days 121% of principal plus accrued inter:
61-90 days 127% of principal plus accrued inter:
91-120 days 133% of principal plus accrued inter:
121-150 days 139% of principal plus accrued inter:
151-180 days 145% of principal plus accrued inter:

This Note may not be prepaid after the #8@ay. Such redemption must be closed and fundednBtidays of giving notice of redemption
the right to redeem shall be null and void.

(d) Upon (i) a transfer of all or substalty all of the assets of the Company to any perspoa single transaction
series of related transactions, (ii) a reclasdifice capital reorganization or other change orhexge of outstanding shares of the Com
Stock, other than a forward or reverse stock splistock dividend, or (iii) any consolidation or rger of the Company with or into anot
person or entity in which the Company is not thevising entity (other than a merger which is effattsolely to change the jurisdiction
incorporation of the Company and results in a sifecation, conversion or exchange of outstandihgres of Common Stock solely i
shares of Common Stock) (each of items (i), (iijl 4ii) being referred to as a "Sale Event"), thengach case, the Company shall, t
request of the Holder, redeem this Note in cash1t0% of the principal amount, plus accrued butaishpnterest through the date
redemption, or at the election of the Holder, stidhder may convert the un paid principal amountto$ Note (together with the amount
accrued but unpaid interest) into shares of Com8took immediately prior to such Sale Event at tobev@rsion Price.

(e) In case of any Sale Event (not toudel a sale of all or substantially all of the Comps assets) in connection w
which this Note is not redeemed or converted, tomgany shall cause effective provision to be madhat the Holder of this Note shall hi
the right thereafter, by converting this Note, toghase or convert this Note into the kind and nemd§ shares of stock or other securitie
property (including cash) receivable upon suchassification, capital reorganization or other chgrapnsolidation or merger by a holder of
number of shares of Common Stock that could haes Ipairchased upon exercise of the Note and atatihe €onversion Price, as define
this Note, immediately prior to such Sale Evente Toregoing provisions shall similarly apply to sessive Sale Events. If the considere
received by the holders of Common Stock is othantbash, the value shall be as deter mined by tiaedBof Directors of the Company
successor person or entity acting in good faith.




5. No provision of this Note shall al@rimpair the obI|gat|on of the Company, whichalssolute and unconditional, to pay
principal of, and interest on, this Note at thedjmlace, and rate, and in the form, herein presdri

6. The Company hereby expressly waivesmahd and presentment for payment, notice of peymnent, protest, notice
protest, notice of dishonor, notice of acceleratavnintent to accelerate, and diligence in takimy action to collect amounts called
hereunder and shall be directly and primarily kafar the payment of all sums owing and to be owiaggto.

7. The Company agrees to pay all castkexpenses, including reasonable attorneys' fed&gpenses, which may be incul
by the Holder in collecting any amount due undés Mote.

8. If one or more of the following dabed "Events of Default" shall occur:

(a) The Company shall default in the payhweé principal or interest on this Note or anyeithote issued to the Holder
by the Company; or

(b) Any of the representations or warratieade by the Company herein or in any certificat@nancial or other writte
statements heretofore or hereafter furnished byndbehalf of the Company in connection with theceien and delivery of this Note, or 1
Securities Purchase Agreement under which thiswateissued shall be false or misleading in angeets or

(c) The Company shall fail to perform daserve, in any respect, any covenant, term, piamvjgiondition, agreement
obligation of the Company under this Note or arheomhote issued to the Holder; or

(d) The Company shall (1) become insolvé?};admit in writing its inability to pay its debgenerally as they matu
(3) make an assignment for the benefit of credibtorsommence proceedings for its dissolution; @plwnfor or consent to the appointment
trustee, liquidator or receiver for its or for éstantial part of its property or business; (5 fl petition for bankruptcy relief, consent to
filing of such petition or have filed against it Emvoluntary petition for bankruptcy relief, all der federal or state laws as applicable; or

(e) A trustee, liquidator or receiver shadl dppointed for the Company or for a substantiet gfaits property or busine
without its consent and shall not be discharged witsixty (60) days after such appointment; or

() Any governmental agency or any courtcofpetent jurisdiction at the irstance of any governmental agency
assume custody or control of the whole or any suitisti portion of the properties or assets of toenany; or

(9) One or more money judgments, writs arrants of attachment, or similar process, in exoédifty thousand dolla
($50,000) in the aggregate, shall be entered ed fdgainst the Company or any of its propertiestber assets and shall remain ung
unvacated, unbonded or unstayed for a period w&fefif (15) days or in any event later than fived@ys prior to the date of any proposed
thereunder; or




(h) The Company shall have defaulted obreached any term of any other note of similar defttument into which tt
Company has entered and failed to cure such deviéhin the appropriate grace period; or

@ The Company shall have its Commoncktdelisted from an exchange (including the OTCB®8hange) or, if th
Common Stock trades on an exchange, then traditigei€@ommon Stock shall be suspended for moretBaronsecutive days;

G) If a majority of the members of the Board of Dirstof the Company on the date hereof are no losgeiing a
members of the Board;

(k) The Company shall not deliver to theldér the Common Stock pursuant to paragraph 4dirhenghout restrictivi
legend within 3 business days of its receipt ofadidé of Conversion; or

() The Company shall not replenish theerve set forth in Section 12, witin- 3 business days of the request ot
Holder.

(m) The Company shall not be "currentltéfilings with the Securities and Exchange Cossitn; or

(n) The Company shall lose the "bid" price its stock in a market (including the OTCQB ketplace or othe
exchange).

Then, or at any time thereafter, unless cured wishilays, and in each and every such case, uniesEsent of Default shall have been wa
in writing by the Holder (which waiver shall not beemed to be a waiver of any subsequent defaulljeaoption of the Holder and in 1
Holder's sole discretion, the Holder may considés Note immediately due and payable, with out @nésent, demand, protest or (furtt
notice of any kind (other than notice of accelema}j all of which are hereby expressly waived, bmg herein or in any note or otl
instruments contained to the contrary notwithstagdand the Holder may immediately, and withoutikatjpn of any period of grace, enfo
any and all of the Holder's rights and remedievigexl herein or any other rights or remedies afdriy law. Upon an Event of Defa
interest shall accrue at a default interest rat@48b per annum or, if such rate is usurious omeoinitted by current law, then at the highest
of interest permitted by law. In the event of adote of Section 8(k) the penalty shall be $250 @grttie shares are not issued beginning o
4th day after the conversion notice was delivecethe Company. This penalty shall increase to $&0day beginning on the 10day. The
penalty for a breach of Section 8(n) shall be amease of the outstanding principal amounts by 2006ase of a breach of Section 8(i),
outstanding principal due under this Note shaltéase by 50%. If this Note is not paid at maturihe outstanding principal due under
Note shall increase by 10¢




If the Holder shall commence an action or procegdiinenforce any provisions of this Note, includimgthout limitation, engaging an attorn
then if the Holder prevails in such action, the dslshall be reimbursed by the Company for itsraétgs' fees and other costs and expe
incurred in the investigation, preparation and poosion of such action or proceeding.

MakeWhole for Failure to Deliver Loss. At the Holdeekection, if the Company fails for any reason ttivde to the Holder the conversi
shares by the by the 3rd business day followingdiélevery of a Notice of Conversion to the Compamyg if the Holder incurs a Failure
Deliver Loss, then at any time the Holder may pdevihe Company written notice indicating the amsuyoatyable to the Holder in respect of
Failure to Deliver Loss and the Company must make-older whole as follows:

Failure to Deliver Loss= [(High trade price at aimge on or after the day of exercise) x (Numbecariversion shares)]

The Company must pay the Failure to Deliver Loss#ésh payment, and any such cash payment must the loyathe third business day fr
the time of the Holder's written notice to the Camyp.

9. In case any provision of this Notéédd by a court of competent jurisdiction to beessive in scope or otherw
invalid or unenforceable, such provision shall lfusted rather than voided, if possible, so thas ienforceable to the maximum ex
possible, and the validity and enforceability o lemaining provisions of this Note will not in amay be affected or impaired thereby.

10. Neither this Note nor any term here@y be amended, waived, discharged or terminateer than by a writte
instrument signed by the Company and the Holder.

11. The Company represents that it issntthell” issuer and has never been a "shell" issuéhat if it previously he
been a "shell" issuer that at least 12 months Ipagsed since the Company has reported form 10itjgenation indicating it is no longel
"shell issuer. Further. The Company will instruist counsel to either (i) write a 148{a(9) opinion to allow for salability of the caergior
shares or (ii) accept such opinion from Holder'gnsel.

12. The Company shall issue irrevocaldadfer agent instructions reserving 3,998,000 shafrés Common Stock f
conversions under this Note (the "Share Reservéid. reserve shall be replenished as needed to &lowonversions of this Note. Upon 1
conversion of this Note, any shares remaining é@Share Reserve shall be cancelled. The Compatiypslyaall costs associated with isst
and delivering the shares. The company should &treds reserve a minimum of four times the amafrgéhares required if the note woulc
fully converted. The Holder may reasonably requestases from time to time to reserve such amounts




13. The Company will give the Holder directtice of any corporate actions, including but limoited to name change
stock splits, recapitalizations etc. This noticalshe given to the Holder as soon as possible lage

14, This Note shall be governed by and waed in accordance with the laws of New York aggdtile to contracts ma
and wholly to be performed within the State of Néwrk and shall be binding upon the successors asigjas of each party hereto. The Ho
and the Company hereby mutually waive trial by jand consent to exclusive jurisdiction and venuth&courts of the State of New Yc
This Agreement may be executed in counterpartsttamdacsimile transmission of an executed couattip this Agreement shall be effec
as an original.




IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed by an officer thereunto cduithorized.
EVENTURE INTERACTIVE, INC.

By: /s/ Gannon Giguier
Title: President, CE(




EXHIBIT 10.50

THIS NOTE AND THE COMMON STOCK ISSUABLE UPON CONVER SION OF THIS NOTE HAVE NOT BEEN
AND WILL NOT BE REGISTERED WITH THE UNITED STATES S ECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STAT E PURSUANT TO AN EXEMPTION FROM
REGISTRATION PROVIDED UNDER THE SECURITIES ACT OF 1 933, AS AMENDED, AND THE RULES AND
REGULATIONS PROMULGATED THEREUNDER (THE "1933 ACT")

US $44,000.0

EVENTURE INTERACTIVE, INC.
8% CONVERTIBLE REDEEMABLE NOTE
DUE MARCH 3, 2016

FOR VALUE RECEIVED, Eventure Interactive, Inc. (th@ompany")promises to pay to the order of UNION CAPITAL, LLlabc
its authorized successors and permitted assigHslffer"), the aggregate principal face amount of FortyrHdwusand Dollars exactly (U
$50,000.00) on March 3, 2016 (" Maturity Dafeand to pay interest on the principal amount dabding hereunder at the rate of 8%
annum commencing on March 3, 2015. This Note coatai10% original issue discount such that theh@ase price of the note is $40,C
The interest will be paid to the Holder in whoseneathis Note is registered on the records of then@my regarding registration and trans
of this Note. The principal of, and interest oristNote are payable at 338 Crown Street, Brookiyv, 11225, initially, and if changed, li
appearing on the records of the Company as desigmatwriting by the Holder hereof from time to 8nirhe Company will pay each intel
paymentandthe outstanding principal due upon this Note beforen the Maturity Date, less any amounts requinedw to be deducted
withheld, to the Holder of this Note by check omreviransfer addressed to such Holder at the lattead appearing on the records ol
Company. The forwarding of such check or wire tfanshall constitute a payment of outstanding ppaichereunder and shall satisfy .
discharge the liability for principal on this Ndi@the extent of the sum represented by such cbeulire transfer. Interest shall be payabl
Common StocKasdefined below) pursuant to paragraph 4(b) herein.

This Note is subject to the following additionabpisions:
1. This Note is exchangeable for an eqggtegate principal amount of Notes of differenthrauized denominations,
requested by the Holder surrendering the same.exdce charge will be made for such registratiortransfer or exchangeexcept the

Holder shall pay any tax or other governmental gasipayable in connection therewith

2. The Company shall be entitled to witlthfsbm all payments any amounts required to be Iveilith underapplicable
laws.




3. This Note may be transferred or exchdrmgdy in compliance with the Securities Act of B9as amendef! Act" )
and applicable state securities laws. Any attemptaasfer to a noualifying party shall be treated by the Companyaisl. Prior to du
presentment for transfer of this Note, the Compangt any agent of the Company may treat the persamhbse name this Note is d
registered on the Compamyrecords as the owner hereof for all other purposbether or not this Note be overdue, and nettieeCompan
nor any such agent shall be affected or bound ligeto the contrary. Any Holder of this Note elagtto exercise the right of conversion
forth in Section 4(a) hereof, in addition to thguements set forth in Section 4(a), and any prospe transferee of this Note, alst
required to give the Company written confirmatibattthis Note is being converted_(" Notice of Casien") in the form annexed hereto
Exhibit A . The date of receipt (including receipt by telegopf such Notice of Conversion shall be the Cogiar Date.

4, (@) The Holder of this Noteeistitled, at its option, at any time commencsigmonths after the date of t
Note, to convert all or any amount of the princifaale amount of this Note then outstanding intaehaf the Company's common stock
"Common Stock") at a price ("_Conversion Prigefor each share of Common Stock equal to 62% efldtvest closing bid priceof the
Common Stock as reported on the National QuotatBureau OTCQB exchange which the Company's shaeegraded or any exchar
upon which the Common Stock may be traded in theréu("_Exchange’), for thetwenty prior trading days including the day upon whic
Notice of Conversion is received by the Company\jated such Notice of Conversion is delivered by ¢a other electronic method
communication to the Company after 4 P.M. Eastéamd@rd or Daylight Savings Time if the Holder wésho include the same day clos
price). If the shares have not been delivered withibusiness days, the Notice of Conversion mayebeinded. Such conversion shal
effectuated by the Company delivering the shareSafimon Stock to the Holder within 3 business dafyseceipt by the Company of 1
Notice of Conversion. Once the Holder has recesach shares of Common Stock, the Holder shall sderethis Note to the Compa
executed by the Holder evidencing such Holder'snition to convert this Note or a specified portlwreof, and accompanied by prc
assignment hereof in blank. Accrued, but unpaidragt shall be subject to conversion. No fracti@halres or scrip representing fraction
shares will be issued on conversion, but the nurobshares issuable shall be rounded to the neatede shareln the eventthe Compan
experiences a DTC "Chilldn its shares, the conversion price shall be decredseal% instead of 62%hile that "Chill" is in effect.In nc
event shall the Holder be allowed to effect a cosiea if such conversion, along with all other &@saiof Company Common Stc
beneficially owned by the Holder and its affiliat@suld exceed 9.9% of the outstanding shares ofCitiamon Stock of the Company. ~
Parties agree to rely upon quotes provided by Gtratam.

(b) Interest on any unpaid principal balan€¢his Note shall be paid at the rate of 8% partuam. Subject t
earlier prepayment in cash or payment in cash emmMaturity Date, interest shall be paid by the Campin Common StocK'InterestShares"
Holder may, at any time commencing six months afierdate of the Note, send in a Notice of Conwarsd the Company for Interest Sh
based on the formula provided in Section 4(a) abdwe dollar amount converted into Interest Shates| be all or a portion of the accn
interest calculated on the unpaid principal balasfdfis Note to the date of such notice.




(c) The Notes may be prepaid with thedfeihg penalties:

PREPAY DATE PREPAY AMOUNT

< 30 days 115% of principal plus accrued inter
31- 60 days 121% of principal plus accrued inter
61-90 days 127% of principal plus accrued inter
91-120 days 133% of principal plus accrued inter
121-150 days 139% of principal plus accrued inter
151-180 days 145% of principal plus accrued inter

This Note may not be prepaid after the 180 dayhSedemption must be closed and funadgthin 3 days c
giving notice of redemption of the right to redeshall be null and void.

(d) Upon a transfer of all or substanyiall of the assets of the Company to any persandimgle transactic
or series of related transactionthen, the Company shall, upon request of the Holdmteem this Note in cash for 150% of the prink
amount, plus accrued but unpaid interest through the datedemption, or at the election of the Holdsuch Holder may convert the ung
principal amount of this Note (together with thecamt of accrued but unpaid interest) into shareSmhmon Stock immediately prior to si
asset transfer at the Conversion Price

(e) In case of (i) a reclassification, italpreorganization or other change or exchangeutétanding shares
the Common Stock, other than a forward or reveisekssplit or stock dividend, or (ii) any consoliten or merger of the Company with or i
an other person or entity in which the Companyoisthe surviving entity (other than a merger whigkffected solely to change the jurisdic
of incorporation of the Company and results in dassification, conversion or exchange of outstagdihares of Common Stock solely
shares of Common Stock) (each of items (i) andb@ipg referred to as a "Sale Event"), the Comsnall cause effective provision to be m
so that the Holder of this Note shall have thetrifereafter, by converting this Note, to purchaseonvert this Note into the kind and nun
of shares of stock or other securities or propérgluding cash) receivable upon such reclassificatcapital reorganization or other chai
consolidation or merger by a holder of the numbieshares of Common Stock that could have been psathupon exercise of the Note ar
the same Conversion Price, as defined in this Noteediately prior to such Sale Event. The foregommovisions shall similarly apply
successive Sale Events. If the consideration redddy the holders of Common Stock is other thah,dh® value shall be as deter mined b
Board of Directors of the Company or successorguees entity acting in good faith

5. No provision of this Note shall alter or impair thbligation of the Companywhich is absolute ai
unconditional, to pay the principal ofand interest on, this Note at the time, place,rate and in the formherein prescribed.




6. The Company hereby expressly waives demand an@miresent for payment, notice of ngayment
protest, notice of protest, notice of dishonaotice of acceleration or intent to accelerate, @diligence in taking any action to collect amoi
called for hereunder and shall be directly and grily liable for the payment of all sums owing ande owinghereto.

7. The Company agrees to pay all costs expenses, including reasonable attorneys' fedseapense
which may be incurred by the Holder in collectimy @mount due under this Note.

8. If one or more of the following dabed "Events of Default”" shall occur:

@) The Company shall default in the pagta# principal or interest on this Note or any estimote issued
the Holder by the Company; or

(b) Any of the representations or warrasitnade by the Company herein or in any certifioaténancial o
other written statements heretofore or hereafterished by or on behalf of the Company in connectidth the execution and delivery of t
Note, or the Securities Purchase Agreement undmtwthis note was issued shall be false or misteqadi any respect; ¢

(c) The Company shall fail to performalrserve, in any respect, any covenant, term, pgovigondition
agreement or obligation of the Company under thlugeMr any other note issued to the Holder; or

(d) The Company shall (1) admit in writiitg inability to pay its debts generally as thegture; (2) make ¢
assignment for the benefit of creditors or commemmeeedings for its dissolution; (3) apply foramsent to the appointment of a trus
liquidator or receiver for its or for a substangiart of its property or business; (4) file a petitfor bankruptcy relief, consent to the filing
such petition or have filed against it an involumtpetition for bankruptcy relief, all under fedkeoa state laws as applicable; or

(e) A trustee, liquidator or receiver sted appointed for the Company or for a substaptiat of its propert
or business without its consent and shall not behdirged within sixty (60) days after such appoértmor

4] Any governmental agency or any coofrtcompetent jurisdiction at the instance of anyayomente
agency shall assume custody or control of the wbokny substantial portion of the properties @ess of the Company; or

(9) Except when part of a Section 3(a){f@nsaction, one or more money judgments, writsvarrants c
attachment, or similar process, in excess of fifiyusand dollars ($50,000) in the aggregate, steakntered or filed against the Compan
any of its properties or other assets and shalamremnpaid, unvacated, unbonded or unstayed fariag of fifteen (15) days or in any ev
later than five (5) days prior to the date of anggmsed sale thereunder; or




(h) [Intentionally deleted.]

0] The Company shall have its Commooc8tdelisted from an exchange (including the OTC Markets)
if the Common Stock trades on an exchange, therrtgain the Common Stock shall be suspended for rii@e 10 consecutive days;

) If a majority of the members of tBeard of Directors of the Company on the date Heae® no longe
serving as members of the Board;

(k) The Company shall not deliver to thelder the Common Stock pursuant to paragraph dimevithou
restrictive legend within 3 business days of iteipt ofa Notice of Conversion; or

() The Company shall not replenish ithgerve set forth in Section 12, within 3 busindesgs of the reque
of the Holder.

(m) The Company shall not lreirrent”in its filings with the Securities and Exchange Commission; or

(n) The Company shall lose the "bid" prioeits stock in a market (including the OTC Markenarketplac

or other exchange).

Then, or at any time thereafter, unless cured withdlays, and in each and every such case, unlek€Eyent of Default shall have been wa
in writing by the Holder (which waiver shall not beemed to be a waiver of any subsequent defauljeaoption of the Holder and in 1
Holder's sole discretion, the Holder may considés Note immediately due and payable, with out @nésent, demand, protest or (furtt
notice of any kind (other than notice of accelema}j all of which are hereby expressly waived, bmg herein or in any note or otl
instruments contained to the contrary notwithstagdand the Holder may immediately, and withoutikatjpn of any period of grace, enfo
any and all of the Holder's rights and remedievigexl herein or any other rights or remedies a#dridy law. Upon an Event of Defa
interest shall accrue at a default interest rat@48b per annum or, if such rate is usurious ompeoinitted by current law, then at the highest
of interest permitted by lawin the event of a breach of Section 8(k) the pgratiall be $250 per day the shares are not issegidting on th
4 1 day after the conversion notice was deliverethéoCompany. This penalty shall increase to $500dpg beginning on the 10th day. -
penalty for a breach of Section 8(n) shall be acr@ase of the outstanding principal amounts by.2@%ase of a breach of Section 8(i), the
standing principal due under this Note shall inseshy 50%. If this Note is not paid at maturitye thutstanding principal due under this M
shall increase by 10%.

If the Holder shall commence an action or procegdiinenforce any provisions of this Note, includimgthout limitation, engaging an attorn
then if the Holder prevails in such action, the déslshall be reimbursed by the Company for itsraggs' fees and other costs and expe
incurred in the investigation, preparation and poosion of such action or proceeding.

MakeWhole for Failure to Deliver Loss. At the Holdegkection, if the Company fails for any reason ttivée to the Holder the conversi
shares by the by the 3rd business day followingdilevery of a Notice of Conversion to the Compamyg if the Holder incurs a Failure
Deliver Loss, then at any time the Holder may pdevihe Company written notice indicating the amsyoatyable to the Holder in respect of
Failure to Deliver Loss and the Company must makeHolder whole as follows:




Failure to Deliver Loss= [(High trade price at aimge on or after the day of exercise) x (Numbecarfversion shares)]

The Company must pay the Failure to Deliver Losg#ésh payment, and any such cash payment must ¢ loyathe third business day fr
the time of the Holder's written notice to the Camyp.

9. In case any provision of this & held by a court of competent jurisdiction &dxcessive in scope or otherv
invalid or unenforceable, such provision shall lofusted rather than voided, if p053|ble so thds ienforceable to the maximum ex
possible, and the validity and enforceability o lemaining provisions of this Note will not in amay be affected or impaired thereby.

10. Neither this Note nor any termduérmay be amended, waived, discharged or terndrateer than by a writte
instrument signed by the Company and the Holder.

11. The Company represents thatribisa "shell" issuer and has never been a "stealiar or that if it previously h
been a "shell" issuer that at least 12 months Ipagsed since the Company has reported form 10itjgenation indicating it is no longel
"shell issuer. Further. The Company will instrutst counsel to either (i) write a 1£84a)(9) opinion to allow for salability of the cogrsior
shares or (ii) accept such opinion from Holderignse!.

12. The Company shall issue irrevéeatansfer agent instructions reserving 3,154 §ldres of its Common Stc
for conversions under this Note (the "Share Resgriide reserve shall be replenished as needetioiw or conversions of this Note. Up
full conversion of this Note, any shares remainimghe Share Reserve shall be cancelled. The Coynglaall pay all costs associated v
issuing and delivering the shares. The companyldhaduall times reserve a minimum of four times #rmount of shares required if the r
would be fully converted. The Holder may reasonablyuest increases from time to time to reserva snwounts.

13. The Company will give the Holdéredt notice of any corporate actions, including bot limited to nam
changes, stock splits, recapitalizations etc. fibisce shall be given to the Holder as soon asilplessnder law.

14. This Note shall be governed by aadstrued in accordance with the laws of New Yaypklicable to contrac
made and wholly to be performed within the Stat&leW York and shall be binding upon the succesantsassigns of each party hereto.
Holder and the Company hereby mutually waive toialjury and consent to exclusive jurisdiction arhwe in the courts of the State of M
York. This Agreement may be executed in countespand the facsimile transmission of an executethtespart to this Agreement shall
effective as an original.




IN WITNESS WHEREOF, the Company has caused thisteto be duly executdby anofficer thereunto duly authorized.
EVENTURE INTERACTIVE, INC.
By: /s/ Gannon Giguiet

GANNON GIGUIERE
Chief Executive Office




EXHIBIT 10.51

AMENDMENT #1
TO THE $250,000 CONVERTIBLE NOTE

The parties agree that the $250,000 Convertiblee Ntdited December 16, 2014, by and between Evemtigective, Inc. and JMJ Financ
(the "Note") is hereby amended as follows:

l. Payments of Consideratioimhe fourth sentence of the second paragraph ofNitte, which states "The Investor may pay up t
additional $75,000 Consideration to the Issueruchsamounts and at such dates as the Investor hwose in its sole discretion” shall
deleted in its entirety. The first four sentencésh® second paragraph of the Note shall thereaétad as follows: "The Principal Surr
$250,000 (two hundred fifty thousand) plus accraed unpaid Interest and any other fees. The Corsgide is $225,000 (two hundred twe
five thousand) payable by wire (there exists a @2®,original issue discount ("OID")). The Investdrall pay $50,000 of Consideration u
closing of this Note. Thereafter, the Investor n@ay additional Consideration to the Issuer only roytual agreement up to a tc
Consideration of $225,000."

2. _Terms of Future FinancingSection 6 of the Note, entitled "Terms of Futkireancings," shall be deleted in its entirety agplaiced witl
the following language: "This Section 6 intentidpdéft blank."

ALL OTHER TERMS AND CONDITIONS OF THE $250,000 CONMRTIBLE NOTE REMAIN IN FULL FORCE AND EFFECT.

Please indicate acceptance and approval of thisément dated January 16, 2015 by signing below:

/s/ Gannon Giguier /sl Justin Ederl
Gannon Giguier: JMJ Financia
Eventure Interactive, In It's Principal

Chief Executive Office




EXHIBIT 10.52

CONVERTIBLE PROMISSORY NOTE

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RRESENTED BY THIS CERTIFICATE NOR THE SECURITIES D
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RHSTERED UNDER THE SECURITIES ACT OF 1933,
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE EX2URITIES MAY NOT BE OFFERED FOR SALE, SOL
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (ANAEFFECTIVE REGISTRATION STATEMENT FOR THE SECURHE
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR)(BN OPINION OF COUNSEL (WHICH COUNSEL SHALL E
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLEEORM, THAT REGISTRATION IS NOT REQUIRED UNDER SA
ACT OR (ll) UNLESS SOLD PURSUANT TO RULE 144 OR RHEL144A UNDER SAID ACT. NOTWITHSTANDINGTHEFOREGOIN!
THE SECURITIES MAYBE PLEDGED IN CONNECTION WITH A 8NA FIDE MARGIN ACCOUNT OR OTHER LOAN O
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

Issue Date: March' Principal Amount: $52,500.00
Interest Rate: 9%, per annum
Maturity Date: March ' Original Issue Discount: 10%

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, Eventure Interactive, Inc., &Whda corporation (hereinafter called the "Borrdwehereby promises to pay to
order of River North Equity LLC, an lllinois limiteliability company, or its registered assigns (thelder") the sum of $52,500.00 toget
with any interest as set forth herein, on MarcH 8(the "Mat_urity Date"), antb pay interest on the unpaid principal balancebkat the raf
of nine percent (9%) per annum (the "Interest Rdtein the date hereof (the "Issue Dateti}il the same becomes due and payable, whet
the Maturity Date or upon acceleration or by prepegt or otherwise. This Note may not be prepaid/file or in part except as otherw
explicitly set forth herein. Any amount of princlpa interest on this Note, which is not paid wtthre, shall bear interest at the rate of six
percent (16%) per annum from the due date thenetiifthe same is paid ("Default Interegtand shall be subject to a partial penalty atréte
of five percent (5%) on the outstanding principatl aaccrued interest under this Note ("Partial Rgri@hyment”). Interest shall comme
accruing on the date that the Note is fully paidhmy Holder and shall be computed on the basis3@baday year and the actual number of ¢
elapsed. All payments due hereunder (to the extehtonverted into Borrower's common stock, $0.p@L value per share (the "Comn
Stock™)) in accordance with the terms hereof shalmade in lawful money of the United States of Aoz All payments shall be made at s
address, as Holder shall hereafter give to Borrdwyesritten notice made in accordance with the wions of this Note. Whenever any amc
expressed to be due by the terms of this Noteasoduany day which is not a business day, the stialéinstead be due on the next succee
day which is a business day and in the case ofrdasest payment date which is not the date on lwttics Note is paid in full, the extensior
the due date thereof shall not be taken into addoumpurposes of determining the amount of intedese on such date. As used in this Note
term "business day" shall mean any day other th@atarday, Sunday or a day on which commercial bamkhe city of New York, New Yo
are authorized or required by law or executive ptdeemain closed. Each capitalized term usedimeand not otherwise defined, shall h
the meaning ascribed thereto in that certain CdilerNote Purchase Agreement dated the date hdrgaind between Borrower and Holl
pursuant to which this Note was originally issuttgk (‘Purchase Agreement”).

Borrower Holder




This Note is free from all taxes, liens, claims amdtumbrances with respect to the issue thereoshaltl not be subject to preemptive right
other similar rights of shareholders of Borrowed avill not impose personal liability upon Holdeetieof

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

1.1 Conversion Right. 180 days following the Isfae and until this Note is no longer outstandthgs Note shall be convertible, in whole
in part, into shares of Common Stock (as such ComBtock exists on the Issue Date, or any shareamifal stock or other securities
Borrower into which such Common Stock shall heexdfie changed or reclassified) at the option ofttb&ler, at any time and from time
time, at the conversion price (the "Conversion @jicdetermined as provided herein (a "Conversigptdyided, however, that in no event s
Holder be entitled to convert any portion of thistdlin excess of that portion of this Note uponvession of which the sum of (1) the num
of shares of Common Stock beneficially owned bydéoland its affiliates (other than shares of ComrSbock which may be deen
beneficially owned through the ownership of the ameerted portion of the Notes or the exercised or unconverted portion or any c
security of Borrower subject to a limitation on gersion or exercise analogous to the limitationst@imed herein) and (2) the number of sF
of Common Stock issuable upon the conversion optitéon of this Note with respect to which theeatatination of this proviso is being ma
would result in beneficial ownership by Holder atsdaffiliates of more than 9.99% of the outstagdéiares of Common Stock. For purps
of the proviso to the immediately preceding sengermeneficial ownership shall be determined in etaoce with Section 13(d) of t
Securities Exchange Act of 1934, as amended (tkeH&hge Act"), and Regulations 13D thereunder, gxas otherwise provided in clause
of such proviso, provided, further, however tha limitations on conversion may be waived by Holdeon, at the election of Holder, not |
than 61 days' prior notice to Borrower, and thevgions of the conversion limitation shall continteeapply until such 61st day (or such |
date, as determined by Holder, as may be spedcifiesuch notice of waiver). Should Borrower fail éliminate any prohibitions unc
applicable law or the rules or regulations of amgck exchange, inter-dealer quotation system oerodelfregulatory organization wi
jurisdiction over Borrower or any of its securiti@s Borrower's ability to issue shares of Commarcistin lieu of any right to convert this N
as described in this Section 1.1, this will be idered an Event of Default under Section 3.2 ofNloge.

Borrower Holder




The number of shares of Common Stock to be issped aach conversion of this Note shall be deterdhimedividing the Conversion Amot
(as defined below) by the applicable ConversiondPtiien in effect on the date specified in theaeotif conversion, in the form attached he
as Exhibit C (the "_Conversion Notice"Yelivered to Borrower by Holder in accordancehw®iection 1.4 below; provided that the Conver
Notice is submitted by facsimile o-mail (or by other means resulting in, or reasonaXpected to result in, notice) to Borrower bef6r@C
pm New York, New York time on such conversion dgtee "Conversion Date"). The term "Conversion Amtuneans, with respect to &
conversion of this Note, the sum of (1) the priatipmount of this Note to be converted in such eosion plus (2) at Borrower's opti
accrued and unpaid interest, if any, on such galcamount at the interest rates provided in thiseNo the Conversion Date, pl(3) a
Borrower's option, Default Interest and Partial #gnPayment, if any, on the amounts referred tohm immediately preceding clauses
and/or (2) plug3) at Holder's option, any amounts owed to Hofesuant to Sections 1.3 and 1.4(g) hereof.

1.2 Conversion Price

1.2(a)_Calculation of Conversion Pricehe Conversion Price shall equal the Variable Cosiva Price (as defined herein) (subject to eqle
adjustments for stock splits, stock dividends ghts offerings by Borrower relating to Borrowergrities or the securities of any subsid
of Borrower, combinations, recapitalization, resiisations, extraordinary distributions and simikvents). As used in this Agreement,
"Variable Conversion Price" shall mean 60% mulégliby the Market Price (as defined herein) (reprisg a discount rate of 40%)
Conversion Shares are transferred to Holder's Ibagkeaccount through OWAC. If Conversion Sharemctibe transferred to Holde
brokerage account through OWAC then the Variablav@csion Price shall mean 50% multiplied by the kdaPrice (representing a disca
rate of 50%). "Market Price" means the lowest ptieee Common Stock was traded for on the OTCQB tloeroapplicable Trading Market,
reported by a reliable reporting service (e.g. Biberg LP) during the 20 Trading Days immediatelggeding the Conversion Date, or if
such price is available in the foregoing manneg,ldwest closing bid price quoted for the CommoocEtby any of the market makers dui
such 20 Trading Days. If the Market Price for tham@non Stock is not available in any of the manpeovided above, then it shall mean
fair market value as mutually determined by the @any and the Holder. "Trading Day" shall mean aay dn which the Common Stock
tradable for any period on the OTCQB, or any offrading Market on which the Common Stock is theimdpéraded.
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1.2(b) Conversion Price During Major Announcementdotwithstanding anything contained in Section(d)2o the contrary, in the ew
Borrower (i) makes a public announcement that tiéerids to consolidate or merge with any other cafimn (other than a merger in wh
Borrower is the surviving or continuing corporatiand its capital stock is unchanged) or sell andfer all or substantially all of the asset
Borrower or (ii) n,to purchase 50% or more of Baren's Common Stock (or any other takeover schethe)date of the announcement refe
to in clause (i) or (ii) is hereinafter referredas the "Announcement Date"), then the ConversiareRBhall, effective upon the Announcen
Date and continuing through the Adjusted Conver$tane Termination Date (as defined below), be etughe lower of (x) the Conversi
Price which would have been applicable for a Cosieer occurring on the Announcement Date and (y) Goaversion Price that wot
otherwise be in effect. From and after the AdjusBetversion Price Termination Date, the Conver§ldoe shall be determined as set forl
this Section 1.2(b). For purposes hereof, "AdjusEedversion Pricdermination Date" shall mean, with respect to argppsed transaction
tender offer (or takeover scheme) for which a puhlinouncement as contemplated by this Sectiob)1h2& been made, the date upon w
Borrower (in the case of clause (i) above) or thespn, group or entity (in the case of clauseafipve) consummates or publicly announce
termination or abandonment of the proposed traisaair tender offer or takeover scheme) which cduges Section 1.2(b) to beco
operative.

1.3 Authorized Shares. Borrower covenants thatnduthe period the conversion right exists, Borrowdl reserve from its authorized a
unissued Common Stock a sufficient number of shdires from preemptive rights, to provide for tssuiance of Common Stock for the et
principal amount of this Note, plus all accrued angbaid interest thereon, plus any liquidated dasaas per Section 1.4(g) below
"Reserved Amount). Borrower represents that upon issuance, sucteshill be duly and validly issued, fully paid andn assessable.
addition, if Borrower shall issue any securitiestaake any change to its capital structure whichld/ghange the number of shares of Com
Stock into which the Notes shall be convertibl¢hat then current Conversion Price, Borrower shiaha same time make proper provisiol
that thereafter there shall be a sufficient numbkishares of Common Stock authorized and reserfred, from preemptive rights, 1
conversion of the outstanding Notes. Borrower ¢ireowledges that it has irrevocably instructedrigmsfer agent to issue certificates for
Common Stock issuable upon conversion of this Nanel, (i) agrees that its issuance of this Notdl slumstitute full authority to its office
and agents who are charged with the duty of exegigiock certificates to execute and issue thessecg certificates for shares of Comr
Stock in accordance with the terms and conditidnthis Note. If, at any time Borrower does not ntain the Reserved Amount it will

considered an Event of Default under Section 3theMNote.

1.4 Method of Conversion.

(a) Mechanics of Conversiosubject to Section 1.1, this Note may be condelie Holder in whole or in part at any time frormé tc
time after the Issue Date, by (a) submitting torBawer a Conversion Notice by facsimile (with re¢aipnfirmation from recipient), e mail
other reasonable means of communication dispatonethe Conversion Date prior to 6:00 p.m., East&tandard Time and (b) subjec
Section 1.4(b), surrendering this Note at the ppmlooffice of Borrower.

Borrower Holder




(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary set Hohterein, upon conversion of this Note
accordance with the terms hereof, Holder shallb®otequired to physically surrender this Note tarBwer unless the entire unpaid princ
amount of this Note is so converted. Holder andr@®weer shall maintain records showing the princigedount so converted and the date
such conversions or shall use such other methadprably satisfactory to Holder and Borrower, so@so require physical surrender of
Note upon each such conversion. in the event ofdaspute or discrepancy, such records of Borrovadl sprime-facie, be controlling ar
determinative in the absence of manifest errorwitbstanding the foregoing, if any portion of tiN®te is converted as aforesaid, Holder
not transfer this Note unless Holder first phydicalirrenders this Note to Borrower, whereupon Baar will forthwith issue and deliver up
the order of Holder a new Note of like tenor, régrisd to Holder (upon payment by Holder of any maible transfer taxes) representing in
aggregate the remaining unpaid principal amourthisf Note. Holder and any assignee who is an "addem investor" as defined under R
50I(a), by acceptance of this Note, acknowledgeamrde that, by reason of the provisions of thiagiaph, following conversion of a port
of this Note, the unpaid and unconverted princgrabunt of this Note represented by this Note malebg than the amount stated on the
hereof.

(c) Payment of Taxes. Borrower shall notrdguired to pay any tax which may be payable gpeet of any transfer involved in the is
and delivery of shares of Common Stock or otheustes or property on conversion of this Note imame other than that of Holder (o
street name), and Borrower shall not be requirddsioe or deliver any such shares or other seesiti property unless and until the persc
persons (other than Holder or the custodian in wistieet name such shares are to be held for FektErount) requesting the issuance thi
shall have paid to Borrower the amount of any gagtor shall have established to the satisfactid®oorower that such tax has been paid.

(d) Delivery of Common Stock upon Convensi Upon receipt by Borrower from Holder of a facdantransmission (with recei
confirmation from recipient) or eail (or other reasonable means of communicatidrg €onversion Notice meeting the requirement:
conversion as provided in this Section 1.4, Bormoglell issue and deliver or cause to be issueddatidered to or upon the order of Hol
certificates for the Common Stock issuable uporhaianversion within two (2) business days aftethsigzeipt (but in no event later than
third (3 rd) business day being hereinafter refkireas thé'Deadline” ) (and, solely in the case of conversion of the entinpaid princip:
amount hereof, surrender of this Note) in accordamith the terms hereof and the Purchase Agreement.

(e) Obligation of Borrower to Deliver Corom Stock. Upon receipt by Borrower of a Conversion Notieelder shall be deemed to
Holder of record of the Common Stock issuable ugpch conversion, the outstanding principal amouadtthe amount of accrued and un)
interest on this Note shall be reduced to reflechsconversion, and, unless Borrower defaults ®olitigations under this Article I, all rigl
with respect to the portion of this Note being smwerted shall forthwith terminate except the rightreceive the Common Stock or of
securities, cash or other assets, as herein pabvate such conversion. If Holder shall have giveGanversion Notice as provided her
Borrower's obligation to issue and deliver theitiestes for Common Stock shall be absolute anduoditional, irrespective of the absenc
any action by Holder to enforce the same, any walv&onsent with respect to any provision theréwd, recovery of any judgment against
person or any action to enforce the same, anyréadu delay in the enforcement of any other obiarabf Borrower to Holder of record, or ¢
setoff; counterclaim, recoupment, limitation ornbémation, or any breach or alleged breach by Holofeany obligation to Borrower, a
irrespective of any other circumstance which migttterwise hint such obligation of Borrower to Haldie connection with such conversi
The Conversion Date specified in the Conversioridéaghall be the Conversion Date so long as thes€wsion Notice is received by Borrov
before 6:00 p.m., Eastern Standard Time, on sutzh da
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® Delivery of Common Stock by Electroriicansfer. In lieu of delivering physical certificates repesting the Common Stock issuz
upon conversion, provided Borrower is participatinghe Depository Trust Company ("DTC") Fast Autted Securities Transfer FAST")
program, upon request of Holder, Borrower shalCsemmon Stock issuable upon conversion to Holdecregliting the account of Holde
Prime Broker with DTC through its Deposit Withdrdwaent Commission ("DWAC") system.

(9) Failure to Deliver Common Stock PriorDeadline: Partial Liguidated Damag&iould Borrower fail to deliver the Common St
by the Deadline then Holder, at any time, priosétling all of the shares being converted, mayinglsany portion, in whole or in part, of tl
particular conversion, attributable to the unsdhdres and have the rescinded conversion amounneetuo the principal sum with t
rescinded conversion shares returned to the Bortowéhout in any way limiting Holder's right to mue other remedies, including ac
damages and/or equitable relief, the parties attwetef delivery of the Common Stock issuable uponversion of this Note is not delivered
the Deadline, Borrower shall pay to Holder $1,0@0 day in cash, for each day beyond the Deadliaé Borrower fails to deliver su
Common Stock. Such cash amount shall be paid tddiain the business day immediately following deivof the Common Stock or, at
option of Holder (by written notice to Borrowerhadl be added to the principal amount of this Nateyhich event interest shall accrue thel
in accordance with the terms of this Note and sditional principal amount shall be convertibleéiCommon Stock in accordance with
terms of this Note. In addition, if delivery of tt@ommon Stock issuable upon conversion of this Netaot delivered by the Deadli
Borrower shall cover all costs associated withiiseiance of such Common Stock. Borrower agreedtiratight to convert is a valuable ri
to Holder. The damages resulting from a failurégrapt to frustrate or interference with such cosiar right are difficult if not impossible
qualify. Accordingly, the parties acknowledge ttia partial liquidated damages provision containetthis Section 1.4(g) are justified.

1.5 Concerning the Share®Buyer understands that the Note, and until sk &as the Conversion Shares have become eligiblednsfe
pursuant to any of the alternatives specified intiSa 2(f) of the Purchase Agreement, the ConverSihares may bear a restrictive leger
substantially the following form:
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"NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RIRESENTED BY THIS CERTIFICATE NOR THE SECURITIESTO
WHICH THESE SECURITIES ARE EXERCISABLE HAVE BEEN RHESTERED UNDER THE SECURITIES ACT OF 1933,
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE EXXURITIES MAY NOT BE OFFERED FOR SALE, SOL
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (ANAEFFECTIVE REGISTRATION STATEMENT FOR THE SECURH$
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR)(BN OPINION OF COUNSEL (WHICH COUNSEL SHALL E
SELECTED BY HOLDER), IN A GENERALLY ACCEPTABLE FORMTHAT REGISTRATION IS NOT REQUIRED UNDER SAID AC
OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE4X UNDER SAID ACT, NOTWITHSTANDING THE FOREGOING,HE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONAIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCIN!
ARRANGEMENT SECURED BY THE SECURITIES."

The legend set forth above shall be removed fro&eeurity which satisfied any of the alternativesdified in Section 2(f) of the Purch:
Agreement and Company shall cause its Transfer Ageissue a certificate(s) without such legendrupamuest by its holder. In the absenc
a registration statement covering the Securityhswalder shall provide an opinion of counsel, te #ffect that a public sale or transfer of ¢
Security may be made without registration underit®®3 Act. Inthe event that Company does not accept the opwii@ounsel provided t
Buyer by the Deadline, it will be considered an ivef Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events.

€)) Effect of Merger. Consolidation. E&¢.the option of Holder, the sale, conveyance gpdsition of all or substantially all of the as
of Borrower, the effectuation by Borrower of a santion or series of related transactions in whgdre than 50% of the voting power
Borrower is disposed of, or the consolidation, reergr other business combination of Borrower withirdo any other Person (as defil
below) or Persons when Borrower is not the survstoall be treated pursuant to Section 1.6(b) hef&drson” shall mean any individt
corporation, limited liability company, partnershgssociation, trust or other entity or organizatio
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(b) Adjustment Due to Merger. Consolidati Etc.If, at any time when this Note is issued and outditag and prior to conversion of
of the Notes, there shall be any merger, consatidaexchange of shares, recapitalization, reomgdiain, or other similar event, as a resu
which shares of Common Stock of Borrower shall banged into the same or a different number of shaf@nother class or classes of s
or securities of Borrower or another entity, ocase of any sale or conveyance of all or substhnéith of the assets of Borrower other tha
connection with a plan of complete liquidation afrBywer, then Holder of this Note shall thereaftave the right to receive upon conversia
this Note, upon the basis and upon the terms anditions specified herein and in lieu of the shase€ommon Stock immediately theretof
issuable upon conversion, such stock, securitiesssets which Holder would have been entitled teive in such transaction had this N
been converted in full immediately prior to sucansaction (without regard to any, limitations omwersion set forth herein), and in any <
case appropriate provisions shall be made witheasip the rights and interests of Holder of thistéNto the end that the provisions he
(including, without limitation, provisions for adjtment of the Conversion Price and of the numbeshafes issuable upon conversion o
Note) shall thereafter be applicable, as nearlynay be practicable in relation to any securitiesassets thereafter deliverable upon
conversion hereof. Borrower shall not affect amgnsaction described in this Section 1.6(b) unla}st (first gives, to the extent practical
thirty (30) days prior written notice (but in anyent at least fifteen (15) days prior written nejiof the record date of the special meetir
shareholders to approve, or if there is no suclorteadate, the consummation of, such merger, cafsddn, exchange of shar
recapitalization, reorganization or other similaeet or sale of assets (during which time Holdexlldbe entitled to convert this Note) and
the resulting successor or acquiring entity (if Boirrower) assumes by written instrument the obiiges of this Section 1.6(b). The ab
provisions shall similarly apply to successive aitstions, mergers, sales, transfers or shareagqggs.

(c) Adjustment due to Distributionlf Borrower shall declare or make any distribatiof its assets (or rights to acquire its asse
holders of Common Stock as a dividend, stock rdmase, by way of return of capital or otherwise I(iding any dividend or distribution
Borrower's shareholders in cash or shares (orgighticquire shares) of capital stock of a subsidiee., a spin-off)) (&Distribution"), ther
Holder of this Note shall be entitled, upon any\easion of this Note after the date of record fetedmining shareholders entitled to s
Distribution, to receive the amount of such assetech would have been payable to Holder with respeche shares of Common St
issuable upon such conversion had such Holder bedder of such shares of Common Stock on the redatd for the determination
shareholders entitled to such Distribution.

(d) (Intentionally Omitted).
(e) Purchase Rightdf, at any time when any Notes are issued andtantling, Borrower issues any convertible secgritierights t

purchase stock, warrants, securities or other prpthe "Purchase Rights") pro rata to the record holders of any class of Comi&tock
then Holder of this Note will be entitled to acajiupon the terms applicable to such Purchase Rititle aggregate Purchase Rights which
Holder could have acquired if such Holder had hbe&lnumber of shares of Common Stock acquirable wpmplete conversion of this Ni
(without regard to any limitations on conversiomt@ned herein) immediately before the date on Whicecord is taken for the grant, issu:
or sale of such Purchase Rights or, if no suchrceisotaken, the date as of which the record heldéiCommon Stock are to be determiner
the grant, issue or sale of such Purchase Rights.
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® Notice of AdjustmentdJpon the occurrence of each adjustment or readprstrof the Conversion Price as a result of the &
described in this Section 1.6, Borrower, at itsemge, shall promptly compute such adjustment adjustment and prepare and furnisl
Holder a certificate setting forth such adjustmanteadjustment and showing in detail the factsnupbich such adjustment or readjustme
based. Borrower shall, upon the written requeangttime of Holder, furnish to such Holder a lileztificate setting forth (isuch adjustment
readjustment, (ii) the Conversion Price at the timeffect and (iii) the number of shares of Comn&inck and the amount, if any, of ot
securities or property which at the time would éeeived upon conversion of the Note.

|.7 Status as Shareholdé&ipon submission of a Conversion Notice by a Hol@@the shares covered thereby (provided the ReseAmoun
fully covers the dollar amount being converted dnat such shares meet the conditions set fortheictiéh 1.1 above) shall be deer
converted into shares of Common Stock andH@)der's rights as a Holder of such converted porbtf this Note shall cease and termir
excepting only the right to receive certificatesdlectronic transmissions into Holder's brokeroaktt) for such shares of Common Stock ar
any remedies provided herein or otherwise availablaw or in equity to such holder because ofilara by Borrower to comply with the teri
of this Note. Notwithstanding the foregoing, if @lHer has not received certificates (or transfethia form of electronic transmission i
Holder's broker account) for all shares of CommuotiS prior to the tenth (I0Oth) business day after éxpiration of the Deadline with resg
to a conversion of any portion of this Note for aegson, then (unless Holder otherwise electstainrés status as a holder of Common S
by so notifying Borrower) Holder shall regain thights of a Holder of this Note with respect to susitonverted portions of this Note
Borrower shall, as soon as practicable, return suwonverted Note to Holder or, if the Note has Ibe¢n surrendered, adjust its recorc
reflect that such portion of this Note has not beenverted. Irall cases, Holder shall retain all of its rightslaemedies (including, witha
limitation the right to receive liquidated damagessuant to Section 1.4(g), to the extent requinedeby, for Borrower's failure to convert 1
Note.

1.8 Prepaymem Notwithstanding anything to the contrary contalinie this Note, so long as Borrower has not reaki@eConversion Notic
from Holder, then at any time during the periodibhetng on the Issue Date, Borrower shall have ifjlety exercisable on not less than thret
Trading Days prior written notice to Holder of tNiwte to prepay the outstanding Note (principal andrued interest), in full, in accorda
with this Section 1.9. Any notice of prepaymenteherder (an "Optional Prepayment Notice") shall bivdred to Holder of the Note at
registered addresses by facsimile (with receipficoation by recipient) or email and shall statg:tfiat Borrower isexercising its right t
prepay the Note, and (ii) the date of prepaymerithvbhall be not more than three (3) Trading Dagsfthe date of the Optional Prepayn
Notice. On the date fixed for prepayment (the "Gl Prepayment Date"), Borrower shall make paymétiie Optional Prepayment Amo
(as defined below) to or upon the order of Holdespecified by Holder in writing to Borrower at$a@ne (l) business day prior to the Optic
Prepayment Date. If Borrower exercises its rightptepay the Note, Borrower shall make payment tédéfoof an amount in cash (i
"Optional Prepayment Amoun}'equal to | 05%, multiplied by the sum of (w) ttreen outstanding principal amount of this Note plxis
accrued and unpaid interest on the unpaid prin@pabunt of this Note to the Optional PrepaymenteDaus(y) Default Interest and Part
Penalty Payment, if any, on the amounts referred tbauses (w) and (x) plyss) any amounts owed to Holder pursuant to Sestibd and 3.
hereof. If Borrower delivers an Optional Prepaymiatice and fails to pay the Optional Prepaymentoint due to Holder of the Note witl
two (2) business days following the Optional Prepaygt Date, Borrower shall forever forfeit its rigiat prepay the Note pursuant to
Section 1.8.
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ARTICLE IIl. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as Borrower shall have any obligationesrttlis Note, Borrower shall not without Holder'stten
consent (a) pay, declare or set apart for such paymny dividend or other distribution (whethecash, property or other securities) on st
of capital stock other than dividends on share€a@fimon Stock solely in the form of additional slsaoé Common Stock or (b) directly
indirectly or through any subsidiary make any otb@yment or distribution in respect of its capstmck except for distributions pursuant to
shareholders' rights plan which is approved by pority of Borrower's disinterested directors.

2.2 Restriction on Stock RepurchaseSo long as Borrower shall have any obligationanrithis Note, Borrower shall not without Hold
written consent redeem, repurchase or otherwisai@c{whether for cash or in exchange for propertyther securities or otherwise) in :
one transaction or series of related transactiogsshares of capital stock of Borrower or any watsarights or options to purchase or acc
any such shares.

2.3 Par Value of Common Stockso long as Borrower shall have any obligationesritiis Note, Borrower covenants that at any tinien
Holder shall deliver a Conversion Notice, the palue of Borrower's Common Stock shall not be highan the Conversion Price applicabl
such Conversion Notice.

2.4 Mandatory Reverse Stock SpliSo long as Borrower shall have any obligationeunthis Note, should there be no bid on the Tre
Market where the Company's Common Stock is listedraded for 3 consecutive trading days, the Compstrall immediately have
Common Stock undergo a reverse stock split ati@ ot 00-to-1.

2.5 Borrowings. So long as Borrower shall have aloljgation under this Note, Borrower shall not,waitit giving Holder notice of his Right
First Refusal, in accordance with Section 4(c)hef Purchase Agreement written consent, creater,inssume guarantee, endorse, conting
agree to purchase or otherwise become liable up@mlbligation of any person, firm, partnershipnjorenture or corporation, except by
endorsement of negotiable instruments for depasttotiection, or suffer to exist any liability fdvorrowed money, except (a) borrowing:
existence or committed on the date hereof and a¢twBorrower has informed Holder in writing priar the date hereof, (b) indebtednes
trade creditors or financial institutions incuriedhe ordinary course of business or (c) borrowjrthe proceeds of which shall be used to r
this Note.

Borrower Holder
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2.6 Sale of AssetsSo long as Borrower shall have any obligationesrttlis Note, Borrower shall not, without Holderstten consent, se
lease or otherwise dispose of any significant partf its assets outside the ordinary course oinless. Any consent to the disposition of
assets may be conditioned on a specified use gfrtteeeds of disposition.

ARTICLE m. EVENTS OF DEFAULT/INDEMNITY

If any of the following events occur (each, an "Bivef Default"),the Holder shall be entitled to consider the Boepto be in default and tt
Note shall become immediately due and paye

3.1 Failure to Pay Principal or InteresBorrower fails to pay the principal hereof orergst thereon when due on this Note, whether
Maturity Date, upon acceleration or otherwise.

3.2 Conversion and the ShareBorrower fails to issue shares of Common StocKddrler (or announces or threatens in writing thatill not
honor its obligation to do so) upon exercise byddolof the conversion rights of Holder in accordamdth the terms of this Note, fails
transfer or cause its transfer agent to transfessare any certificate (or electronic transmissifmmn)shares of Common Stock issued to Hc
upon conversion of or otherwise pursuant to thiseNss and when required by this Note, Borrowercthr@s transfer agent not to transfe
delays, impairs, and/or hinders its transfer agemtansferring (or issuing) (electronically or éertificated form) the shares of Common S
to be issued to Holder upon conversion of or otle@yursuant to this Note as and when requiredhisyNote, or fails to remove (or directs
transfer agent not to remove or impairs, delayd/@rhinders its transfer agent from removing) egstrictive legend (or to withdraw any s
transfer instructions imespect thereof) on any certificate for any shafe€ommon Stock issued to Holder upon conversioorobtherwis
pursuant to this Note as and when required byNbig (or makes any written announcement, stateorethireat that it does not intend to hc
the obligations described in this paragraph) andsaich failure shall continue uncured (or any writtnnouncement, statement or threat r
honor its obligations shall not be rescinded irting) for three (3) business days after HolderIdiave delivered a Conversion Notice.

3.3 Breach of CovenantBorrower breaches any material covenant or otheeriahterm or condition contained in this Note arty collater:
documents including but not limited to the PurchAggeement and such breach continues for a perfiddro(10) days after written noti
thereof to Borrower from Holder.

3.4 Breach of Representations and Warran#ew, representation or warranty of Borrower madeehreor in any agreement, statemer
certificate given in pursuant hereto or in conrmttherewith (including, without limitation, the Riiase Agreement), shall be false
misleading in any material respect when made aadtbach of which has (or with the passage of tifiehave) a material adverse effect
the rights of Holder with respect to this Note loe Purchase Agreement.

Borrower Holder
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3.5 Receiver or TrusteeBorrower or any subsidiary of Borrower shall makeassignment for the benefit of creditors, oflafgr or consent t
the appointment of a receiver or trustee for ifasra substantial part of its property or busin@sssuch a receiver or trustee shall otherwis
appointed.

3.6 (Intentionally Omitted).

3.7 Bankruptey. Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryngoluntary, for relie
under any bankruptcy law or any law for the reti€flebtors shall be instituted by or against Boeowar any subsidiary of Borrower.

3.8 Delisting of Common StockBorrower shall fail to maintain the listing ofe¢lf€ommon Stock on a Trading Market.

3.9 Liquidation. Any dissolution, liquidation, orimding up of Borrower or any substantial portionitsfbusiness.

3.10_Cessation of Operation&ny cessation of operations by Borrower or Boreowwdmits it is otherwise generally unable to gaydebts &
such debts become due, provided, however, thatiseiosure of Borrower's ability to continue asgaihg concern” shall not be an admis:
that Borrower cannot pay its debts as they becamee d

3.11 Maintenance of AssefBhe failure by Borrower to maintain any materigkltectual property rights, personal, real propentyther asse
which are necessary to conduct its business (whathe or in the future).

3.12 Financial Statement Restatemditte restatement of any financial statements filgdBbrrower with the SEC for any date or period f
two (2) years prior to the Issue Date and unt# thbte is no longer outstanding, if the result wélsrestatement would, by comparison tc
unrestated financial statement, have constitutedaterial adverse effect on the rights of Holderhwigéspect to this Note or the Purct
Agreement.

3.13 Reverse SplitsBorrower effectuates a reverse split of its Comrdock without twenty (20) days prior written roa&ito Holder, unle:
such reverse split is done pursuant to Sectioftlis Note.

3.14 Replacement of Transfer Ageht.the event that Borrower proposes to replacérdissfer agent, Borrower fails to provide, priortha
effective date of such replacement, a fully exetuteevocable Transfer Agent Instructions in a foas initially delivered pursuant to 1
Purchase Agreement (including but not limited te finovision to irrevocably reserve shares of Comi&atmtk in the Reserved Amount) sig
by the successor transfer agent to Borrower ancoBer.

Borrower Holder
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3.15 Default. Notwithstanding anything to the cangrcontained in this Note, upon the occurrencarofvent of Default under Article |
exercisable through the delivery of written noticeBorrower by the Holder (the " Default Noticethe Note shall become immediately due
payable and Borrower shall pay to Holder, in fallisfaction of its obligations hereunder, an amantal: 1300/0 timethe_sunof (w) the the
outstanding principal amount of this Note p(¥saccrued and unpaid interest on the unpaid rah@mount of this Note to the date of payn
(the "Mandatory Prepayment Date") plus (y) Defdoterest and Partial Penalty Payment, if any, @ dmounts referred to in clauses
and/or (x) plus (z) any amounts owed to Holder pan$ to Section 1.4(g) hereof (the then outstangnigcipal amount of this Note to the d
of payment plughe amounts referred to in clauses (x), (y) andsk@ll collectively be known as the "Default AmadQrand all other amour
payable hereunder shall immediately become duepagdble, all without demand, presentment or notiieof which hereby are expres
waived, together with all costs, including, withdmmitation, legal fees and expenses, of collectiamd Holder shall be entitled to exercise
other rights and remedies available at law or initgqIf Borrower fails to pay the Default Amountithin five (5) business days of writt
notice that such amount is due and payable, théderishall have the right at any time, so long ag@ver remains in default (and so long
to the extent that there are sufficient authorigbdres), to require Borrower, upon written noticeimmediately issue, in lieu of the Defe
Amount (or any part thereof), the number of shafeSommon Stock of Borrower equal to the Default@unt (or any part thereof) divided
the Conversion Price then in effect.

3.16 Par Value of Common StociBorrower shall fail to have the appropriate Comn&tock par value in accordance with Section 2.thia
Note.

3.17_Mandatory Reverse Stock Splgorrower shall fail to have its Common Stock umbea reverse stock split in accordance with SeQid
of this Note.

3.18 Failure to Comply with the Exchange AdBorrower shall fail to comply with the reportimgquirements of the Exchange Act; an
Borrower shall cease to be subject to the reporéggirements of the Exchange Act.

3.19 Indemnification of Holder. In addition to aather remedies available to the Holder, Borrowdl, at all times, indemnify, save, and h
harmless Holder and its officers, directors, empés; and agents from and against all sums and se@ecdlaims, costs, charges, legal -
collection fees, disbursements, and expenses gfkiled and nature associated with a breach ofAlgieement by Borrower, including, but
limited to, any breach of a representation, wayramt covenant made by Borrower.

Borrower Holder
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ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of Holder in #aeercise of any power, right or privilege hereunsieal
operate as a waiver thereof, nor shall any singfeadial exercise of any such power, right or ipeiye preclude other or further exercise the
or of any other right, power or privileges. All hig and remedies existing hereunder are cumul&ivand not exclusive of, any rights
remedies otherwise available.

4.2 Notices. All notices, demands, requests, cdesepprovals, and other communications requiregeomitted hereunder shall be in writ
and, unless otherwise specified herein, shall bpefisonally served, (ii) deposited in the mail, ségfied or certified, return receipt reques
postage prepaid, (iii) delivered by reputable aurger service with charges prepaid, or (iv) traitd by hand delivery, telegram, or facsin
addressed as set forth below or to such other asldgre such party shall have specified most recémtiwritten notice. Any notice or ott
communication required or permitted to be givenebader shall be deemed effective (a) upon handeiglior delivery by facsimile, wi
accurate confirmation generated by the transmittamgimile machine, at the address or number datignbelow (if delivered on a busin
day during normal business hours where such niite be received), or the first business day feilg such delivery (if delivered other tf
on a business day during normal business hoursendgrh notice is to he received) or (b) on the medmusiness day following the date
mailing by express courier service, fully prepaddressed to such address, or upon actual redeiptio mailing, whichever shall first occur.

The addresses for such communications shall khe:Bbrrower, to:
Eventure Interactive, Inc.

3420 Bristol St., 6th Floor

Costa Mesa, CA 92626

Attn: Gannon Giguiere

Telephone: 855-986-5669

Email: gannon.giguiere@eventure.com

If to Holder, to:

River North Equity LLC
360 W. Hubbard St., Unit 2801
Chicago, lllinois 60654

Attn: Edward M. Liceaga

Telephone: (312)-643-0280

E-mail: Edward@rivemorthequity.com

4.3 Amendments This Note and any provision hereof may only beeaded by an instrument in writing signed by Borrowed Holder. Th
term "Note" and all reference thereto, as usedugtiout this instrument, shall mean this instrum{antd the other Notes issued pursuant t
Purchase Agreement) as originally executed, @té@rlamended or supplemented, then as so amendagmemented.

Borrower Holder
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4.4 Assignability. This Note shall be binding upon Borrower andsitigcessors and assigns, and shall inure to thditehélolder and it
successors and assigns. Each transferee of thisrladt be an "accredited investor" as defined ile BQ1(a) of the 1933 Act. Notwithstand
anything inside in this Note to the contrary, thiste may be pledged as collateral in connectiom witbona fidemargin account or oth
lending arrangement in compliance with applicaleleusities rules and regulations.

4.5 Cost of Collection If default is made in the payment of this Noter®wer shall pay Holder hereof all costs of cdilge, including
reasonable attorneys' fees.

4.6 Governing Law. This Note shall be governed by and construedcto@ance with the laws of the State of lllinoigheut regard t
principles of conflicts of laws. Any action broughy either party against the other concerning taesactions contemplated by this Note
be brought only in the state courts of lllinoisimithe federal courts located in Cook County. Thetips to this Note hereby irrevocably we
any objection to jurisdiction and venue of any aetinstituted hereunder and shall not assert afgnde based on lack of jurisdiction or ve
or based upon forum non conveniens. Borrower andétavaive trial by jury. The prevailing party shak entitled to recover from the ot
party its reasonable attorney's fees and costthdnevent that any provision of this Note or anleotagreement delivered in connec
herewith is invalid or unenforceable under any mgjle statute or rule of law, then such provisishall be deemed inoperative to the e
that it may conflict therewith and shall be deemsablified to conform with such statute or rule ofvlaAny such provision, which may prc
invalid or unenforceable under any law, shall rfé¢c the validity or enforceability of any othergvision of any agreement. Each party he
irrevocably waives personal service of process @mbsents to process being served in any suit,ractigoroceeding in connection with t
Note, or any other agreement/document related, tbyitmailing a copy thereof via registered or ¢edi mail or overnight delivery (wi
evidence of delivery) to such party at the addiessffect for notices to it under this Agreementiagrees that such service shall const
good and sufficient service of process and nofiegeof. Nothing contained herein shall be deemeliittib in any way any right to ser
process in any other manner permitted by law.

4.7 Convertible Note Purchase AgreemeBy. its acceptance of this Note, each party agreelBet bound by the applicable terms of
Convertible Note Purchase Agreement dated Marabil52

Borrower Holder
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4.8 Notice of Corporate EventExcept as otherwise provided below, Holder of tiate shall have no rights as a Holder of Commorck
unless and only to the extent that it converts lffoge into Common Stock. Borrower shall provide dtalwith prior notification of any meeti
of Borrower's shareholders (and copies of proxyeniais and other information sent to shareholdénsihe event of any taking by Borrowel
a record of its shareholders for the purpose afrd@hing shareholders who are entitled to receayent of any dividend or other distributi
any right to subscribe for, purchase or otherwisguae (including by way of merger, consolidatioaclassification or recapitalization) &
share of any class or any other securities or ptpper to receive any other right, or for the posp of determining shareholders who
entitled to vote in connection with any proposeld skease or conveyance of all or substantiallyoatthe assets of Borrower or any propc
liquidation, dissolution or winding up of BorrowdBprrower shall mail a notice to Holder, at leagemty (20) days prior to the record ¢
specified therein (or thirty (30) days prior to ttensummation of the transaction or event, whiché&vearlier), of the date on which any s
record is to be taken for the purpose of such divilj distribution, right or other event, and a fostatement regarding the amount and char
of such dividend, distribution, right or other etvém the extent known at such time. Borrower shake a public announcement of any e
requiring notification to Holder hereunder subsiht simultaneously with the notification to Hold@ accordance with the terms of 1
Section 4.9.

4.9 RemediesBorrower acknowledges that a breach by it of itBgations hereunder will cause irreparable harniHtadder, by vitiating th
intent and purpose of the transaction contemplatre@by. Accordingly, Borrower acknowledges that temedy at law for a breach of
obligations under this Note will be inadequate agdees, in the event of a breach or threatenediaa Borrower of the provisions of t
Note, that Holder shall be entitled, in additionaib other available remedies at law or in equégd in addition to the penalties asses:
herein, to an injunction or injunctions restrainimgeventing or curing any breach of this Note amdenforce specifically the terms ¢
provisions thereof, without the necessity of shguv@eonomic loss and without any bond or other sgcioieing required.

[THE REMAINDER OF THIS PAGE HAS DELIBERATELY BEEN EFT BLANK]
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

SIGNED by: Edward M. Liceaga for and on behalf of
River North Equity LLC

Signature:/s/ Edward M. Liceag

SIGNED by: /s/ Gannon Giguier
for and on behalf c
Eventure Interactive, Inc.

Signature:/s/ Gannon Giguier

Borrower Holder
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EXHIBIT 10.53

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BE EN 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 AC CEPTABLE FORM, THAT REGISTRATION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.

Principal Amount: $38,000.00 Issue Date: March 23, 201
Purchase Price: $38,000.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC. , a Nevada corporation (hereinafter called the tBwer”), hereb
promises to pay to the order ¥iS VIRES GROUP, INC. , a New York corporation, or registered assign® (tHolder”) the sum c
$38,000.00 together with any interest as set foghein, on December 26, 2015 (the “Maturity Datei)d to pay interest on the ung
principal balance hereof at the rate of twelve gptd12%) (the “Interest Rate”) per annum from tta¢e hereof (the “Issue Datelintil the
same becomes due and payable, whether at matutifyom acceleration or by prepayment or otherwidés Note may not be prepaid in wh
or in part except as otherwise explicitly set fdmdrein. Any amount of principal or interest orsthiote, which is not paid when due shall |
interest at the rate of twenty two percent (22%) asenum from the due date thereof until the sanaid (“Default Interest”)Interest sha
commence accruing on the date that the Note ig pdid and shall be computed on the basis of ad#§5year and the actual number of ¢
elapsed. All payments due hereunder (to the extehtonverted into common stock, $0.001 par valeeghare (the “Common Stockih
accordance with the terms hereof) shall be madniful money of the United States of America. Adlyments shall be made at such addre
the Holder shall hereafter give to the Borrowenimtten notice made in accordance with the provisiof this Note. Whenever any amc
expressed to be due by the terms of this Noteasoduany day which is not a business day, the staléinstead be due on the next succee
day which is a business day and, in the case ofrdaasest payment date which is not the date orchwttiis Note is paid in full, the extensior
the due date thereof shall not be taken into addoumpurposes of determining the amount of intedese on such date. As used in this Note
term “business dayshall mean any day other than a Saturday, Sundayday on which commercial banks in the city of Néark, New Yorl
are authorized or required by law or executive otdaemain closed. Each capitalized term usedimeasd not otherwise defined, shall h
the meaning ascribed thereto in that certain SeéesirPurchase Agreement dated the date hereofuamtrso which this Note was origine
issued (the “Purchase Agreement”).




This Note is free from all taxes, liens, claims amtumbrances with respect to the issue thereofhalli not be subject to preempt
rights or other similar rights of shareholdersta Borrower and will not impose personal liabiligon the holder thereof.

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

1.1 Conversion RightThe Holder shall have the right from time to tiraed at any time during the period begini
on the date which is one hundred eighty (180) dajswing the date of this Note and ending on tatet of: (i) the Maturity Date and (i) t
date of payment of the Default Amount (as definedArticle IIl) pursuant to Section 1.6(a) or Artclll, each in respect of the remain
outstanding principal amount of this Note to comadror any part of the outstanding and unpaidhgpgal amount of this Note into fully pz
and non-assessable shares of Common Stock, as such ConmoalneXists on the Issue Date, or any shares afatgbock or other securiti
of the Borrower into which such Common Stock slhaieafter be changed or reclassified at the comregwice (the “Conversion Pricg”
determined as provided herein (a “Conversion”)yited, however, that in no event shall the Holder be entitle@dovert any portion of th
Note in excess of that portion of this Note uponwesion of which the sum of (1) the number of skasf Common Stock beneficially owr
by the Holder and its affiliates (other than shasE€ommon Stock which may be deemed beneficiallyppned through the ownership of
unconverted portion of the Notes or the unexercmednconverted portion of any other security af Borrower subject to a limitation
conversion or exercise analogous to the limitatioostained herein) and (2) the number of share€@mhmon Stock issuable upon
conversion of the portion of this Note with respiectvhich the determination of this proviso is lieinade, would result in beneficial owners
by the Holder and its affiliates of more than 9.98f4he outstanding shares of Common Stock. Fopgmes of the proviso to the immedia
preceding sentence, beneficial ownership shall dderchined in accordance with Section 13(d) of tkeeuBities Exchange Act of 1934,
amended (the “Exchange Act”), and Regulations 13Eh&eunder, except as otherwise provided in cldliyef such proviso, provided
further, however, that the limitations on conversion may be waibgdthe Holder upon, at the election of the Holder less than 61 days’
prior notice to the Borrower, and the provisiongteé conversion limitation shall continue to apphtil such 61st day (or such later date
determined by the Holder, as may be specified thawtice of waiver). The number of shares of ComrBtock to be issued upon e
conversion of this Note shall be determined bydiig the Conversion Amount (as defined below) tey d@ipplicable Conversion Price thel
effect on the date specified in the notice of casiam, in the form attached hereto as Exhibit Ae(thotice of Conversion”)delivered to th
Borrower by the Holder in accordance with Sectichldelow; provided that the Notice of Conversiosubmitted by facsimile or eail (or by
other means resulting in, or reasonably expecteedalt in, notice) to the Borrower before 6:00 p.iew York, New York time on su
conversion date (the “Conversion Date”). The teforiversion Amountimeans, with respect to any conversion of this Nibe sum of (1) tt
principal amount of this Note to be converted ielsgonversion plug?) at the Holdes option, accrued and unpaid interest, if any, wet
principal amount at the interest rates providethia Note to the Conversion Date, p(33 at the Holdes option, Default Interest, if any, on
amounts referred to in the immediately precediagigs (1) and/or (2) pl@4) at the Holdes option, any amounts owed to the Holder purs
to Sections 1.3 and 1.4(g) hereof.




1.2 Conversion Price

€) Calculation of Conversion Pric&he conversion price (the “Conversion Pricehall equal the Variak
Conversion Price (as defined herein) (subject toitaljle conversion price stock splits, stock divide or rights offerings by the Borrov
relating to the Borrowes securities or the securities of any subsidiarythef Borrower, combinations, recapitalization, assifications
extraordinary distributions and similar events)eTWariable Conversion Price" shall mean 50% mléip by the Market Price (as defir
herein) (representing a discount rate of 50%). ‘h¢aPrice’'means the average of the lowest three (3) Tradiitg$(as defined below) for 1
Common Stock during the twenty (20) Trading Dayiges ending on the latest complete Trading Dayrpgnahe Conversion DateTtadinc
Price” means, for any security as of any date,ctbsing bid price on the Over-th€ounter Bulletin Board, Pink Sheets electronic gtiot
system or applicable trading market (the “OTC"yesorted by a reliable reporting service (“Repatdervice”)designated by the Holder (|
Bloomberg) or, if the OTC is not the principal titagl market for such security, the closing bid pra¢esuch security on the principal securi
exchange or trading market where such securitigtisd or traded or, if no closing bid price of swsgturity is available in any of the foregc
manners, the average of the closing bid pricemgfraarket makers for such security that are ligtethe “pink sheets”If the Trading Pric
cannot be calculated for such security on such idatiee manner provided above, the Trading Pricdl &e the fair market value as mutu
determined by the Borrower and the holders of aontgjin interest of the Notes being convertedvdrich the calculation of the Trading Pt
is required in order to determine the ConversidnePof such Notes. “Trading Daghall mean any day on which the Common Stock datrh
for any period on the OTC, or on the principal s#éims exchange or other securities market on wtiiehCommon Stock is then being traded.

(b) Conversion Price During Major Annoeneents. Notwithstanding anything contained in Section(4)2c
the contrary, in the event the Borrower (i) makgmiblic announcement that it intends to consolidataerge with any other corporation (of
than a merger in which the Borrower is the sungvor continuing corporation and its capital stoskunchanged) or sell or transfer al
substantially all of the assets of the Borrowe(iprany person, group or entity (including the Bmwer) publicly announces a tender offe
purchase 50% or more of the Borrovge€ommon Stock (or any other takeover scheme)d@ite of the announcement referred to in clau
or (ii) is hereinafter referred to as the “Annoumemt Date”),then the Conversion Price shall, effective upon Alm@ouncement Date a
continuing through the Adjusted Conversion Pricenfipation Date (as defined below), be equal toldheer of (x) the Conversion Price wh
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConverBidce that would otherwise be
effect. From and after the Adjusted Conversiondfliermination Date, the Conversion Price shall éteminined as set forth in this Section 1.
(a). For purposes hereof, “Adjusted ConversionéPTiermination Dateshall mean, with respect to any proposed transactidender offer (¢
takeover scheme) for which a public announcemenbatemplated by this Section 1.2(b) has been nthdalate upon which the Borrower
the case of clause (i) above) or the person, goowgntity (in the case of clause (ii) above) consiates or publicly announces the termine
or abandonment of the proposed transaction or tesfter (or takeover scheme) which caused thisiBedt.2(b) to become operative.




1.3 Authorized Sharedhe Borrower covenants that during the perioddbeversion right exists, the Borrower \
reserve from its authorized and unissued CommookSicsufficient number of shares, free from preéveptights, to provide for the issuai
of Common Stock upon the full conversion of thistélssued pursuant to the Purchase Agreement. Shewer is required at all times
have authorized and reserved eight times the nurobehares that is actually issuable upon full @eion of the Note (based on
Conversion Price of the Notes in effect from tirodie)(the “Reserved AmountThe Reserved Amount shall be increased from tinterte
in accordance with the Borrowsrobligations hereunder. The Borrower represerds upon issuance, such shares will be duly andlly
issued, fully paid and noassessable. In addition, if the Borrower shallésany securities or make any change to its cagfitatture whic
would change the number of shares of Common Steitk which the Notes shall be convertible at thentharrent Conversion Price, -
Borrower shall at the same time make proper promisio that thereafter there shall be a sufficiamhlper of shares of Common St
authorized and reserved, free from preemptive sigfdr conversion of the outstanding Notes. Ther@weer (i) acknowledges that it t
irrevocably instructed its transfer agent to issesificates for the Common Stock issuable upornveasion of this Note, and (ii) agrees tha
issuance of this Note shall constitute full authoto its officers and agents who are charged with duty of executing stock certificates
execute and issue the necessary certificates &mestof Common Stock in accordance with the temmdscanditions of this Note.

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

1.4 Method of Conversion

€) Mechanics of Conversioifhis Note may be converted by the Holder in wtalén part at any time fro
time to time commencing 180 days following the s&date (subject to acceleration as provided herbinlA) submitting to the Borrowel
Notice of Conversion (by facsimile-mail or other reasonable means of communicatiopaditied on the Conversion Date prior to 6:00 |
New York, New York time) and (B) subject to Sectibd(b), surrendering this Note at the principdilcef of the Borrower




(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary set Hohterein, upo
conversion of this Note in accordance with the tehareof, the Holder shall not be required to ptalbki surrender this Note to the Borro
unless the entire unpaid principal amount of thigeNs so converted. The Holder and the Borrowal shaintain records showing the princi
amount so converted and the dates of such conwersioshall use such other method, reasonablyfaztsy to the Holder and the Borrow
so as not to require physical surrender of thiseNgion each such conversion. In the event of asputi or discrepancy, such records o
Borrower shallprima facie,be controlling and determinative in the absencmahifest error. Notwithstanding the foregoing, rifygportion o
this Note is converted as aforesaid, the Holder n@ytransfer this Note unless the Holder firstgibglly surrenders this Note to the Borrov
whereupon the Borrower will forthwith issue andided upon the order of the Holder a new Note o¢ ltknor, registered as the Holder (u
payment by the Holder of any applicable transfeesd may request, representing in the aggregatethaining unpaid principal amount of 1
Note. The Holder and any assignee, by acceptanteisoNote, acknowledge and agree that, by rea$dheoprovisions of this paragra,
following conversion of a portion of this Note, thapaid and unconverted principal amount of thiseNepresented by this Note may be
than the amount stated on the face hereof.

(c) Payment of TaxesThe Borrower shall not be required to pay anywdnich may be payable in respec
any transfer involved in the issue and delivergludres of Common Stock or other securities or ptpma conversion of this Note in a na
other than that of the Holder (or in street naraay] the Borrower shall not be required to issudaliver any such shares or other securitit
property unless and until the person or persore(dhan the Holder or the custodian in whose sttame such shares are to be held fo
Holder’'s account) requesting the issuance thereof shadl paid to the Borrower the amount of any suchamaghall have established to
satisfaction of the Borrower that such tax has lggd.

(d) Delivery of Common Stock Upon Convens. Upon receipt by the Borrower from the Holder ¢
facsimile transmission or mail (or other reasonable means of communicatidny dNotice of Conversion meeting the requiremerat
conversion as provided in this Section 1.4, ther®wer shall issue and deliver or cause to be issmelddelivered to or upon the order of
Holder certificates for the Common Stock issualgerusuch conversion within three (3) business @d#tgs such receipt (the “Deadline’ar{d
solely in the case of conversion of the entire ishpaincipal amount hereof, surrender of this Natejiccordance with the terms hereof anc
Purchase Agreement.

(e) Obligation of Borrower to Deliver Camn Stock. Upon receipt by the Borrower of a Notice
Conversion, the Holder shall be deemed to be tHdehmf record of the Common Stock issuable upothstonversion, the outstand
principal amount and the amount of accrued and idnjpderest on this Note shall be reduced to réfiech conversion, and, unless
Borrower defaults on its obligations under thisiélet |, all rights with respect to the portion dfid Note being so converted shall forthy
terminate except the right to receive the CommarlSor other securities, cash or other assetseasrhprovided, on such conversion. If
Holder shall have given a Notice of Conversion aw/igled herein, the Borrowesr’obligation to issue and deliver the certificaftasCommot
Stock shall be absolute and unconditional, irrespeof the absence of any action by the Holdeenforce the same, any waiver or con
with respect to any provision thereof, the recovargany judgment against any person or any actoenforce the same, any failure or dele
the enforcement of any other obligation of the Baer to the holder of record, or any setoff, cowitem, recoupment, limitation
termination, or any breach or alleged breach byHbkler of any obligation to the Borrower, and $pective of any other circumstance wi
might otherwise limit such obligation of the Borremto the Holder in connection with such conversibine Conversion Date specified in
Notice of Conversion shall be the Conversion Datéoag as the Notice of Conversion is receivedhgyBorrower before 5:00 p.m., New Yc
New York time, on such dat




) Delivery of Common Stock by Electroriiransfer. In lieu of delivering physical certificates repeating
the Common Stock issuable upon conversion, providedorrower is participating in the Depositoryu$r Company (“DTC"}ast Automate
Securities Transfer (“FAST"program, upon request of the Holder and its compbawith the provisions contained in Section 1.d amthis
Section 1.4, the Borrower shall use its best effoot cause its transfer agent to electronicallpgmait the Common Stock issuable u
conversion to the Holder by crediting the accouintHolder's Prime Broker with DTC through its Deposit Withaed Agent Commissic
(“DWAC”) system.

(9) Failure to Deliver Common Stock PriorDeadline. Without in any way limiting the Holdes’right tc
pursue other remedies, including actual damage&/raerduitable relief, the parties agree that ifiwaely of the Common Stock issuable u
conversion of this Note is not delivered by the dligee (other than a failure due to the circumstangescribed in Section 1.3 above, wl
failure shall be governed by such Section) the @wer shall pay to the Holder $2,000 per day in cé&sheach day beyond the Deadline
the Borrower fails to deliver such Common Stoclotlgh willful or deliberate hindrances on the pdrth® Borrower. Such cash amount s
be paid to Holder by the fifth day of the monthldeling the month in which it has accrued or, at tipion of the Holder (by written notice
the Borrower by the first day of the month followithe month in which it has accrued), shall be dddethe principal amount of this Note
which event interest shall accrue thereon in aamwed with the terms of this Note and such additipriacipal amount shall be convertible i
Common Stock in accordance with the terms of thiseNThe Borrower agrees that the right to conigea valuable right to the Holder. 1
damages resulting from a failure, attempt to fatstr interference with such conversion right arfficdit if not impossible to qualify
Accordingly the parties acknowledge that the ligidi damages provision contained in this Sectid(glare justified.

15 Concerning the ShareShe shares of Common Stock issuable upon comrersi this Note may not be sold
transferred unless (i) such shares are sold pursoam effective registration statement underAbeor (ii) the Borrower or its transfer ag
shall have been furnished with an opinion of colfwhich opinion shall be in form, substance andpgccustomary for opinions of counse
comparable transactions) to the effect that theeshtn be sold or transferred may be sold or tearesfl pursuant to an exemption from ¢
registration or (iii) such shares are sold or tfamed pursuant to Rule 144 under the Act (or aassor rule) (“Rule 1449r (iv) such share
are transferred to an “affiliateag¢ defined in Rule 144) of the Borrower who agiteesell or otherwise transfer the shares only icoedanc
with this Section 1.5 and who is an Accredited Btoe (as defined in the Purchase Agreement). Exagmtherwise provided in the Purct
Agreement (and subject to the removal provisiongaéh below), until such time as the shares ofrfdon Stock issuable upon conversio
this Note have been registered under the Act aretise may be sold pursuant to Rule 144 withoutrasiriction as to the number of secur
as of a particular date that can then be immedgiatd, each certificate for shares of Common Sissiable upon conversion of this Note
has not been so included in an effective registnasitatement or that has not been sold pursuaan teffective registration statement ol
exemption that permits removal of the legend, dhedir a legend substantially in the following foas,appropriate:




“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE EXERCISA BLE 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 GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (lI) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B E PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEME NT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed an®8tihmower shall issue to the Holder a new certtiictherefore free of al
transfer legend if (i) the Borrower or its transégrent shall have received an opinion of counsehe form of the Form of Opinion attache«
Exhibit B to the Note,, which opinion shall be gotesl by the Company so that the sale or transfeffésted or (ii) in the case of the Comr
Stock issuable upon conversion of this Note, swedusty is registered for sale by the Holder undereffective registration statement fi
under the Act or otherwise may be sold pursuaiRule 144 without any restriction as to the numifesezurities as of a particular date that
then be immediately sold. In the event that the gamy does not accept the opinion of counsel pravige the Holder with respect to -

transfer of Securities pursuant to an exemptiomfregistration, such as Rule 144 or Regulationt$he Deadline, it will be considered
Event of Default pursuant to Section 3.2 of theeNot

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Et&t the option of the Holder, the sale, conveyaocdisposition of a
or substantially all of the assets of the Borrowvilee, effectuation by the Borrower of a transactioiseries of related transactions in which r
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirt@ss combination of the Borrower witr
into any other Person (as defined below) or Persdren the Borrower is not the survivor shall eit{@rbe deemed to be an Event of Def
(as defined in Article 11l) pursuant to which thefBower shall be required to pay to the Holder ugfenconsummation of and as a conditic
such transaction an amount equal to the Default ysthéas defined in Article 1) or (ii) be treatguairsuant to Section 1.6(b) hereof. “Persor
shall mean any individual, corporation, limitedlity company, partnership, association, trusbtirer entity or organization.




(b) Adjustment Due to Merger, ConsolidatiEtc. If, at any time when this Note is issued and @miding an
prior to conversion of all of the Notes, there @ any merger, consolidation, exchange of shaesspitalization, reorganization, or ot
similar event, as a result of which shares of Comi8tock of the Borrower shall be changed into t@es or a different number of share
another class or classes of stock or securitiekeoBorrower or another entity, or in case of aalg ®r conveyance of all or substantially a
the assets of the Borrower other than in conneatith a plan of complete liquidation of the Borrawéhen the Holder of this Note sk
thereafter have the right to receive upon convareiahis Note, upon the basis and upontérens and conditions specified herein and in li
the shares of Common Stock immediately theretofgseable upon conversion, such stock, securitiesssets which the Holder would h
been entitled to receive in such transaction h&lNote been converted in full immediately priorsiach transaction (without regard to
limitations on conversion set forth herein), andaiy such case appropriate provisions shall be mittherespect to the rights and interest
the Holder of this Note to the end that the prawrisihereof (including, without limitation, provisie for adjustment of the Conversion Price
of the number of shares issuable upon conversidheoNote) shall thereafter be applicable, as yesmsImay be practicable in relation to
securities or assets thereafter deliverable upercdmversion hereof. The Borrower shall not aféett transaction described in this Section 1
(b) unless (a) it first gives, to the extent preatile, thirty (30) days prior written notice (batany event at least fifteen (15) days prior wn
notice) of the record date of the special meetinghareholders to approve, or if there is no sedord date, the consummation of, such me
consolidation, exchange of shares, recapitalizateorganization or other similar event or sal@sdets (during which time the Holder sha
entitled to convert this Note) and (b) the resgltsuccessor or acquiring entity (if not the Borrowassumes by written instrument
obligations of this Section 1.6(b). The above psmns shall similarly apply to successive consoidtes, mergers, sales, transfers or s
exchanges.

(c) Adjustment Due to Distributianif the Borrower shall declare or make any disttibn of its assets (
rights to acquire its assets) to holders of Comi@tmtk as a dividend, stock repurchase, by waytafmeof capital or otherwise (including ¢
dividend or distribution to the Borrower’s sharafens in cash or shares (or rights to acquire shafesapital stock of a subsidiary (i.e., a spin
off)) (a “Distribution”), then the Holder of this Note shall be entitled, mamy conversion of this Note after the date obrédor determinin
shareholders entitled to such Distribution, to nee¢he amount of such assets which would have pagable to the Holder with respect to
shares of Common Stock issuable upon such conwelnsid such Holder been the holder of such shar€swfmon Stock on the record date
the determination of shareholders entitled to ddisttribution.

(d) Purchase Rightslf, at any time when any Notes are issued andtantliing, the Borrower issues .
convertible securities or rights to purchase stogrants, securities or other property (the “PasehRights”)pro rata to the record holders
any class of Common Stock, then the Holder of Muge will be entitled to acquire, upon the termgplaable to such Purchase Rights,
aggregate Purchase Rights which such Holder coade hcquired if such Holder had held the numbeshafes of Common Stock acquire
upon complete conversion of this Note (without relga any limitations on conversion contained h&r@nmediately before the date on wt
a record is taken for the grant, issuance or dad@ich Purchase Rights or, if no such record isniakhe date as of which the record holde
Common Stock are to be determined for the grasiiei®r sale of such Purchase Rights.




(e) Notice of AdjustmentdJpon the occurrence of each adjustment or readgrg of the Conversion Price
a result of the events described in this Sectién the Borrower, at its expense, shall promptly pota such adjustment or readjustment
prepare and furnish to the Holder a certificatéirsgtforth such adjustment or readjustment and $hgwn detail the facts upon which st
adjustment or readjustment is based. The Borrowal,supon the written request at any time of thaddr, furnish to such Holder a li
certificate setting forth (i) such adjustment ocadpistment, (ii) the Conversion Price at the timeeffect and (iii) the number of shares
Common Stock and the amount, if any, of other sgesrror property which at the time would be reeeiwpon conversion of the Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules and legiuns of the principal securiti
market on which the Common Stock is then listetraded, in no event shall the Borrower issue upmmversion of or otherwise pursuan
this Note and the other Notes issued pursuantedrtivchase Agreement more than the maximum nuniftsdraces of Common Stock that
Borrower can issue pursuant to any rule of theqgpal United States securities market on which @mnmon Stock is then traded (
“Maximum Share Amount”)which shall be 9.99% of the total shares outstapdimthe Closing Date (as defined in the Purchagedment
subject to equitable adjustment from time to tiroe s$tock splits, stock dividends, combinations,itedpeorganizations and similar eve
relating to the Common Stock occurring after théedzsereof. Once the Maximum Share Amount has bssued, if the Borrower fails
eliminate any prohibitions under applicable lawtloe rules or regulations of any stock exchangerd®aler quotation system or other sel
regulatory organization with jurisdiction over tBerrower or any of its securities on the Borrowseability to issue shares of Common Stoc
excess of the Maximum Share Amount, in lieu of Amher right to convert this Note, this will bertsidered an Event of Default under Sec
3.3 of the Note.

1.8 Status as Shareholdédpon submission of a Notice of Conversion by ddedn (i) the shares covered ther
(other than the shares, if any, which cannot beeidshecause their issuance would exceed such HMeldkbocated portion of the Reser
Amount or Maximum Share Amount) shall be deemedredrd into shares of Common Stock and (ii) theddds rights as a Holder of sL
converted portion of this Note shall cease and iteata, excepting only the right to receive ceréfes for such shares of Common Stock a
any remedies provided herein or otherwise availablaw or in equity to such Holder because ofilufa by the Borrower to comply with t
terms of this Note. Notwithstanding the foregoiifga Holder has not received certificates for &lses of Common Stock prior to the te
(10th) business day after the expiration of thedlina with respect to a conversion of any portidrihis Note for any reason, then (unless
Holder otherwise elects to retain its status aslddn of Common Stock by so notifying the Borrowt Holder shall regain the rights ¢
Holder of this Note with respect to such unconwkrportions of this Note and the Borrower shall, se®n as practicable, return s
unconverted Note to the Holder or, if the Note hasbeen surrendered, adjust its records to refitedtsuch portion of this Note has not
converted. In all cases, the Holder shall retalroflts rights and remedies (including, withounltation, (i) the right to receive Convers
Default Payments pursuant to Section 1.3 to thergxequired thereby for such Conversion Default amy subsequent Conversion Default
(i) the right to have the Conversion Price witlspect to subsequent conversions determined in @dacoe with Section 1.3) for the Borrower’
failure to convert this Note.




1.9 PrepaymentNotwithstanding anything to the contrary contdirie this Note, at any time during the periods
forth on the table immediately following this paragh (the “Prepayment Periodsthe Borrower shall have the right, exercisable ohles:
than three (3) Trading Days prior written noticelie Holder of the Note to prepay the outstandigeNprincipal and accrued interest), in
in accordance with this Section 1.9. Any noticeppayment hereunder (an “Optional Prepayment R9tghall be delivered to the Holder
the Note at its registered addresses and shadt gigtthat the Borrower is exercising its righiprepay the Note, and (2) the date of prepay
which shall be not more than three (3) Trading Diagm the date of the Optional Prepayment Notice.t@e date fixed for prepayment (
“Optional Prepayment Date”)he Borrower shall make payment of the OptionapByenent Amount (as defined below) to Holder, ornupm
order of the Holder as specified by the Holder niting to the Borrower, at least one (1) businesg prior to the Optional Prepayment Dat
the Borrower exercises its right to prepay the Ndle Borrower shall make payment to the Holdemonfamount in cash (theDptiona
Prepayment Amount”) equal to the percentage (“Bnegat Percentageds set forth in the table immediately followingstiparagraph oppos
the applicable Prepayment Period, multiplied byshm of: (w) the then outstanding principal amoafnthis Note_plugx) accrued and unpe
interest on the unpaid principal amount of thiseé\iat the Optional Prepayment Date plysDefault Interest, if any, on the amounts reddrtc
in clauses (w) and (x) plyg) any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof. I.

Prepayment Period Prepayment Percentage
1. The period beginning on the Issue Ratk ending on the date which is one hundred eiglay$
following the Issue Date 15(%

After the expiration of one hundred eighty (180ysléollowing the Issue Date, the Borrower shalléawo right of
prepayment.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital Stockso long as the Borrower shall have any obligatiader this Note, the Borrow
shall not without the Holdes’written consent (a) pay, declare or set aparsfich payment, any dividend or other distributiohéther in cas
property or other securities) on shares of capttadk other than dividends on shares of Commonk3tolely in the form of additional shares
Common Stock or (b) directly or indirectly or thgiuany subsidiary make any other payment or digioh in respect of its capital stc
except for distributions pursuant to any sharehsldéghts plan.
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2.2 Restriction on Stock Repurchasse long as the Borrower shall have any obligatioder this Note, the Borrow
shall not without the Holdes’ written consent redeem, repurchase or othervagaii@ (whether for cash or in exchange for prgpertothe
securities or otherwise) in any one transactiogsesies of related transactions any shares of d¢abitek of the Borrower or any warrants, rig
or options to purchase or acquire any such shares.

2.3 Borrowings So long as the Borrower shall have any obligatinder this Note, the Borrower can borrow what
it deems necessary so long as that does not rémel&orrower a "Shell" company as defined in Ruilb-2 under the Securities Exchange
of 1934.

2.4 Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, witt
the Holders written consent, sell, lease or otherwise dispdsay significant portion of its assets outsikde brdinary course of business. ;
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadigion.

2.5 Advances and LoanSo long as the Borrower shall have any obligatinder this Note, the Borrower shall 1
without the Holders written consent, lend money, give credit or mallgances to any person, firm, joint venture or ocmapon, including
without limitation, officers, directors, employeeasibsidiaries and affiliates of the Borrower, exdepns, credits or advances (a) in existen
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the datrdof, (b) made in the ordinary cours
business or (c) not in excess of $100,000.

ARTICLE Ill. EVENTS OF DEFAULT
If any of the following events of default (each, &vent of Default”) shall occur:

3.1 Failure to Pay Principal or Intere$he Borrower fails to pay the principal hereofimterest thereon when due
this Note, whether at maturity, upon accelerationtberwise.

3.2 Conversion and the Shar€he Borrower through willful or deliberate hindrascon the part of the Borrower, f
to issue shares of Common Stock to the Holderrfapances or threatens in writing that it will nanlor its obligation to do so) upon exer:
by the Holder of the conversion rights of the Holde accordance with the terms of this Note, fadlgransfer or cause its transfer age!
transfer (issue) (electronically or in certificatidm) any certificate for shares of Common Stogsued to the Holder upon conversion ¢
otherwise pursuant to this Note as and when reduisethis Note, the Borrower directs its transfgert not to transfer or delays, impe
and/or hinders its transfer agent in transferrigigsuing) (electronically or in certificated foymny certificate for shares of Common Stoc
be issued to the Holder upon conversion of or etls&r pursuant to this Note as and when requirettisyNote, or fails to remove (or directs
transfer agent not to remove or impairs, delayd/@rhinders its transfer agent from removing) egstrictive legend (or to withdraw any s
transfer instructions in respect thereof) on anyifazate for any shares of Common Stock issuethéoHolder upon conversion of or otherv
pursuant to this Note as and when required byNbig (or makes any written announcement, stateorethireat that it does not intend to hc
the obligations described in this paragraph) andsaich failure shall continue uncured (or any writtnnouncement, statement or threat r
honor its obligations shall not be rescinded irtiwgj) for three (3) business days after the Hokteall have delivered a Notice of Conversio
is an obligation of the Borrower to remain currémtits obligations to its transfer agent. It shiadf an event of default of this Note, |
conversion of this Note is delayed, hindered osthiated due to a balance owed by the Borrowersttréinsfer agent. If at the option of
Holder, the Holder advances any funds to the Boertastransfer agent in order to process a conversiaeh advanced funds shall be pait
the Borrower to the Holder within forty eight (4&urs of a demand from the Holder.
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3.3 Breach of Covenant$he Borrower breaches any material covenant logranaterial term or condition contait
in this Note and any collateral documents including not limited to the Purchase Agreement and smehch continues for a period of ten |
days after written notice thereof to the Borrowent the Holder.

3.4 Breach of Representations and W#esnAny representation or warranty of the Borrowerdm&erein or in ar
agreement, statement or certificate given in wgitpursuant hereto or in connection herewith (iniclgd without limitation, the Purcha
Agreement), shall be false or misleading in anyamak respect when made and the breach of whiclfdragith the passage of time will have
material adverse effect on the rights of the Holdi respect to this Note or the Purchase Agreémen

3.5 Receiver or Trustedhe Borrower or any subsidiary of the Borrowealsimake an assignment for the benef
creditors, or apply for or consent to the appoinmttra a receiver or trustee for it or for a substmart of its property or business, or su
receiver or trustee shall otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process shadl entered or filed against the Borrower or
subsidiary of the Borrower or any of its propertyother asset for more than $50,000, and shall ireoravacated, unbonded or unstayed |
period of twenty (20) days unless otherwise coresktd by the Holder, which consent will not be @s@nably withheld.

3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, volunta
involuntary, for relief under any bankruptcy law any law for the relief of debtors shall be indea by or against the Borrower or i
subsidiary of the Borrower.

3.8 Delisting of Common StocRhe Borrower shall fail to maintain the listinftbe Common Stock on at least on
the OTC (which specifically includes the Pink Siseglectronic quotation system) or an equivalenta@gment exchange, the Nasdaqg Nati
Market, the Nasdaq SmallCap Market, the New YodcktExchange, or the American Stock Exchange.

3.9 Failure to Comply with the Exchamgs . The Borrower shall fail to comply with the regog requirements of ti
Exchange Act; and/or the Borrower shall cease tsufigect to the reporting requirements of the ERgleaAct.
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3.10 Liguidation Any dissolution, liquidation, or winding up of Bower or any substantial portion of its business.

3.11 Cessation of Operation&ny cessation of operations by Borrower or Boreovadmits it is otherwise gener:
unable to pay its debts as such debts become doéided, however, that any disclosure of the Boeds ability to continue as agbing
concern” shall not be an admission that the Borrava@not pay its debts as they become due.

3.12 Maintenance of AssefShe failure by Borrower to maintain any materdeéllectual property rights, personal, i
property or other assets which are necessary tdumbits business (whether now or in the future).

3.13 Financial Statement Restatemdrtte restatement of any financial statements tigdhe Borrower with the SE
for any date or period from two years prior to theue Date of this Note and until this Note is anger outstanding, if the result of s
restatement would, by comparison to the unrestiaacial statement, have constituted a materiabesk effect on the rights of the Hol
with respect to this Note or the Purchase Agreement

3.14 Reverse Splitghe Borrower effectuates a reverse split of isn@hon Stock without twenty (20) days prior
written notice to the Holder.

3.15 Replacement of Transfer Ageht the event that the Borrower proposes to repitctransfer agent, the Borroy
fails to provide, prior to the effective date ofchureplacement, a fully executed Irrevocable Trangfgent Instructions in a form as initic
delivered pursuant to the Purchase Agreement @ntdubut not limited to the provision to irrevocglieserve shares of Common Stock ir
Reserved Amount) signed by the successor trangéetao Borrower and the Borrower.

3.16 CrosPefault. Notwithstanding anything to the contrary contdime this Note or the other related or compa
documents, a breach or default by the Borrowemgf@venant or other term or condition containedny of the Other Agreements, after
passage of all applicable notice and cure or gracieds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betieati(but in no event required) to apply all rightsd remedies of the Holder under the te
of this Note and the Other Agreements by reasora afefault under said Other Agreement or hereuntether Agreements’means
collectively, all agreements and instruments behyaenong or by: (1) the Borrower, and, or for tlemdfit of, (2) the Holder and any affili:
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Othereggnents’shall not include the related
companion documents to this Note. Each of the kbansactions will be crostefaulted with each other loan transaction and wittothe
existing and future debt of Borrower to the HoldEmnis Section 3.16 only applies to Cross Defautisuoring with any other obligations held
the Holder.
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Upon the occurrence of any Event of Default spedifin Section 3.1 (solely with respect to failuoepiay the principal hereof
interest thereon when due at the Maturity Dated,Nlote shall become immediately due and payableta@&orrower shall pay to the Holc
in full satisfaction of its obligations hereundan amount equal to the Default Sum (as definedimeldPON THE OCCURRENCE OF AN
EVENT OF DEFAULT SPECIFIED IN SECTION 3.2, THE NOTEHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE
BORROWER SHALL PAY TO THE HOLDER, IN FULL SATISFAQDN OF ITS OBLIGATIONS HEREUNDER, AN AMOUNT EQUA
TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN); MULTIRIED BY (Z) TWO (2). Upon the occurrence of any Evef Default, othe
than Section 3.2, exercisable through the delivdryritten notice to the Borrower by such Holdetise(“Default Notice”),the Note sha
become immediately due and payable and the Borrehalt pay to the Holder, in full satisfaction tf dbbligations hereunder, an amount e
to the greater of (i) 150% timeke sumof (w) the then outstanding principal amount oktNiote_plugx) accrued and unpaid interest on
unpaid principal amount of this Note to the datpayment (the “Mandatory Prepayment Date”) gijsDefault Interest, if any, on the amot
referred to in clauses (w) and/or (x) pl@} any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof (the then outstar
principal amount of this Note to the date of paytm@nsthe amounts referred to in clauses (x), (y) andsk@ll collectively be known as 1
“Default Sum”) or (ii) the “parity value'of the Default Sum to be prepaid, where parity gatneans (a) the highest number of shar
Common Stock issuable upon conversion of or otteryursuant to such Default Sum in accordance Auiticle 1, treating the Trading D:
immediately preceding the Mandatory Prepayment Ratthe “Conversion Datddr purposes of determining the lowest applicabdav@rsiol
Price, unless the Default Event arises as a rebaltoreach in respect of a specific ConversioreDatvhich case such Conversion Date she
the Conversion Date), multiplied b¥) the highest Closing Price for the Common Stdcking the period beginning on the date of
occurrence of the Event of Default and ending ocme ftior to the Mandatory Prepayment Date (the d@néfAmount”)and all other amour
payable hereunder shall immediately become duepagdble, all without demand, presentment or notidlepf which hereby are expres
waived, together with all costs, including, withdmitation, legal fees and expenses, of collectamd the Holder shall be entitled to exer
all other rights and remedies available at lannczquity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thatts amount is due and paya
then the Holder shall have the right at any tintelosig and to the extent that there are sufficarthorized shares, to require the Borro
upon written notice, to convert the Default Amointb shares of Common Stock of the Borrower purstmSection 1.1 hereof.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiveédo failure or delay on the part of the Holdettle exercise of any power, ri(
or privilege hereunder shall operate as a waiverethf, nor shall any single or partial exercisey such power, right or privilege precl
other or further exercise thereof or of any othght; power or privileges. All rights and remedeedgsting hereunder are cumulative to, anc
exclusive of, any rights or remedies otherwise labée.

14




4.2 Notices All notices, demands, requests, consents, aplsoaad other communications required or perm
hereunder shall be in writing and, unless otherwisecified herein, shall be (i) personally serv@dl,deposited in the mail, registered
certified, return receipt requested, postage poedi) delivered by reputable air courier serviwith charges prepaid, or (iv) transmitted
hand delivery, telegram, or facsimile, addressedetgorth below or to such other address as sady phall have specified most recently
written notice. Any notice or other communicati@guired or permitted to be given hereunder shatldsmed effective (a) upon hand deliy
or delivery by facsimile, with accurate confirmatigenerated by the transmitting facsimile machitéhe address or number designated b
(if delivered on a business day during normal bessnhours where such notice is to be receivedfeffirst business day following st
delivery (if delivered other than on a business daying normal business hours where such notide ise received) or (b) on the sec
business day following the date of mailing by esgreourier service, fully prepaid, addressed tdsaddress, or upon actual receipt of :
mailing, whichever shall first occur. The addredsesuch communications shall be:

If to the Borrower, to:

EVENTURE INTERACTIVE, INC.

3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE, Chief Executive Officer faiosile:

With a copy by fax only to (which copy shall nothstitute notice): Crone Kline Rinde LLP

Attn: Scott Rapfogel, Esq.
488 Madison Avenue

New York, NY 10022
Facsimile: 212-400-6901
Email: srapfogel@ckrlaw.com

If to the Holder:

VIS VIRES GROUP, INC.

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

Attn: Curt Kramer, President
e-mail: info@visviresgroup.com

With a copy by fax only to (which copy shall nothstitute notice): Naidich Wurman, LLP
Att: Judah A. Eisner, Esq.

Attn: Bernard S. Feldman, Esq.
facsimile: 516-466-3555
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4.3 AmendmentsThis Note and any provision hereof may only beeaded by an instrument in writing signed by
Borrower and the Holder. The term “Notahd all reference thereto, as used throughoutitsisument, shall mean this instrument (anc
other Notes issued pursuant to the Purchase Agragras originally executed, or if later amendedsopplemented, then as so amende
supplemented.

4.4 Assignability This Note shall be binding upon the Borrower #sdsuccessors and assigns, and shall inure
the benefit of the Holder and its successors asijas. Each transferee of this Note must be arréaied investor”4s defined in Rule 501
of the 1933 Act). Notwithstanding anything in tiNete to the contrary, this Note may be pledgeddisiteral in connection with a boriale
margin account or other lending arrangement.

4.5 Cost of Collectionf default is made in the payment of this Notes Borrower shall pay the Holder hereof cos
collection, including reasonable attorneys’ fees.

4.6 Governing LawThis Note shall be governed by and construedc@o@ance with the laws of the State of |
York without regard to principles of conflicts odws. Any action brought by either party against ttleer concerning the transacti
contemplated by this Note shall be brought onlyhie state courts of New York or in the federal t®docated in the state and count
Nassau. The parties to this Note hereby irrevocafaliye any objection to jurisdiction and venue o§ action instituted hereunder and shall
assert any defense based on lack of jurisdictiomeoue or based updarum non conveniensThe Borrower and Holder waive trial by ju
The prevailing party shall be entitled to recouweani the other party its reasonable attorney's égkscosts. In the event that any provisio
this Note or any other agreement delivered in cotioe herewith is invalid or unenforceable undey applicable statute or rule of law, tt
such provision shall be deemed inoperative to ttteng that it may conflict therewith and shall beethed modified to conform with st
statute or rule of law. Any such provision whichynmove invalid or unenforceable under any law Ishai affect the validity or enforceabil
of any other provision of any agreement. Each plagtgby irrevocably waives personal service of @ssand consents to process being s
in any suit, action or proceeding in connectiorhwitis Agreement or any other Transaction Docurbgnnailing a copy thereof via registe
or certified mail or overnight delivery (with evidee of delivery) to such party at the address fiectfor notices to it under this Agreement
agrees that such service shall constitute goodsafiitient service of process and notice thereafthihg contained herein shall be deeme
limit in any way any right to serve process in alyer manner permitted by law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower tuired to pay an amount in excess of
outstanding principal amount (or the portion thémsguired to be paid at that time) plus accrued anpaid interest plus Default Interest
such interest, the Borrower and the Holder agreettie actual damages to the Holder from the réagipash payment on this Note may
difficult to determine and the amount to be so paydthe Borrower represents stipulated damagesnahnca penalty and is intended
compensate the Holder in part for loss of the oppaty to convert this Note and to earn a retuonfrthe sale of shares of Common S
acquired upon conversion of this Note at a pricexcess of the price paid for such shares purgoahis Note. The Borrower and the Hol
hereby agree that such amount of stipulated danmiagest plainly disproportionate to the possiblssldo the Holder from the receipt of a ¢
payment without the opportunity to convert this &lotto shares of Common Stock.
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4.8 Purchase Agreememy its acceptance of this Note, each party agieebge bound by the applicable terms of the
Purchase Agreement.

4.9 Notice of Corporate EventExcept as otherwise provided below, the Holdethisf Note shall have no rights ¢
Holder of Common Stock unless and only to the extieat it converts this Note into Common Stock. Bwrower shall provide the Holc
with prior notification of any meeting of the Bower’s shareholders (and copies of proxy materials #mer anformation sent to shareholde
In the event of any taking by the Borrower of aorelcof its shareholders for the purpose of deteimgishareholders who are entitled to rec
payment of any dividend or other distribution, amght to subscribe for, purchase or otherwise aeqyincluding by way of merge
consolidation, reclassification or recapitalizajiamy share of any class or any other securitiggraperty, or to receive any other right, or
the purpose of determining shareholders who atidezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any proposgaidation, dissolution or winding up of the Borrerythe Borrower shall mail a notice to
Holder, at least twenty (20) days prior to the rdcdate specified therein (or thirty (30) days ptim the consummation of the transactio
event, whichever is earlier), of the date on whicly such record is to be taken for the purposeuch slividend, distribution, right or ott
event, and a brief statement regarding the amauwhtcharacter of such dividend, distribution, rightother event to the extent known at ¢
time. The Borrower shall make a public announcenoéminy event requiring notification to the Holdesreunder substantially simultaneol
with the notification to the Holder in accordancighanthe terms of this Section 4.9.

4.10 RemediesThe Borrower acknowledges that a breach by itsobbligations hereunder will cause irreparablen
to the Holder, by vitiating the intent and purpadethe transaction contemplated hereby. Accordinglg Borrower acknowledges that
remedy at law for a breach of its obligations untthés Note will be inadequate and agrees, in trenewef a breach or threatened breach b
Borrower of the provisions of this Note, that theldter shall be entitled, in addition to all othema#able remedies at law or in equity, an
addition to the penalties assessable herein, tojamction or injunctions restraining, preventingauring any breach of this Note and to enf
specifically the terms and provisions thereof, withthe necessity of showing economic loss andowittany bond or other security be
required.

IN WITNESS WHEREOF, Borrower has caused this Notké signed in its name by its duly authorizedceffithis March 23, 2015.
EVENTURE INTERACTIVE, INC.
By: /sl Gannon Giguier

Name: GANNON GIGUIERE
Title: Chief Executive Office
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EXHIBIT 31.1
CERTIFICATIONS
I, Jason Harvey, certify that:
1. 1 have reviewed this Annual Report on Forn-K of Eventure Interactive, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistiie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrang other certifying officers and | are responsilde éstablishing and maintaining disclosure contamsl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procedunegaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly durithg period in which this report is being prepal

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@orting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtbis report our conclusions about
effectiveness of the disclosure controls and proes]j as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the segnts internal control over financial reporting thatcored during the most rec
quarter (the registrarst’fourth quarter) covered by this report that hasemially affected, or is reasonably likely to nréhy affect, the
registran’s internal control over financial reporting; a

5. The registrans other certifying officer and | have disclosedsdxion our most recent evaluation of internal @miver financial reportin
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing thevedent functions)

All significant deficiencies and material weakn@sshe design or operation of internal control ofieancial reporting which are reasone
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiafmation; and

(&) Any fraud, whether or not material, that invedymanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting

Date: April 14, 2015 /sl Jason Harve

Jason Harvey
Principal Executive Office




EXHIBIT 31.2

CERTIFICATIONS

I, Michael D. Rountree, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Eventure Interactive, In

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistiie a material fact necessar
make the statements made, in light of the circuncets under which such statements were made, nigadisg with respect to the per
covered by this repor

Based on my knowledge, the financial statementd, @her financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrang other certifying officers and | are responsilde éstablishing and maintaining disclosure contamsl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtifas defined in Exchange Act Rt
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procedunegaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly durithg period in which this report is being prepal

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@orting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtbis report our conclusions about
effectiveness of the disclosure controls and proes]j as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in the segnts internal control over financial reporting thatcored during the most rec
quarter (the registrarst’fourth quarter) covered by this report that hasemially affected, or is reasonably likely to nréhy affect, the
registran’s internal control over financial reporting; a

The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal @miver financial reportin
to the registrar's auditors and the audit committee of regis’s board of directors (or persons performing thevedent functions)

(&) All significant deficiencies and material weaknéssthe design or operation of internal control ofi@ancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting

Date: April 14, 2015 /s/ Michael D. Rountre

Michael D. Rountree
Principal Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Eventuréetactive, Inc. (the “Company”) on Form ¥Ofor the year ended December
2014 as filed with the Securities and Exchange Csion on the date hereof (the “Report;)Jason Harvey, Chief Executive Officer of
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that;

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2 The information contained in the Report fairly mets, in all material respects, the financial ctiadi and results
operations of the Compar

A signed original of this written statement reqdifey Section 906 has been provided to the Companyvéll be retained by tt
Company and furnished to the Securities and Exah&@ammission or its staff upon request.

/s/ Jason Harve
Name: Jason Harve
Title: Chief Executive Office

Date: April 14, 201!




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Eventuréetactive, Inc. (the “Company”) on Form ¥Ofor the year ended December
2014 as filed with the Securities and Exchange Cw@msion on the date hereof (the “Report))Michael D. Rountree, Chief Financial Officel
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaSas-Oxley Act of 2002, that;

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2 The information contained in the Report fairly mets, in all material respects, the financial ctiadi and results
operations of the Compar

A signed original of this written statement reqdifey Section 906 has been provided to the Companyvéll be retained by tt
Company and furnished to the Securities and Exah&@ammission or its staff upon request.

/s/ Michael D. Rountre
Name: Michael D. Rountre
Title: Chief Financial Office

Date: April 14, 201!




