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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period endddne 30, 2015

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(df ®HE SECURITIES EXCHANGE ACT OF 19:

For the transition period from to

Commission File Numbef00-55115

EVENTURE INTERACTIVE,
INC.

(Exact name of registrant as specified in its @

Nevada 27-438759¢&
(State or other jurisdiction of incorporatic (I.LR.S. Employer Identification No

3420 Bristol Street, 6th Floor, Costa Mesa, CA 9262
(Address of principal executive offices)

855.986.5669
(Registrant’s telephone number, including area fode

Indicate by check mark whether the registrant €l filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 dayssX¥] No [

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y& No [J

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file O Accelerated filel O

Non-accelerated filer O Smaller reporting company

(Do not check if a smalleReporting company
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). Yesld No

There were 304,733,644 shares of the issuer’s canstoek outstanding as of August 19, 2015.
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PART I — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

Consolidated Balance Sheets as of June 30, 201barember 31, 2014 (unaudite
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Notes to Consolidated Financial Statements (unedy
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EVENTURE INTERACTIVE, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

December
June 30, 31,
2015 2014
ASSETS
Current Assets
Cash $ 13,66 $ 2,957
Deposits 15,19¢ 15,19¢
Total current assets 28,85¢ 18,15:
Fixed assets, net 51,86 52,78.
Total assets $ 80,72 $ 70,93!
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities
Accounts payabl $ 761,86. $ 400,32:
Accrued expense 42,910 924,37.
Related party payabls 252,09: -
Related party notes payat 175,20t 555,25(
Notes payable, net of discount of $0 and $2,88heetively 50,00( 147,11:
Convertible notes payable, net of discount of $882,and $168,000, respectiv 286,58 6,00(
Common stock payab 128,00( -
Derivative liabilities — current 1,392,95! 177,14
Total current liabilities 3,089,62: 2,210,20!
Derivative liabilities— nor-current 231,86: 328,04
Convertible notes payable, net of debt discourdtldfl,314 and $55,556, respectively 4,82( -
Total liabilities 3,326,30! 2,538,24
Commitments and contingenci
Stockholders' Deficit
Preferred stock, $0.001 par value, 10,000,000 aizttah 1,000,000 and -Ghares of Series A issL
and outstanding, respective 1,00¢ -
Common stock, $0.001 par value, 1,000,000,000 shewéhorized; 67,620,394 and 25,481,323 s
issued and outstanding, respectiv 67,62( 25,48:
Subscriptions receivab (17,000 -
Additional paic-in capital 31,441,42 25,242,13
Accumulated deficit (34,738,62) (27,734,92)
Total stockholders’ deficit (3,245,58) (2,467,31)
Total liabilities and stockholders’ deficit $ 80,72: $ 70,93t

The accompanying notes are an integral part ofeh@saudited consolidated financial statements.




EVENTURE INTERACTIVE, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

Three Three
Months Months Six Months Six Months
Ended June  Ended June  Ended June  Ended June
30, 30, 30, 30,
2015 2014 2015 2014
Revenue: $ 34 $ - $ 348 3 =
General and administrative expenses 2,028,19. 2,720,111 6,203,34. 18,768,23
Operating loss (2,027,84) (2,720,11) (6,202.99) (18,768,23)
Other income (expense
Change in fair value of derivative liabilitir (402,48 (3,388,01) (422,28() (3,388,01)
Interest expens (224,74Y - (379,79) -
Gain on debt extinguishment 1,36: - 1,36: -
Total other income (expense) (625,86 (3,388,019 (800,709 (3,388,01)
Net loss $ (2,653,71) $ (6,108,13) $ (7,003,70) $ (22,156,25)
Loss per common share — basic and diluted $ (0.0 s (0.26) $ (0.1 3 (1.00)
Weighted average number of common shares outs@ndimasic an 29 053.74
diluted 62,801,66 23,662,14 55,171,19 e

The accompanying notes are an integral part ofehe@saudited consolidated financial statements.




Cash flows from operating activities
Net loss

EVENTURE INTERACTIVE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Adjustments to reconcile net loss to net cash irsegerating activities

Stoclk-based compensatic

Change in fair value of derivative liabiliti
Depreciation and amortization expel
Amortization of debt discount on not

Gain on debt extinguishme

Changes in operating assets and liabilit

Deposits

Accounts payabl

Accrued expenses
Net cash used in operating activitie

Cash flows from investing activities

Payments for software development c¢

Acquisition of fixed assets
Net cash used in investing activitie

Cash flows from financing activities

Proceeds from related party loc
Repayments of related party loc

Related party advanc

Proceeds from convertible noti
Proceeds from sale of common stock and warrants
Net cash provided by financing activities

Net change in cast
Cash at beginning of the period

Cash at end of the perioc

Supplemental disclosure of cash flow information:

Cash paid for
Income taxe:
Interest

Noncash investing and financing transactions

Original issue discount on issuance of convertiloies
Settlement of related party debt with convertibdét

Conversion of convertible debt and accrued inteaesbmmon stoc

Debt discoun- variable conversion feature derivative liabilit
Debt discoun— common stock and warrar

Issuance of common stock for related party notgsalpa and interes

Issuance of common stock to settle accrued expt
Stock subscriptions receivat

Fair value of warrant derivative liabilities issuedcommon stock offerin

Six Months Ended

June 30,

2015

2014

$ (7,003,70) $ (22,156,25)

4,496,61. 17,801,557
422,28 3,388,01.
14,64: 8,371
366,68: -
(1,369 -

- (10,196
361,53 66,16¢
39,03 151,76

(1,304,76) (750,55

- (369,51
(13,725 (36,185
(13,725 (405,701
89,00( 120,10°
(108,65() (120,10
252,00 -
788,75 -
308,00 1,275,001

1,329,19. 1,275,001
10,70¢ 118,74
2,957 67,76
$ 13,66 $ 186,50
$ - 3 -
$ - 3 10C
$ 161,52t $ -
$ 100,00 $ -
$ 116,04 $ -
$ 1,01952 $ -
$ 18,11¢ $ -
$ 362,100 $ -
$ 918,18 $ -
$ 17,000 $ -
$ - $ 449,62

The accompanying notes are an integral part ofehg@zaudited consolidated financial statements.




EVENTURE INTERACTIVE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

1. ORGANIZATION AND BUSINESS OPERATIONS

The Company was incorporated in the State of Newaddovember 29, 2010. The Company was in the GrRihg system business until I;
in 2012, when the Company redirected all of iteff into the social media business. On Februay@03, the Company filed Amended and
Restated Articles of Incorporation with the Nev&#kretary of State to change its name from LivenEMedia, Inc. to Eventure Interactive,
Inc. (the “Company”).

Going Concern

The financial statements have been prepared oing goncern basis which assumes the Company wildbe to realize its assets and
discharge its liabilities in the normal course aimess for the foreseeable future. The Companynicasred losses since inception resulting in
an accumulated deficit of $34,738,626 as of Jun@B05 and further losses are anticipated in tiveldpment of its business raising substa
doubt about the Company’s ability to continue g®img concern. The ability to continue as a goiagoern is dependent upon the Company
generating profitable operations in the future andbtaining the necessary financing to meet itgyabons and repay its liabilities arising frc
business operations when they come due. Managententis to finance its operating costs over thd tveglve months with existing cash on
hand and loans from directors and/or the privadegrhent of common stock. These financials do rabadte any adjustments relating to the
recoverability and reclassification of recordedeassnounts, or amounts and classifications oflltgds that might result from this uncertainty.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentatio

The accompanying unaudited interim consolidatearfaial statements of Eventure Interactive, InceHasen prepared in accordance with
accounting principles generally accepted in thed¢hBtates of America and the rules of the Seeardnd Exchange Commission (“SEGi)d
should be read in conjunction with the auditedriitial statements and notes thereto contained i€timepany’s latest Annual Report on Form
10-K filed with the SEC. In the opinion of managemaell adjustments, consisting of normal recurm@ajustments, necessary for a fair
presentation of financial position and the resofteperations for the interim periods presentecehaaen reflected herein. The results of
operations for interim periods are not necessaridjcative of the results to be expected for tHeyfear. Notes to the financial statements wt
would substantially duplicate the disclosures cmet@ in the audited financial statements for thestmecent year ended December 31, 2014, ¢
reported in Form 10-K, have been omitted.

Principles of Consolidatio

The financial statements include the accounts@fQbmpany and its subsidiary. Intercompany trafmasand balances have been eliminated

Use of Estimates and Assumptions

The preparation of financial statements in confeymiith US GAAP requires management to make es@mand assumptions that affect the
reported amounts of assets and liabilities andafisice of contingent assets and liabilities atdhte of the financial statements and the repc
amounts of revenues and expenses during the negqréiriod. The Company bases its estimates andnasisms on current facts, historical
experience and various other factors that it beeo be reasonable under the circumstances,shisref which form the basis for making
judgments about the carrying values of assetsiahilities and the accrual of costs and expensasatte not readily apparent from otl
sources. The actual results experienced by the @oynmay differ materially and adversely from thex@any’s estimates. To the extent there
are material differences between the estimatestandctual results, future results of operatiorkhei affected.




Basic and Diluted Loss Per Common Sh

Basic loss per common share is computed by dividetdoss available to common shareholders by #highted average number of outstan:
common shares during the period. Diluted loss parroon share gives effect to all dilutive potentianmon shares outstanding during the
period. Dilutive loss per common share excludepatiéntial common shares if their effect is anhitile.

Since the Company is in a loss position, it haduebed stock options and warrants from its calcalatf diluted net loss per common share. At
June 30, 2015, the Company had 9,131,216 stockrepéind 11,576,452 warrants and 104,392,929 sisarezble upon the conversion of
convertible debt that would have been includedstalculation of diluted net loss per common slifaiteey were not anti-dilutive.

Software Development Costs

Costs incurred in the research and developmenwfgoftware products are expensed as incurredtentihological feasibility has been
established. After technological feasibility isasished, any additional costs are capitalizeccooedance with authoritative guidance until the
product is available for general release.

Fixed Asset

Fixed assets are stated at cost and depreciategl th& straight-line method over the estimateduldiéé of the asset. The Company’s fixed
assets are comprised of computer equipment anestiraated life of computer equipment is three years

Derivative Liabilities

The Company reviews the terms of the common stahkyertible debt and warrants it issues to detezmihether there are embedded
derivative instruments, including embedded conweersiptions, which are required to be bifurcated arcbunted for separately as derivative
financial instruments.

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

StockBased Compensation

The Company measures stock-based compensatioatdbstgrant date based on the fair value of therdvand recognize it as expense, over
the vesting or service period, as applicable, efdfock award using the straight-line method.

Fair Value Measuremen

As defined in FASB ASC Topic No. 82010, fair value is the price that would be receiupdn the sale of an asset or paid to transfebditia
in an orderly transaction between market partidipahthe measurement date. FASB ASC Topic No-820 requires disclosure that
establishes a framework for measuring fair value expands disclosure about fair value measuremenésstatement requires fair value
measurements be classified and disclosed in otfedbllowing categories:

Level 1:Unadjusted quoted prices in active markets thataaoessible at the measurement date for identicagstricted assets or liabiliti
The Company considers active markets as those iohwhansactions for the assets or liabilities edcusufficient frequency ar
volume to provide pricing information on an ongolesis.

Level 2:Quoted prices in markets that are not active, puts which are observable, either directly or iadily, for substantially the full term
the asset or liability. This category includes thaterivative instruments that the Company valuesgusbservable market de
Substantially all of these inputs are observabllxinmarketplace throughout the term of the dekieanhstruments, can be derived fr
observable data, or supported by observable lexeidich transactions are executed in the markedg

Level 3:Measured based on prices or valuation models #gire inputs that are both significant to the featue measurement and |
observable from objective sources (i.e. supportgdithe or no market activity). The Compasyvaluation models are primal
industry standard models. Level 3 instruments itelderivative warrant instruments. The Company does have sufficiel
corroborating evidence to support classifying theessets and liabilities as Level 1 or Leve




Financial assets and liabilities are classifiecedasn the lowest level of input that is significamthe fair value measurement. The Company’s
assessment of the significance of a particulartitpthe fair value measurement requires judgmeerd, may affect the valuation of the fair
value of assets and liabilities and their placemétitin the fair value hierarchy levels. The estiathfair value of the derivative liabilities were
calculated using the Black Scholes model.

New Accounting Pronounceme!

The Company’s management does not believe thabtmey recently issued pronouncements will have &ri@h effect on the Company’s
financial statements.

3. RELATED PARTY TRANSACTIONS

Related party payable

During the six months ended June 30, 2015, the @ogip CFO advanced the Company $109,150 to fund thextypes of the Company, all
which is payable as of June 30, 2015.

During the six months ended June 30, 2015, the @ogip Chairman advanced the Company $41,845 to thmdperations of the Company,
all of which is payable as of June 30, 2015.

At June 30, 2015, the Company owes a related patity $101,099 for marketing services providethi® Company during the six months
ended June 30, 2015. The entity is 71% owed byrecRir of the Company and 8% owned by the CFO®fdbmpany.

Related party notes payat

At June 30, 2015 and December 31, 2014, the Compary its Chairman and former CEO $10,050 and &880 respectively, for loans
provided to the Company by the Chairman. The Idmaas interest at 1% per annum. During January,| Apd May 2015, we received a total
of $79,000 from its Chairman. During the six monghsled June 30, 2015, the Company paid off $986%8te loans.

At June 30, 2015 and December 31, 2014, the Compaed its CFO $0 and $40,000, respectively, fonsoprovided to the Company by the
CFO. The loans bear interest at 1% per annum. ®rukey 12, 2015, the Company received a $10,000 fiwen its CFO, payable May 13,
2015. On June 29, 2015, the Company paid off tie0RD loan.

At June 30, 2015 and December 31, 2014, the Compary a Director of the Company $115,158 and $2G,Bespectively, for loans
provided to the Company by the Director. The ameuamted to the Director are past due and in defdultine 30, 2015. The loans bear intere:s
at 1% per annum.

At June 30, 2015 and December 31, 2014, the Compard $50,000 to a relative of an executive ofGleenpany. The amounts owed to the
individual are past due and in default at June2BQ5. The loans bear interest at 1% per annum.




4. NOTES PAYABLE

During August 2014, the Company received $45,00&a8h for a $50,000 promissory note due in Jun®&.ZDie promissory note has no statec
interest rate. The Company is recognizing the ¥bdinal issue discount as interest expense theelife of the promissory note which was
due in June 2015. During the six months ended 30n2015, this loan was assigned to a third partiyexchanged into convertible notes. No
gain or loss was recorded on the debt extinguisfmen

During the year ended December 31, 2014, the Coynpaeived $100,000 in cash from third partiesxohange for $100,000 of notes pay:
bearing interest at 1% per annum. During the sixtiended June 30, 2015, $50,000 of these noyableavas assigned to a third party and
exchanged into convertible notes. No gain or loas mecorded on the debt extinguishment. At Jun@@D5, the remaining $50,000 note
payable is past due and in default.

5. CONVERTIBLE NOTES PAYABLE

Convertible debt with a variable conversion featwasists of the following as of June 30, 2015 Bedember 31, 2014:

December

June 30, 31,
2015 2014
LG $ 95,00 $ 110,00(
KBM - 64,00(
JMJ 76,13¢ 55,55¢
Tangiers 55,00( -
FireRock 137,50( -
Adar Bays 44,00( -
Union Capital 44,00( -
River North Equity 52,50( -
Crown Bridge Partnel 115,25( -
Peak On¢ 70,00( -
JSJ Investmeni 50,00( -
EMA Financial 75,00( -
SBI Investments 350,00( -
Total convertible notes payat $ 1,164,38 $ 229,55t
Less: debt discount (872,979 (223,55¢)
Convertible notes payable, r 291,40t 6,00(
Less: current portion (286,589 (6,000
Long-term portion $ 482( ¢ _
LG

On December 15, 2014, the Company issued to LGt&ldpinding, LLC (“LG") an 8% convertible promisganote in the principal amount of
$110,000 due December 15, 2015 (the “LG Note”). IBeNote was subject to an original issue discafr#l5,000 resulting in net proceeds
of $95,000. The LG Note is convertible by LG, atdption, any time after 180 days from the datssidance at a conversion price equal to
of the lowest closing bid price for our common &téar the twenty trading days prior to the date mpdiich LG provides us with a notice of
conversion. The LG Note may be prepaid by us ang tivithin 180 days from the date of issuance aeanjum ranging from 115% for a
prepayment within the initial 30 days to 145% fqerapayment after 150 days from the date of isseiéant on or prior to 180 days from the
date of issuance. The prepayment premium for th&@@Bday period is 121%, for the 61-90 day periotldg%, for the 91-120 day period is
133%, and for the 121-150 day period is 139%. TGeNote becomes immediately due and payable upooadterence of certain events of
default and subjects us to significant default jtéeesa

On June 16, 2015, LG converted $15,000 of principa $598 of interest into 419,310 shares of comstock. The Company recorded a loss
on debt extinguishment of $1,178 consisting ofdkeess of the fair value of the shares issuedt@grincipal of the debt settled of $10,399
and the unamortized debt discount of $7,500, ghriéfset by the fair value of the variable consien feature derivative liability settled of
$16,721.
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KBM

On January 29, 2015 and December 19, 2014, the @uoyripsued 8% convertible promissory notes to KBldrMivide, Inc. (‘KBM”) in the
principal amounts of $48,000 and $64,000, respelgtidue November 2, 2015 and September 19, 204pectvely, (the “KBM Notes”). The
Company received cash proceeds of $44,100 and @®@0 these notes. The KBM Notes are convertilgl&KBM at its option any time after
180 days from issuance at a conversion price equsB% of the average of the lowest three tradimgep for our common stock during the ten
trading day period prior to the date on which KBMvyides us with a conversion notice. The KBM Natesy be prepaid by us any time within
180 days from the date of issuance at a premiugimgrfrom 115% for a prepayment within the initedl days to 140% for prepayment after
150 days from the date of issuance but on or poidi80 days from the date of issuance. The prepapremium for the 31-60 day period is
120%, for the 61-90 day period is 125%, for thel20-day period is 130% and for the 121-150 dayopeis 135%. The KBM Notes become
immediately due and payable upon the occurrencertdin events of default and subjects us to st default penalties.

On June 25, 2015, the KBM notes were assigneddgtmpany to SBI Investments. The assignment wasei as a debt extinguishment by
the Company. The Company recorded a debt extinguahgain of $36,207 consisting of the fair valfi¢he variable conversion feature
derivative liability settled of $78,912, partialiffset by the unamortized debt discount of $42,705.

JMJ

On December 15, 2014, we issued a convertible msomy note in the principal amount of $55,556 ta) Whancial (“JMJ"Ydue December 1!
2016 (the “JMJ Note”). The JMJ Note was subjecriariginal issue discount resulting in net proseed$50,000. The JMJ Note, including
accrued interest due thereon, is convertible by, &lils option, any time after 180 days from thagedof issuance at a conversion price equal t
the lesser of $0.16 or 60% of the average of tleelbwest trading prices during the twenty tradimyslprior to conversion. The JMJ Note may
be prepaid by us any time within 120 days fromdate of issuance without payment of interest. Ifdeenot prepay the JMJ Note within such
120 day period, a one-time interest charge of 12#ba applied to the principal amount. The JIMJ &lbecomes immediately due and payable
upon certain events of default and subjects uggtoficant default penalties. JIMJ may provide ustwadditional loans on the same terms
pursuant to which JIMJ would receive notes whichetber with the JMJ Note, aggregate to $250,008.JWJ Note was amended on January
16, 2015 to, among other things, remove a provigibith had provided that if, at any time while thdJ Note is outstanding, we issued
securities on more favorable terms than those gwedan the JMJ Note, JMJ had the option to incltidemore favorable terms in the JIMJ
Note.

On April 28, 2015, the Company issued JMJ a $27¢orvertible promissory note (of which $2,778 waaginal issue discount). The not
identical, in all material respects, to the exigtiiMJ Note. The note has a two-year term and peofddpayment of interest on the principal
amount at maturity at the rate of 12% per annune. fidte, including accrued interest due thereotpiizvertible by JMJ, at its option, any time
after 180 days from the date of issuance at a asioreprice equal to the lesser of $0.16 or 60%hefaverage of the two lowest trading prices
during the twenty trading days prior to conversion.

On June 16, 2015, JMJ converted $7,200 of prindital200,000 shares of common stock. The Compeogrded a loss on debt

extinguishment of $2,887 consisting of the excddhefair value of the shares issued and the palof the debt settled of $5,200 and the
unamortized debt discount of $7,100, partially effgy fair value of the variable conversion featdeeivative liability settled of $9,413.
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Tangiers

On January 23, 2015, we issued a one-year 10% ddiegromissory note to Tangiers Investment GrdugC (“Tangiers”) in the principal
amount of $55,000 (the “Tangiers Note”). The TargMNote was subject to an original issue discofi®6¢000 resulting in net proceeds of
$50,000. The Tangiers Note, including accrued @sgedue thereon, is convertible by Tangiers, aiptfon, any time after 180 days from the
date of issuance at a conversion price equal to &2¥e lowest trading price for our common stockilg the twenty trading days prior to
conversion. The conversion price will be furthedueed by 10% if we are placed on “chill” statushntite Depository Trust Company until
such “chill” is remedied and will be reduced by e are not Deposits and Withdrawal at Custodibligible. The Tangiers Note may be
prepaid by us within 180 days from the date ofas&e at a premium ranging from 115% for a prepaywéhin the initial 30 days to 145%
for a prepayment after 150 days from the datesafaace but on or prior to 180 days from the daissafance. The prepayment premium for
31-60 day period is 121%, for the 61-90 day peisotl27%, for the 91-120 day period is 133%, andlier121-150 day period is 139%. The
Tangiers Note becomes immediately due and payadae the occurrence of certain events of defaultsgjects us to significant default
penalties. By mutual agreement, Tangiers may peouglwith additional funding on the same termsougnt aggregate principal amount of
$330,000 during the 9-month period which commeraredanuary 23, 2015.

FireRock

On January 6, 2015, we entered into a SecuritieshRae Agreement (“SPA”) with FireRock Global Oppaities Fund L.P., a Delaware
limited partnership (“FireRock”), pursuant to whiale issued a convertible promissory note in thegpial amount of $137,500 to FireRock
(the “FireRock Note”). The FireRock Note was subjecan original issue discount of $15,000 resglimour receipt of $122,500 in net
proceeds. In connection with the SPA, we also 25,000 shares of our restricted common stockadi-year warrant to purchase
500,000 shares of our common stock at an exercise pf $0.50 per share to FireRock. The SPA arelaied Registration Rights Agreement
between us and FireRock, dated January 6, 201%iderfor us to register the shares issuable uponearsion of the FireRock Note and the
exercise of the warrant. We were required to fitegistration statement with respect to the shanelerlying the note and warrant within 60
days of the January 6, 2015 issuance date andsuaberegistration statement declared effectivemmie than 150 days following the issuance
date. We filed the registration statement on M&cR015. The note has a six-month term and proviiggayment of interest on the principal
amount at maturity at the rate of 1% per annum.

The note, including accrued interest thereon, eaprbpaid by us, in whole or in part, at any timiemto maturity, upon three trading days p
written notice, at a premium of 135%. The premiwate ralso applies to any default interest which tmaglue at the time of prepayment. Def
interest, at the rate of 15% per annum, will becalwe in the event that we fail to pay principalrderest when due on the Notes. The note is
convertible at any time after issuance at the losi€r) $0.20 per share or (ii) 60% (50% upon arivof Default) of the volume weighted
average price for our common stock during the tleesecutive trading days immediately precedingrdoding day on which we receive a
notice of conversion. The SPA further provides thate complete a registered primary public offgriof our securities at any time during
which the notes remains outstanding, that the catebe converted at the closing of such offering @nversion price equal to a 10% discoun
to the offering price to investors in the offeriMje are required to reserve 20,000,000 sharesrafaumon stock to cover note conversions
and register all such shares in the registratiatestent. We are also required to cause our traaggart to issue and transfer shares to the
holders of the Notes within one trading day of maeipt of a conversion notice. The failure to daenstitutes an Event of Default under the
Notes. Other Events of Default including, but aoé limited to, our failure to pay principal andeénést when due, a material breach by us o

of the terms of the FireRock transaction documentseach of any representation or warranty madeshy the FireRock transaction
documents having a material adverse effect on diaeh of the Notes, our appointment of a receivdrustee, our becoming bankrupt, our
stock becoming delisted, our failure to comply witlr reporting requirements under the SecuritieshBrge Act of 1934, our cessation of
operations, our dissolution or liquidation, ouldaé to maintain any of our material assets, centastatements of our financial statements, out
effectuation of a reverse stock split, and centeimacated judgments against us involving more $&#N1000. Subject to applicable cure peris
the Notes become immediately due and payable upondcurrence and during the continuation of EvehBefault.
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Adar Bays

On January 23, 2015, we issued to Adar Bays, LIAZI&") an 8% convertible promissory note in thenpipal amount of $44,000 due January
23, 2016 (the “Adar Note”). The Adar Note was sebje an original issue discount of $6,500 resglimnet proceeds of $37,500. The Adar
Note, including accrued interest due thereon, is/edible by Adar, at its option, any time aftei0ldays from the date of issuance .
conversion price equal to 62% of the lowest clo&iityprice for our common stock during the twemgding days prior to conversion. In the
event that our common stock becomes subject to@ ‘@fiill”, the conversion price formula will be raded from 62% to 52% while the “chill”
remains in effect. The Adar Note may be prepaididbithin 180 days from the date of issuance atajum ranging from 115% for a
prepayment within the initial 30 days to 145% fgrrapayment after 150 days from the date of issiboe on or prior to 180 days from the
date of issuance. The prepayment premium for thé@Bday period is 121%, for the 61-90 day periotidg%, for the 91-120 day period is
133% and for the 121-150 day period is 139%. TharAtbte becomes immediately due and payable uppodburrence of certain events of
default and subjects us to significant default jtéesa

Union Capital

On March 3, 2015, we issued an 8% convertible pseary note to Union Capital, LLC (“Union”) in theipcipal amount of $44,000 due
March 3, 2016 (“Union Note”). The Note was subjecan original issue discount resulting in net pexts of $38,000. The Note is convertible
by Union, at its option, any time after 180 daymirthe date of issuance at a conversion price équil% of the lowest closing bid price for
our common stock for the twenty trading days ptiothe date upon which Union provides us with aceodf conversion. The Note may be
prepaid by us any time within 180 days from theedstissuance at a premium ranging from 115% farepayment within the initial 30 days
145% for a prepayment after 150 days from the daigsuance but on or prior to 180 days from thie @& issuance. The prepayment premiun
for the 31-60 day period is 121%, for the 61-90 dasiod is 127%, for the 91-120 day period is 13a#g for the 121-150 day period is 139%.
The Note becomes immediately due and payable upoodcurrence of certain events of default andesiibjus to significant default penalties.

River North Equity

On March 18, 2015, we issued to River North EquityC (“River North”) a 9% convertible promissory note in the principabant of $52,50
(the “River North Note”). The River North Note waishject to a 10% original issue discount resuliingur receipt of $47,250 in net proceeds.
The River North Note is convertible by River Nor#t,its option, any time after 180 days from issigaat a conversion price equal to 60% of
the lowest trading price for our common stock dgitime twenty trading days prior to the date on Whriver North provides us with a
conversion notice. The conversion price formuld bél reduced from 60% to 50% if we are not DWA@iblie. The River North Note contai

a right of first refusal in favor of River North thiregard to certain future borrowings by us fa tbrm of the River North Note. The River
North Note may be prepaid by us any time priordoreceipt of a conversion notice from River Ndrttan amount equal to 105% multipli

by the sum of the then outstanding principal amaditihe River North Note plus (i) accrued and udpaterest due on the principal amount;
and (ii) default interest and penalty paymentanyf, due on the River North Note at the time oppsenent. The River North Note becomes
immediately due and payable upon the occurrencertdin events of default and subjects us to st default penalties.

VGI

On April 8, 2015, we issued to Vires Group, In&/Gl1"), a 12% convertible promissory note in thenmipal amount of $38,000 due January
2016 (the “VGI Note”). The VGI Note is convertibby VGI, at its option, any time after 180 days fr@suance at a conversion price equal to
50% of the average of the three lowest tradinggsrfor our common stock during the twenty-day trggieriod prior to the date on which VGI
provides us with a conversion notice. The VGI Neéeomes immediately due and payable upon the @omarof certain events of default and
subjects us to significant default penalties.

On May 11, 2015, the Company issued to VGI a 12%vedible promissory note in the principal amouh$0,000 due February 13, 2016
(the “Second VGI Note”). The Second VGI Note is wertible by VGI, at its option, any time after 188ys from the date of issuance at a
conversion price equal to 50% of the average oftihee lowest trading prices for our common stogkrdy the twenty-day trading period prior
to the date on which VGI provides us with a coniggrsiotice.

On June 25, 2015, the VGI notes were assigneddZtmpany to SBI Investments. The assignment weasanl as a debt extinguishment by

the Company. The Company recorded a debt extinguahgain of $16,981 consisting of the fair valfi¢he variable conversion feature
derivative liability settled of $49,533, partialiffset by the unamortized debt discount of $32,552.
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Crown Bridge Partners

On April 14, 2015, the Company issued to Crown geidPartners, LLC (“CBP”) a 5% convertible promigsoote in the principal amount of
$60,000 due April 2016 (the “CBP Note”). The CBPt&ls convertible by CBP, at its option, any tinfiea180 days from issuance at a
conversion price equal to 52% of the lowest tragliriges for our common stock during the twedty trading period prior to the date on wh
CBP provides us with a conversion notice. The CBReNbecomes immediately due and payable upon themnce of certain events of
default and subjects us to significant default jtéesa

On May 22, 2015, the Company issued to CBP a 5%segtible promissory note in the principal amoun$d8,500 due May 2016 (the “CBP
Note 2"). The CBP Note 2 is convertible by CBP, at itsiop, any time after 180 days from issuance atreversion price equal to 52% of the
lowest trading prices for our common stock during twenty-day trading period prior to the date draolv CBP provides us with a conversion
notice. The CBP Note becomes immediately due agdlpa upon the occurrence of certain events ofuliefad subjects us to significant

default penalties.

On May 26, 2015, the Company issued to CBP a ctiblepromissory note in the principal amount o000 due May 2016 (the “CBP Note
3"). The CBP Note 3 is convertible at CBP’s optinto common stock of the Company at a conversigceprqual to 52% of the lowest trading
prices for our common stock during the twenty-dayling period prior to the date on which CBP presidis with a conversion notice. The
CBP Note becomes immediately due and payable udmoodcurrence of certain events of default andesbjus to significant default penalti

On June 4, 2015, the Company issued to CBP a ciillegoromissory note in the principal amount 00$00 due June 2016 (the “CBP Note
4"). The CBP Note 4 is convertible at CBP’s optinto common stock of the Company at a conversigceprqual to 52% of the lowest trading
prices for our common stock during the twenty-dagling period prior to the date on which CBP presidis with a conversion notice. The
CBP Note becomes immediately due and payable upoodcurrence of certain events of default andesbjus to significant default penalti

On various dates in May and June, 2015, CPP caro/é3,250 of principal into 1,965,325 shares ofitmn stock. The Company recorded a
loss on debt extinguishment of $23,924 consistin® excess of the fair value of the shares issmeldthe principal of the debt settled of
$55,929 and the unamortized debt discount amaidizatf $46,092, partially offset by the fair valokthe variable conversion feature
derivative liability settled of $78,097.

Peak One

On May 12, 2015, the Company issued Peak One Qpptyt~und (“Peak One"a $70,000 convertible promissory note in the pgatamoun
of $70,000 due May 2018. The Peak One note is gtihleeat Peak One’s option into common stock & @ompany at a conversion price
equal to 60% of the lowest bid price 20 days immatady preceding the date of conversion. Pursuatitiscagreement, the Company also iss<
75,000 shares of common stock to Peak One witir adhie of $8,625 (a relative fair value of $7,000he relative fair value of the shares
issued was recorded as debt discount and will bertézad to interest expense over the term of the.no

JSJ Investments
On May 19, 2015, the Company issued JSJ Investmiacty“JSJ") a $50,000 convertible promissoryeniot the principal amount of $50,000
due February 2016. The JSJ note is convertibleS8y dt its option, any time after 180 days fromasge at a conversion price equal to 45% o

the lowest trading prices for our common stock migithe twenty-day trading period prior to the datewhich JSJ provides us with a
conversion notice.
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EMA Financial

On June 1, 2015, the Company issued EMA Finandialg, (“"EMA”) a $75,000 10% convertible promissorgte in the principal amount of
$75,000 due June 2016. The EMA note is converhipl@SJ, at its option, any time after 180 days fresmance at a conversion price equal to
the lower of the closing sale price of common storkhe principal market on the trading day immesjepreceding the closing date and 50%
of the lowest trading prices for our common stouking the twenty-day trading period prior to théedan which EMA provides us with a
conversion notice.

Rider Capital

On June 15, 2015, the Company issued Rider Capitgdoration (“Rider”) a $50,000 convertible prongissnote in the principal amount of
$50,000 due June 2016. The Rider note is convertipIRider, at its option, any time after 180 digs issuance at a conversion price equ
30% of the lowest trading prices for our commorcktduring the sixty-day trading period prior to tete on which Rider provides us with a
conversion notice.

During June 2015, Rider converted $50,000 of ppalkinto 2,634,882 shares of common stock. The Gompecorded a loss on debt
extinguishment of $23,836 consisting of the exadgke fair value of the shares issued and thecjrath of the debt settled of $63,332 and the
unamortized debt discount of $50,000, partiallyseffby fair value of the variable conversion featderivative liability settled of $89,496.

SBI Investments

On June 25, 2015, the Company issued SBI Invesiiér@, 2014-1 (“SBI”) a $164,631 8% convertible prigsory note in the principal
amount of $164,631 due June 2016 (the “SBI NoteTlie SBI Note 1 is convertible at SBI's optionarommon stock of the Company at a
conversion price equal to 50% of the lowest bid@&0 days immediately preceding the date of cawer

On June 25, 2015, the Company issued SBI a $6@%66onvertible promissory note in the principal amtof $60,369 due June 2016 (the
“SBI Note 2"). The SBI Note 2 is convertible at SBbption into common stock of the Company at avession price equal to 50% of the
lowest bid price 20 days immediately precedingdaee of conversion.

On June 26, 2015, the Company issued SBI a $12B%06onvertible promissory note in the principaloamt of $125,000 due June 2016 (the
“SBI Note 2"). The SBI Note 3 is convertible at 3Bbption into common stock of the Company at avession price equal to 50% of the
lowest bid price 20 days immediately precedingdage of conversion.

Debt discount

The conversion price of the above convertible nateshased on a variable that is not an inputeddh value of a “fixed-for-fixed” option as
defined under FASB ASC Topic No. 815 - 40. The failue of the conversion features was recognizetbgsgative instruments at the issuance
dates and are measured at fair value at each irgpp#riod. Debt discount was recorded up to threlpase price of the notes and is amortized
to interest expense over the term of the notesfdihealue of the beneficial conversion featurektess of the principal amount allocated to
the notes was expensed immediately as unrealizsdlo derivative obligation.
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Following is a summary of the debt discount forleatthe convertible notes:

December
31, Debt June 30,

Noteholder 2014 Discount Extinguishment Expense 2015

LG $ 105,20 $ - % (7,500 $ (45,536 $ 52,16¢
KBM 62,80( 48,00( (42,70% (68,099 -
JMJ 55,55¢ 27,77¢ (7,200 (4,220 72,01«
Tangiers - 55,00( - (23,809 31,19:
FireRock - 126,38! - (122,199 4,19(
Adar Bays - 44,00( - (18,840 25,16(
Union Capital - 44,00( - (14,309 29,69¢
River North Equity - 52,50( - (14,919 37,58
VGI - 48,00( (32,55)) (15,449 -
Crown Bridge Partnet - 158,50( (46,097 (7,797 94,615
Peak On¢ - 70,00( - (700) 69,30(
JSJ Investment - 50,00( - (7,609 42,391
EMA Financial - 75,00( - (5,947 69,05
Rider Capita - 50,00( (50,000 - -
SBI Investments - 350,00( - (4,385 345,61!
Total $ 223,55t $ 1,199,66. $ (185,949 $ (363,79) $ 872,97t

6. DERIVATIVE LIABILITIES

Warrants

The Company has determined that certain warrapt€tmpany has issued contain provisions that pgrot@ders from future issuances of the
Company’s common stock at prices below such wastra@spective exercise prices and these provigionfd result in modification of the
warrants exercise price based on a variable thadtian input to the fair value of a “fixed-for-&&” option.

The Company issued 1,800,000 warrants in conneutitimthe issuance of 600,000 shares of commorksolt for cash during June 2014.

of the warrants vested immediately. These warreoi$ain anti-dilution provisions that provide foreduction in the exercise price of such
warrants in the event that future common stocks@murities convertible into or exercisable for camnmnstock) is issued (or becomes
contractually issuable) at a price per share (av&oPrice”) that is less than the exercise priceuzh warrant at the relevant time. The amoun
of any such adjustment is determined in accordarittethe provisions of the relevant warrant agreetasad depends upon the number of
shares of common stock issued (or deemed issuditl abwer Price and the extent to which the LoRece is less than the exercise price of
the warrant at the relevant time. In addition, nkenber of shares issuable upon exercise of thesanta will be increased inversely
proportional to any decrease in the exercise ptines preserving the aggregate exercise priceeofvlirrants both before and after any such

adjustment.

The fair values of these warrants issued were r@zed as derivative warrant instruments at issuanceare measured at fair value at each
reporting period. The Company determined the falues of these warrants using the Black-Scholesmpticing model.

Activity for derivative warrant liabilities durinthe six months ended June 30, 2015 was as follows:

Balance at December 31, 20

Initial valuation of derivative liabilities uponssance of new warran

Decrease in fair value of derivative liability
Balance at June 30, 2015

$ 269,92¢
(135,019
$ 134,91

The fair value of these warrants was valued on 3015 using the BlacReholes option pricing model with the following wbkted averag
assumptions: (1) risk free interest rate 2.07%td@h of 7 years, (3) expected stock volatilityl@7%, (4) expected dividend rate of 0%, and

(5) common stock price of $0.02.
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Derivative conversion feature on convertible debt

Activity for derivative liabilities related to theariable conversion features on convertible debinduhe six months ended June 30, 2015 w
follows:

Initial
valuation of
derivative
liabilities
upon
issuance of Change in
Balance at variable Debt fair
December feature extinguishmen value of Balance at
31, convertible derivative June 30,

Lender 2014 notes /conversions liability 2015
LG $ 110,86° $ - 8 (16,729 $ 8,38: $ 102,52¢
JMJ 58,11¢ 25,00( (9,419 23,24¢ 96,94¢
KBM 66,28 45,00( (78,917 (32,370) -
FireRock - 100,27: - (36,389 63,88:
Tangiers - 50,00( - 25,56¢ 75,56¢
Adar Bays - 37,50( - 10,96 48,46
Union Capital - 38,00( - 14,55 52,55]
River North Equity - 44,75( - 20,83t 65,58t
VGI - 48,00( (49,537 4,53: -
Crown Bridge - 140,00( (78,097 109,53( 171,43
Peak On¢ - 48,50( - 4285¢ 91,35¢
JSJ Investmeni - 44,00( - 21,733 65,731
EMA Financial - 71,50( - 45,517 117,01
Rider Capita - 50,00( (89,49¢) 39,49¢ -
SBI Investments - 280,00( - 258,83t 538,83t
Total $ 235,26: $ 1,01952 $ (322,17 $ 550,29: $ 1,489,90

The fair value of these derivatives was valuedhendate of the issuances of the 2015 convertittiesnasing the Black-Scholes option pricing
model with the following weighted average assumyidl) risk free interest rate 0.17% - 0.29% t€2)n of 0.50- 3.0 years, (3) expected stocl
volatility of 120% - 213%, (4) expected dividenderaf 0%, and (5) common stock price of $0.03 1$0.

The fair value of these derivatives was valuedwreJ0, 2015 using the Black-Scholes option pricirgglel with the following weighted
average assumptions: (1) risk free interest r&89%, (2) term of 0.2 — 2.87 years, (3) expectedistolatility of 125% -330%, (4) expected
dividend rate of 0%, and (5) common stock pricé@D2.

7. STOCKHOLDERS' EQUITY

Authorized shares

On June 18, 2015, the Company filed a Certificit®mendment to its Articles of Incorporation withet State of Nevada to increase the
number of authorized shares of common stock frofh@D,000 shares to 1,000,000,000 shares.

Sales of Common Stock for Cash

During the six months ended June 30, 2015, the @omssued 1,000,000 shares of common stock teithdils at a price of $0.05 per share
for total cash proceeds of $50,000.
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Aladdin

On November 25, 2014, we entered into an Equitghage Agreement and a Registration Rights AgreemigmtAladdin Trading, LLC
(“Aladdin”) in order to establish an additional so& of funding. Under the Investment Agreementdélia agreed to provide us with up to
$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 undeclwAladdin will be obligated to purchase sharesuw common stock based on the
investment amount specified in each put noticectviivestment amount may be any amount up to $$000dess the investment amount
received by us from all prior puts, if any. Putsyrba delivered by us to Aladdin until the earli€éDeecember 31, 2015 or the date on which
Aladdin has purchased an aggregate of $5,000,0p0tathares. The number of shares of our commak shat Aladdin will purchase pursui
to each put notice (“Put Shares”) will be deterrdibg dividing the investment amount specified ia fut by the purchase price. The purchase
price per share of common stock will be set at ©¥%e Market Price for our common stock with MarReice being defined as the volume
weighted average trading price for our common sthaling the three consecutive trading days immedidbllowing the date of our put notice
to Aladdin (the “Pricing Period”). There is no mimim amount that we can put to Aladdin at any ome talthough the amount may be limited
to the amount of securities that can be registateshy given time. On the put notice date, we egalired to deliver put shares (“Estimated Put
Shares”) to Aladdin in an amount determined byding the closing price on the trading day immedyapeeceding the put notice date
multiplied by 50% and Aladdin is required to sinameously deliver to us the investment amount indican the put notice. At the end of the
Pricing Period, when the purchase price is estaddisand the number of Put Shares for a particuitispdetermined, Aladdin must return to us
any excess Put Shares provided as Estimated PrgsStvaalternatively we must deliver to Aladdin additional Put Shares required to cover
the shortfall between the amount of Estimated Par& and the amount of Put Shares. At the erftegdricing period we must also return to
Aladdin any excess related to the investment amprawiously delivered to us. Pursuant to the EqRBitychase Agreement, Aladdin and its
affiliates will not be issued shares of our comrstotk that would result in Aladdin’s beneficial ogvship equaling more than 9.99% of our
outstanding common stock. Pursuant to the Regmtr&ights Agreement, we will be registering 20,@00 shares of our common stock for
issuance to and sale by Aladdin pursuant to thet{Egurchase Agreement. Unless the price of ourmomstock increases substantially, we
will not have access to the full commitment amaumder the Equity Purchase Agreement.

On February 2, 2015, we delivered a put noticeltmdin for $75,000. This resulted in our issuanick,©53,847 shares to Aladdin. On
February 20, 2015, we delivered a second put ntgiédaddin for $100,000. This resulted in our @sae of 1,538,462 shares to Aladdin, of
which 198,877 shares were required to be retumed for cancellation resulting in a net issuarick 839,585 shares to Aladdin as the
1,538,462 share issuance represented an estim@até¢hesnumber of shares covered by the put. Adath 31, 2015, Aladdin owed us $25,!(
from the second put, of which $20,000 was receimeday 2015. On March 10, 2015, we delivered adtipint notice to Aladdin for $100,000.
This resulted in our issuance of 2,352,942 sharédaddin. Based upon the price of our common sfockhe third put valuation period we
were required to issue an additional 58,322 sharéddaddin resulting in a total issuance of 2,485 2hares pursuant to the third put. We have
deducted 58,322 shares from the share amount egljuaibe returned to us from the second put and@seentitled to the return of 140,554
shares from the second put share issuance. Aladdis us $100,000 from the third put.

During the six months ended June 30, 2015, the @ompeceived $258,000 from Aladdin for the issuasfoeommon stock (as described
above). As of June 30, 2015, the Company was od&®80 for subscriptions receivable (as descrilede).

Common Stock issued for Services

Gannon Giguiere

On February 2, 2015, we entered into Amendment2No.the November 21, 2012 Employment Services é&gent, as amended on March
2014, between us and Gannon Giguiere, our Diregtdrformer CEO. The amendment reduced the CEO& dasual salary from $180,000 to
$1, clarified the provision under which we can &ssonuses to the CEO, and provided for the issuaih8#00,000 shares of our common
stock (which were granted piggyback registratights) and 2,000,000 stock options which have a/éam-term and are exercisable for the
purchase of 2,000,000 shares of our common stoalpate of $0.10 per share. The stock options mestthly and ratably over the 36-month
period commencing upon issuance. The fair valub@5,000,000 shares of common stock issued wag $@r share ($599,500). During the
six months ended June 30, 2015, the Company reg¢atdek-based compensation of $599,500 in conneutith the issuance of these shares.
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On February 2, 2015, $351,000 in accrued salarnta@annon Giguiere, was converted into sharesiofestricted common stock at a
conversion price of $0.07 per share resulting issuance of 5,014,286 shares of common stockwinte granted piggyback registration
rights. The fair value of the common stock issued %0.12 per share ($601,213). The Company rectheedifference between the accrued
salary and the fair value of the shares issue@50®13 as stock-based compensation during theainths ended June 30, 2015.

On February 2, 2015, an aggregate of $160,550ateck party notes payable and $431 of interestomaserted into shares of our restricted
common stock at a conversion price of $0.07 perestesulting in the issuance of 2,299,729 shareswimon stock to Mr. Giguiere.
Piggyback registration rights apply to these sharks fair value of the common stock issued was&per share ($275,738). The Company
recorded the difference between the related natgalppe and accrued interest and the fair valubethares issued of $114,757 as stock-base
compensation during the six months ended June(B(.2

Alan Johnson

On February 2, 2015, we entered into Amendment2No.the November 21, 2012 Employment Services &gent, as amended on March
2014, between us and Alan Johnson, our Chief Catpddevelopment Officer. The amendment reducedlbhinson’s base annual salary from
$180,000 to $1, clarified the provision under whieh can issue bonuses to Mr. Johnson, and providete issuance of 2,000,000 shares of
our common stock (which were granted piggybackstegfion rights) and 1,000,000 stock options to ddhnson upon execution of the
amendment. The stock options were issued unde2@Lb Equity Incentive Plan as non-statutory stqukoms. The stock options have a ten-
year term and are exercisable for the purchased60]000 shares of our common stock at a pric®df@per share. The stock options \
monthly and ratably over the 36-month period comeirenupon issuance. The fair value of the 2,0004)@0es of common stock issued was
$0.12 per share ($239,800). During the six montiteé June 30, 2015, the Company recorded stocldlzasepensation of $239,800 in
connection with the issuance of these shares.

On February 2, 2015, $339,750 in accrued salarytalédéan Johnson was converted into shares of @stricted common stock at a conversion
price of $0.07 per share resulting in the issuaiee853,571 shares of common stock to Mr. JohnBagyback registration rights apply to
these shares. The fair value of the common statleswas $0.12 per share ($581,943). The Compaoyded the difference between the
accrued salary and the fair value of the sharesdsf $242,193 as stock-based compensation dtmingix months ended June 30, 2015.

On February 2, 2015, an aggregate of $159,842ateck party notes payable and $1,139 of interestagaverted into shares of our restricted
common stock at a conversion price of $0.07 perestesulting in the issuance of 2,299,729 shareswimon stock to Mr. Johnson. Piggyb
registration rights apply to these shares. Thevigine of the common stock issued was $0.12 peeqd$275,738). The Company recorded the
difference between the related notes payable arrdiedt interest and the fair value of the sharaged®f $114,757 as stock-based
compensation during the six months ended June(B(.2

Mike Rountree

On February 2, 2015, we entered into AmendmentINo.the March 10, 2014 Employment Services agreeetween us and Michael
Rountree, our Chief Financial Officer and Treasuif&®e Amendment reduced Mr. Rountree’s base arsalaty from $180,000 to $1, clarified
the provision under which we can issue bonusesrtdRduntree and provided for the issuance of 2@shares of our common stock (which
were granted piggyback registration rights) an®Q,000 stock options to Mr. Rountree upon executiothe amendment. The stock options
were issued under our 2015 Equity Incentive Plamaogsstatutory stock options. The stock optionsehaten-year term and are exercisable for
the purchase of 1,000,000 shares of our commoik siioe price of $0.10 per share. The stock opti@st monthly and ratably over the 36
month period commencing upon issuance. The fairevaf the 2,000,000 shares of common stock issuesdd®.12 per share ($239,800).
During the six months ended June 30, 2015, the @omnpecorded stock-based compensation of $239r866nnection with the issuance of
these shares.
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On February 2, 2015, $227,435 in accrued salartali#ichael Rountree, our Treasurer and Chief FiredrOfficer, was converted into shares
of our restricted common stock at a conversionepoic$0.07 per share resulting in the issuance2#®8071 shares of common stock to Mr.
Rountree. Piggyback registration rights apply tsthshares. The fair value of the common stockisawas $0.12 per share ($389,564). The
Company recorded the difference between the acmalady and the fair value of the shares issuekll 62,129 as stock-based compensation
during the six months ended June 30, 2015.

On February 2, 2015, an aggregate of $40,000 afeglparty notes payable and $143 of interest wasgerted into shares of our restricted
common stock at a conversion price of $0.07 perestesulting in the issuance of 573,471 share®wingon stock to Mr. Rountree. Piggyback
registration rights apply to these shares. Theviaine of the common stock issued was $0.12 peed$88,759). The Company recorded the
difference between the related notes payable arrdied interest and the fair value of the sharaged®f $28,616 as stock-based compensatio
during the six months ended June 30, 2015.

Other issuances of common stock for services

The Company issued 3,400,000 shares of common st@dgregate for consulting services during tlkasdnths ended June 30, 2015 and
recorded stock-based compensation of $399,300 lmstte grant date fair value of the common shismesed.

Common stock payable

At June 30, 2015, the Company owed two entitieB@@O0 shares for services provided to the CompEmy.Company recorded the common
stock payable based on the grant date fair valtleeofommon stock of $128,000.

Series A Preferred Stock issued for services

On June 3, 2015, the Company issued 1,000,000sshftlke Company’s Series A preferred stock tored@or of the Company for services.
Each share of Series A preferred stock shall had@0lvotes on the election of their directors amdall other purposes. The Series A preferrec
stock is not convertible to common stock and hadimalend rights or liquidation preference. The Qamy obtained a third party valuation of
the preferred stock and recorded stock-based cosafien of $920,800 during the six months ended 30n2015.

2015 Equity Incentive Plan

On February 2, 2015, our board of directors apptawg 2015 Equity Incentive Plan. Our shareholthenge yet to approve the 2015 Equity
Incentive Plan and unless they do so prior to Fatyr@, 2016, we will not be able to issue incensitack options under the 2015 Equity
Incentive Plan. A total of 11,000,000 shares of@ammon stock are reserved for issuance under@h® RPlan. If an incentive award granted
under the 2015 Plan expires, terminates, is unesestor is forfeited, or if any shares are surreedéo us in connection with an incentive
award, the shares subject to such award and thensiered shares will become available for furtiveards under the 2015 Plan. Shares issuec
under the 2015 Plan through the settlement, assomgt substitution of outstanding awards or oliligyzs to grant future awards as a condi

of acquiring another entity are not expected taicedthe maximum number of shares available un@&e2®5 Plan. In addition, the number of
shares of common stock subject to the 2015 Plarttendumber of shares and terms of any incentivaéare subject to adjustment in the
event of any stock dividend, spin-off, splip, stock split, reverse stock split, recapitali@atreclassification, merger, consolidation, ldgation
business combination or exchange of shares oraitnédnsaction.

The compensation committee of the Board, or the@®orthe absence of such a committee, will adriénighe 2015 Plan and grants made
thereunder. Subject to the terms of the 2015 Rfencompensation committee has complete authariiydéscretion to determine the terms of
awards under the 2015 Plan. Any officer or othepleyee of the Company or its affiliates, or an indiial that the Company or an affiliate has
engaged to become an officer or employee, or auttams or advisor who provides services to the Canypor 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 gansation committee of our Board of Directors, ramend, suspend or terminate the 2015
Plan without stockholder approval or ratificatidraay time or from time to time. No change may tsdmthat increases the total number of

shares of our common stock reserved for issuanderithe 2015 Plan or reduces the minimum exercise for options or exchange of optic

for other incentive awards. Unless sooner termihdtee 2015 Plan terminates ten years after theahatvhich it was adopted.
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Stock Option Awards

On February 2, 2015, ten-year non-statutory stgtlons to purchase an aggregate of 6,950,000 sbhms common stock, vesting monthly
and ratably over the 36 month period commencinqiugsuance on the first day of each month duriegvisting period with an initial vesting
date of March 1, 2015 and a final vesting dateaddrbBary 1, 2018 and an exercise price of $0.1GIpare were issued under the 2015 Equity
Incentive Plan to our employees. The options hal@year term. The stock price on the grant date wa@3$0er share. As a result, the intri
value for these options on the grant date was B6.fair value of these options was $816,037 andwahged on the date of the grant using the
Black-Scholes option pricing model with the follagi weighted average assumptions: (1) risk freeésteate 1.68%, (2) term of 10 years, (3)
expected stock volatility of 176%, and (4) expedaddend rate of 0%.

A summary of stock option activity is presentecdoiel

Weighted-
Weighted- average
average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Term (years) Value
Outstanding at December 31, 2( 2,583,74. $ 0.81 $ =
Grantec 6,950,000 $ 0.1C
Cancelled/Expired (402,52 $ 0.41
Outstanding at June 30, 2015 9,131,211 $ 0.2¢€ 9.2 % -
Exercisable at June 30, 2015 253515 $ 0.5C 8.6t $ z

During the six months ended June 30, 2015 and 28&@4Company recognized stock-based compensatfmeneg of $868,693 and $1,505,783
respectively, related to stock options. As of JB0g2015, there was $1,278,837 of total unrecoghizenpensation cost related to non-vested
stock options.

Warrant Awards

On May 19, 2015, the Company issued warrants hire party to purchase 250,000 shares of its comstock granted with an exercise price
of $0.1083 per share. The stock price on the gtarg was $0.11 per share. As a result, the intrivediue for these warrants on the grant date
was $0. The fair value of these warrants was apmabely $23,284 and was valued on the date of taetgising the Black-Scholes option
pricing model with the following weighted averagssamptions: (1) risk free interest rate 1.01%}€2)n of 3 years, (3) expected stock
volatility of 163.47%, and (4) expected dividentkeraf 0%. All of the warrants vested immediately.

In March 2015, the Company issued 500,000 sharesrofmon stock and 500,000 warrants to an investoedsh proceeds of $25,000. The
warrants have a 10-year term and have an exendszqf $0.10 per share. The stock price on thatgtate was $0.06 per share. As a result,
the intrinsic value for these warrants on the gdaté was $0. The fair value of these warrants$28s000 and was valued on the date of the
grant using the Black-Scholes option pricing moai¢h the following weighted average assumption$rigk free interest rate 1.98%, (2) term
of 10 years, (3) expected stock volatility of 14786d (4) expected dividend rate of 0%. All of thaerkants vested immediately.

In February 2015, the 7 members of our Advisoryrdagere each issued a tgaar warrant to purchase 100,000 shares of our acomnatock a
an exercise price of $0.10 per share resultingengsuance of an aggregate of 700,000 warranésstbick price on the grant date was $0.12
per share. As a result, the aggregate intrinsigev&dr these warrants on the grant date was $1H@9fair value of these warrants was $82,65
and was valued on the date of the grant using thekBScholes option pricing model with the followimeighted average assumptions: (1) risk
free interest rate 1.68%, (2) term of 10 yearsef@ected stock volatility of 148%, and (4) expdatévidend rate of 0%. All of the warrants
vested immediately.
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In February 2015, 11 advisors/consultants were estied a ten-year warrant to purchase 100,00@slofiour common stock at an exercise
price of $0.10 per share resulting in the issuari@n aggregate of 1,100,000 warrants. The stack jn the grant date was $0.12 per share.
As a result, the aggregate intrinsic value for ¢hearrants on the grant date was $2,200. The &irevof these warrants was $129,880 and we
valued on the date of the grant using the Blackef&shoption pricing model with the following weiglt average assumptions: (1) risk free
interest rate 1.68%, (2) term of 10 years, (3) etgubstock volatility of 148%, and (4) expectedidiénd rate of 0%. All of the warrants vested
immediately.

In January 2015, a lender (FireRock) was issuegd®@0warrants in connection with the issuance afravertible note agreement. The warr:
have a 5-year term and have an exercise price.@0%er share. The stock price on the grant daged@d. 0 per share. As a result, the intrinsic
value for these warrants on the grant date wa3$@fair value of these warrants was $38,774 arslwabued on the date of the grant using th
Black-Scholes option pricing model with the follawgi weighted average assumptions: (1) risk freeéstaate 1.29%, (2) term of 5 years, (3)
expected stock volatility of 107%, and (4) expealaddend rate of 0%. All of the warrants vestedriediately.

A summary of warrant activity is presented below:

Weighted-
average Remaining Aggregate

Number of Exercise Contractual Intrinsic

Shares Price Term (years) Value
Outstanding at December 31, 2( 3,760,83. $ 0.7% - -
Grantec 3,050,000 $ 0.1c - -
Warrants issued pursuant to dilution adjustment 5,015,62. $ 0.4¢ - -
Exercisec - $ - - -
Expired/Forfeited (250,000 $ 1.0C - -
Outstanding and exercisable at June 30, 2015 11,576,45 $ 0.37 75/ % 7,50(

8. COMMITMENTS

Consulting Agreements

During August 2014, the Company entered into a&-gensulting services agreement with an individBaksuant to the agreement, the
individual will be paid $50,000 per year. In contiec with the consulting services agreement, tlkvidual assigned to the Company all of
assets owned by the individual related to the iddial’s business operations being conducted thrdligmame Gift Ya Now including, but not
limited to, software code base, original desigreative elements, domain name and all strategimbss relationships. The assets assigned to
the Company had a fair value of $0.

On October 28, 2014, the Company entered into awting agreement with OTC Media, LLC (“OTC Medigiirsuant to which OTC Media
provides us with investor and public relations s#s. The services may include public relations @dinect mail campaigns. In connection
therewith, we pay OTC Media a service fee equl0i of the cost of the campaigns together with beireement for the cost of the
campaigns. The consulting agreement is in effetit December 31, 2015 and is subject to renewal.

On May 19, 2015, the Company entered into a twgl?¢ month consulting agreement with VC Advisorg@") pursuant to which VC

provides us with financial consulting services ama-exclusive basis. The services may be relatedrporate finance matters, joint ventures
and financial strategies. In connection therewith,pay VC a service fee equal to $15,000 per maurathable in cash or common stock.
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Employment Agreemer

The Company signed an employment agreement witbhisf Financial Officer. Pursuant to the agreementhe event the Chief Financial
Officer is terminated without cause, the CFO wéldntitled to receive all compensation, including bonus payments, accrued through the
date of termination together with all compensationluding bonus payments, earned through the aecerperiod which is defined as a period
of 18 months from termination if more than 18 mantémain on the term of the employment agreemethiedime of termination or as a per
of 12 months from termination, if less than 18 nientemain on the term of the employment agreemeheaime of termination.

9. FAIR VALUE MEASUREMENTS

The following table sets forth, by level within tfar value hierarchy, the Company’s financial assad liabilities that were accounted for at
fair value on a recurring basis as of June 30, 2015

Quoted
Prices
In Active Significant Total
Markets for Other Significant Carrying
Identical Observable Unobservable  Value as of
Assets Inputs Inputs June 30,
Description (Level 1) (Level 2) (Level 3) 2015
Warrant derivative $ - $ - % 134,91 $ 134,91
Variable conversion featur— convertible debt derivative $ - $ - $ 1,489,900 $ 1,489,90
$ - $ - $ 162482 $ 1,624,822

The following table sets forth, by level within tFar value hierarchy, the Company’s financial assad liabilities that were accounted for at
fair value on a recurring basis as of June 30, 2014

Quoted
Prices
In Active Significant Total
Markets for Other Significant Carrying
Identical Observable Unobservable  Value as of
Assets Inputs Inputs June 30,
Description (Level 1) (Level 2) (Level 3) 2014
Derivative liabilities- warrant instrument $ - $ - $ 383763 $ 3,837,63

The following table sets forth a reconciliationabfanges in the fair value of financial liabilitielassified as level 3 in the fair value hierarchy:
Significant Unobservable

Inputs (Level 3)
Six Months Ended

June 30,
2015 2014
Beginning balanc $ 505,19 $ =
Additions 1,019,52 449,62-
Debt conversion/extinguishme (322,17)) -
Change in fair value 422,28 3,388,01.
Ending balance $ 1,624,82. $ 3,837,63:
Change in unrealized gain included in earnings $ 422,28( $ 3,388,01
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10. SUBSEQUENT EVENTS

Debt issuances
RDW Capital

On July 10, 2015, the Company issued to RDW CapitaC (“RDW”) a 10% convertible promissory notetime principal amount of $100,000
due January 2016. The note is convertible by RDMts @ption, any time after 180 days from issuaatca conversion price equal to 60% of
lowest trading prices for our common stock during twenty-day trading period prior to the date drioclw RDW provides us with a conversion
notice. The note becomes immediately due and paygidn the occurrence of certain events of defaudtsubjects us to significant default
penalties.

VGl

On July 13, 2015, we issued to VGI, an 8% convkrisomissory note in the principal amount of $0®,@ue April 2016. The note is
convertible by VGI, at its option, any time aftédQldays from issuance at a conversion price eguaB% of the average of the three lowest
trading prices for our common stock during the tiyestay trading period prior to the date on which MfBovides us with a conversion notice.
The note becomes immediately due and payable Upoadcurrence of certain events of default andestrbjus to significant default penalties.

LG Capital Funding

On July 20, 2015, the Company issued to LG an 8Aventible promissory note in the principal amoun$86,225 due July 2016. The note is
convertible by LG, at its option, any time aftel0ldays from issuance at a conversion price equa2% of the lowest trading prices for our
common stock during the twenty-day trading periddrto the date on which LG provides us with axension notice. The note becomes
immediately due and payable upon the occurrencertdin events of default and subjects us to st default penalties.

Carebourn Capital

On July 30, 2015, the Company issued Carebournt&abiP. (“Carebourn”) a 10% convertible promissapte in the principal amount of
$101,800 due July 2016. The note is convertibl€hsebourn, at its option, any time after 180 dagmfissuance at a conversion price equ.
50% of the lowest trading prices for our commortktduring the twenty-day trading period prior te thate on which Carebourn provides us
with a conversion notice. The note becomes immeljiaue and payable upon the occurrence of cegtants of default and subjects us to
significant default penalties.

Conversion of convertible debt into common stock

During July and August 2015, the Company’s lendersverted $523,451 of principal into 237,113,258rek of common stock of the
Company.

Increase in authorized shares of the Company

On August 8, 2015, the Company authorized the Bo&Rirectors of the Company to amend its certificaf incorporation to increase the
number of authorized shares of the Company to 20000000 shares.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Statement Regarding Forward-Looking Information

This report contains forward-looking statementdimithe meaning of Section 27A of the Securitie$ #fc1933, as amended, Section 21E of
the Securities Exchange Act of 1934 and the Pri8ateurities Litigation Reform Act of 1995. All stahents other than statements of historica
facts included in this Quarterly Report on FormQQincluding without limitation, statements in tiianagement’s Discussion and Analysis of
Financial Condition and Results of Operations rear our financial position, estimated working ¢ahibusiness strategy, the plans and
objectives of our management for future operatams those statements preceded by, followed byabrotiherwise include the words “belieye”
“expects”, “anticipates”, “intends”, “estimates’projects”, “target”, “goal”, “plans”, “objective™;should”, or similar expressions or variations
on such expressions are forward-looking statem&éscan give no assurances that the assumptiomswipich the forwardeoking statemen
are based will prove to be correct. Because ford@olling statements are subject to risks and uatgies, actual results may differ materially
from those expressed or implied by the forward-inglstatements. There are a number of risks, umiogigs and other important factors that
could cause our actual results to differ materifiiyn the forward-looking statements, includingt bat limited to, the availability and pricing
of additional capital to finance operations.

Except as otherwise required by the federal seestiaws, we disclaim any obligations or undertgkim publicly release any updates or
revisions to any forward-looking statement contdimrethis Quarterly Report on Form 10-Q to reflaoy change in our expectations with
regard thereto or any change in events, conditiortércumstances on which any such statement iscbas

The following discussion should be read in conjiorctvith our unaudited consolidated financial stagéats and the accompanying notes
included elsewhere in this Quarterly Report on Fa¥D.

Overview

Since November 21, 2012, we have been engagee sottial communications business with a specifici$oon socializing the invitation,
calendar, photo/video sharing and local event mgragperiences. We have yet to achieve revenuesd@anadt expect to achieve revenues unti
in or about the second quarter of 2016.

During the six months ended June 30, 2015, we bam#nued to develop and commercialize our busirieskiding that part of our business
dedicated to software applications and hardwaré&dsyand intend to continue to do so during timeaiader of 2015. This will require us to
raise additional funds. No assurance can be givatnvie will be able to do so or that we will beeatdl do so on reasonable terms. We have
incurred losses since our inception. The futurewfCompany is dependent upon our ability to ob&aiditional financing, successfully deve
and market our products and services and achieemues and profitability. We represent a specugativestment. Investors may lose some o
all of their investment in us.

Our goal is to bring to market innovative hardwanel software products and services centered amagidl communications and the process
sharing of memorable information captured at ormaehievents. Our business plan includes the develnpand marketing of social calenda
applications, participation games, wearable camandsstreaming devices. As part of our strategyineto leverage our ability to design and
develop proprietary devices, software and senticggovide our customers solutions with superiwigie, ease-ofise and seamless integrati
Our full product solution coined “Eventure Everywéieis being developed to capture everyday eventswandhem into meaningful memori
to be scrapbooked, organized, and referenced foreve

Our technically unique, yet simple-to-use, patemtexdbile-to-web technology platform provides useithwa single application that addresses
the inefficiencies in the social marketplace byl#img captured memories to be centrally storedeffattlessly shared among event attendees
in a secure, real-time, mobile ad-hoc network. EwenEverywhere™ is keystone to our business offsriand our strategy to maximize the
experience of each event with rich features to ssgftlly schedule, capture, scrapbook (store)shade one’s life and events in a meaningful
way.
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Our services can be accessed through:
Mobile applications for Android-based smartploard devices;
Mobile applications for i0S-based smartphonesdsvices;
Website — www.eventure.com*; and

Wearable cameras and devices networked througtsmart streaming hub, which, together with the abaedlectively form th
Eventure Everywhere™ Service

The contents of our Website are not incorporatéaltims Report
Feature highlights of Eventure Everywhere™ include:
An instant, smart communications platform tHitves users to tap into our rich features througtt tnessaging;

A native calendar to mark the event date, time,laodtion. Providing enhanced RSVP managementhizgtonal list generation, a
intuitive reminders to attendec

Invitation and cards libraries of thousands of pgallowing for the creation of invitations to/frogmnents, and transmission of th
invitations via email, SMS, or direct mail, and thrwsing of future events that friends are attegdand opin) to get invited to joi
via private groupings

Secure and private grofigrming whereby a user has ultimate control of whtabtos, videos and messages may be shared witm
and when

Targeted recommendations of local ideas to usessdoan behaviors, habits, and interests. With al leeents database comprise

over 7 million event and activities listings; ov&t million venue listings; over 10 million interestand over 30 million informatic

pieces;

Passive auto-check-in capability across any lagbatform built on a technique called gfemcing, which allows participants of eve

to form a private peer-to-peer network for the jmse of capturing pictures, videos, and messagifcfwis the core of our Patent
US Patent No. 8,769,610) — all of which is strean®a scrapboard and tied to each specific evantoftgterm memory sharin

retrieval, and storag:

Wearable cameras and content streaming hub platftahallow users to tap into their collage of tigimemories; an

A series of event inspired games titles, includimgfollowing:

Lil Buddy™, “Don’t show up without your Lil' Buddy.

Summary: A smart phone’s best friend, Lil Buddy™l] escort you to all your events, digital or otthwése. Show off your digital buddies
at virtual buddy events, accessories, trainingiggrand other buddy-celebrating activities.

Tablib™, “What gossip do you know about your fris@tl
Summary: Make tabloids dedicated to your friendmIlib™ is a strange mix of tabloid magazines and fitgs. We let you pick from an
array of strange and juicy stories and you puiistang or new pictures of your friends or yoursdffully customizable array of options

for you to embarrass, praise, and do what is nacg#s your friends. After making these storiespué them on “the board” and
whichever story has the most views goes into aiplubdl e-magazine every month.
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Connection Roulette™ “Interact and meet.”

Summary: Take an educated gamble on whom you wveiitrat your event. People will be thrown onto thiersing “roulette” wheel and
randomly stop on a connections or potential conoedtom the same event. Interact with old friengsw friends, or get your network on
by tuning to different social modes inside the gaMw@u feel like only meeting new business relatfops? Then turn on only business
networking mode. Just want to meet a new friend? D “friend zone”. Enrich your social life at apgrty with a simple spin of the
wheel.

You're it! ™, “Tag, you're it!”

Summary: You're It adopts the classic game of Tathé smart phone. Play with your friends, a neenft, or anyone who is down for a
good ol fashioned game of tag. You're It has tame rules as Tag: One user is “it” and the otherauare “not-its”. To tag someone
simply be within 5 feet of the user that's “it”. Wh you have been tagged a message on your photseyale to start looking for “not-its”
A timer for being “it” is set, and you lose if yalon't find someone to tag before the time runs out.

Baby Sit-N-Learn™ “Teaching children to learn thghuimages and imagination.”

Summary: The idea is simple, children learn bestbh interactive and entertaining imagery. Whibel yare at an event children get
restless fast so why not offer them a chance tegmtehappy, positive imagery. Make every envirorinagolace for your child to learn a
high level that involves interest, critical thinginand creativity.

Butterfly Narrative™, “Be the change in your stdry.

Summary: Explore a new story every time you playcantinue the story you've already started. Easfellis a new decision that
influences new twists and turns in your story. Thylo simple actions and tasks, you can build yoanystChoose wisely, as each new
stage could have irreversible effects on your imeaWelcome to an illustrated experience thdsteh ever-changing story.

Face Jumble™, “Solve the jumble and learn the sécre

Summary: Solve the jumble and reveal your frieraikest secrets. Face Jumble™ connects to youdsjerbtains gossip from each of
them, and then allows you to uncover their “setiigyssolving a picture jumble. After solving eacittpre jumble from your friends, you
will win an opportunity to find out the latest ggss

Pong Ricochet™, “Aim, bounce, conquer the cup.”

Summary: Pong Ricochet™ is based on one prinog@ethe Pong into the cup. Players are given 3adwto get the Pong into the cup
before they can move onto the next level. With gVevel completed the number of bounces neededabthe level goes up as well. The
player is challenged to bounce the Pong with altikiof obstacles, targets, and environments inkelgame. Increase your level and
upgrade your Pong accordingly to complete furteeels and to unlock awards and secrets insideaheg

On August 12, 2014, we acquired the business apestincluding the assets, of Gift Ya Now, an #faaic gift card platform created by Vin
Jatwani, who joined us in a consulting capacitganjunction therewith. Gift Ya Now has more thai® 48tailers and restaurants on its platf
which enables consumers to quickly and easily fimnofichase and send electronic gift cards from fepldrands. The assets of Gift Ya Now are
comprised of software code base, original desigedtive elements, domain name and strategic sakttips. We intend to integrate Gift Ya
Now into the Eventure Service as well as maintgriift Ya Now as a standalone brand. Mr. Jatwaliilvéi working with us with respect
such integration and the launch of Gift Ya Now as pf our product offerings. We continue to wankaugh partnership relationships and core
integration into our Website, Android and iOS agpations.
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In the course of the evolution of our products sed/ices, we anticipate receiving revenues fronfahewing sources:

» Hardware Sales

« Digital Invitation Sales
» Event Ticket Sales

« Gift Card Sales

« In-app Purchasing

» Sponsored Content

e Targeted Listings

« Promotional Offers

« Media Cloud Storage
« Ad Suppression Subscriptions
« Datalicensing

Results of Operations

Revenues

We have not generated any revenues since the iaoeytour Company.
Loss from Operations

We incurred net losses of $2,653,711 and $7,003Atd $6,108,130 and $22,156,250, respectivelthiothree and six months ended June
30, 2015 and 2014. The decrease in comparablesl@ss® principally due to lower stock compensatiothe six-month period.

Liquidity and Capital Resources

We will need additional capital to implement oulagtgies. There is no assurance that we will be tbtaise the amount of capital that we ¢
for acquisitions or for future growth plans. Evéfinancing is available, it may not be on termatthre acceptable to us. In addition, we do no
have any determined sources for any future fundinge are unable to raise the necessary capithleatimes we require such funding, we may
have to materially change our business plan, inetudelaying implementation of aspects of our bes#nplan or curtailing or abandoning our
business plan. We represent a speculative investamehinvestors may lose all of their investment.
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Since inception, we have been financed primarilyMay of sales of our convertible debt, common sttt loans from officers, directors and
third parties.

As of June 30, 2015, the Company had a cash batarntasset total of $13,663 and $80,723 respegtigempared with $2,957 and $70,93!
cash and total assets, respectively, as of Dece8ih@014.

As of June 30, 2015, the Company had current itasiland a liability total of $3,089,622 and tdtabilities of $3,326,305 compared with
$2,210,205 and $2,538,249 as of December 31, ZDident liabilities consisted of accounts payahterued expenses, related party notes
payable, notes payable convertible notes payalualarivative liabilities.

The overall working deficit increased from $2,1%82@leficit at December 31, 2014, to $3,060,7631aeB0, 2015. We attribute the increas
having no revenues to sustain our operating caestgeaare an early-stage company.

Net Cash Used in Operating Activiti

Net cash used in operating activities was $1,3@{@6the six months ended June 30, 2015, as cadpgamet cash used of $750,553 for
six months ended June 30, 2014. The change inasktused in operations was primarily due to the @20 incurring a larger net loss
(excluding non-cash expenses).

Net Cash Used by Investing Activiti

During the six months ended June 30, 2015 and 2044ised $13,725 and $405,700, respectively, df camvesting activities. The cash us
in investing activities in the six months endedelBA, 2015 was for the purchase of fixed asse#s.cébh used in investing activities in the six
months ended June 30, 2014 was for software dewelnpcosts of $369,515 and to purchase fixed as§$36,185.

Net Cash Provided by Financing Activiti

During the six months ended June 30, 2015 and 20d4eceived $1,329,194 and $1,275,000, respegtiretash from financing activities.
During the six months ended June 30, 2015, the reastived was largely from the sale of common stoudk the issuance of debt. During the
six months ended June 30, 2014, the cash receigedram the sale of common stock.

General

We will only commit to capital expenditures for afajure projects requiring us to raise additioregital as and when adequate capital or new
lines of finance are made available to us. Themiassurance that we will be able to obtain amgrfting or enter into any form of credit
arrangement. Although we may be offered such fimgpnthe terms may not be acceptable to us. If meenat able to secure financing or it is
offered on unacceptable terms, then our businessrphy have to be modified or curtailed or cerémipects terminated. There is no assurance
that even with financing we will be able to achiewe goals.

29




Going Concern

Our financial statements have been prepared oling goncern basis which assumes that we will be tbtealize our assets and discharge oL
liabilities in the normal course of business fa fbreseeable future. We have incurred losses gigeption resulting in an accumulated deficit
of $34,738,626 as of June 30, 2015 and furtheekase anticipated in the development of our basingising substantial doubt about our
ability to continue as a going concern. Our abilifycontinue as a going concern is dependent uppgenerating profitable operations in the
future and/or obtaining the necessary financingiéet our obligations and repay our liabilities iagsfrom normal business operations and
loans when they come due. Management intendsaod operating costs over the next twelve months existing cash on hand, loans from
officers, directors and third parties and/or salesommon stock. Our financial statements do nciuitle any adjustments relating to the
recoverability and reclassification of recordedeassnounts, or amounts and classifications oflligs that might result from this uncertainty.

Critical Accounting Policies and Estimates

Use of Estimates and Assumptions

The preparation of financial statements in conftymiith U.S. generally accepted accounting priresplequires management to make
estimates and assumptions that affect the repartemints of assets and liabilities and disclosuieafingent assets and liabilities at the da
the financial statements and the reported amountsvenues and expenses during the reporting pefioel Company regularly evaluates
estimates and assumptions related to the defaroedne tax asset valuation allowances. The Compasgshits estimates and assumptions on
current facts, historical experience and variobeiofactors that it believes to be reasonable utigecircumstances, the results of which form
the basis for making judgments about the carrymiges of assets and liabilities and the accruabsfs and expenses that are not readily
apparent from other sources. The actual resultsreqced by the Company may differ materially addeasely from the Comparg/estimates
To the extent there are material differences betviiee estimates and the actual results, futurdtsesiioperations will be affected.

Software Development Costs

Costs incurred in the research and developmengwfsoftware products are expensed as incurredtentihological feasibility has been
established. After technological feasibility isasished, any additional costs are capitalizeccooedance with authoritative guidance until the
product is available for general release.

Stockbased Compensation

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

Off-Balance Sheet Arrangements

None.

Contractual Obligations

Not applicable
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Not applicable

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresatetiesigned to ensure that material informagéguired to be disclosed in our periodic
reports filed under the Securities Exchange Ad&984, as amended, or 1934 Act, is recorded, predessimmarized, and reported within the
time periods specified in the SEC’s rules and foamd to ensure that such information is accumulatedcommunicated to our management,
including our chief executive officer and chiefdincial officer as appropriate, to allow timely dgons regarding required disclosure. At the
end of the six months ended June 30, 2015 we dastiean evaluation, under the supervision and thighparticipation of our management,
including our principal executive officer and thengipal financial officer, of the effectivenesstbe design and operation of our disclosure
controls and procedures, as defined in Rule 13a)X5(d Rule 15d:5(e) under the 1934 Act. Based on this evaluatiod, for the same reast
set forth in our Annual Report on Form 10-K for ffear ended December 31, 2014, management condiodeds of June 30, 2015 our
disclosure controls and procedures were not effecti

Limitations on Effectiveness of Controls and Procedres

Our management, including our Chief Executive @ifi(Principal Executive Officer) and Chief Finariéficer (Principal Financial Officer),
does not expect that our disclosure controls andgatures will prevent all errors and all fraud. @gaol system, no matter how well conceived
and operated, can provide only reasonable, notlaties@ssurance that the objectives of the cosysiem are met. Further, the design of a
control system must reflect the fact that thereraseurce constraints and the benefits of contnalst be considered relative to their costs.
Because of the inherent limitations in all consgétems, no evaluation of controls can provide labs@ssurance that all control issues and
instances of fraud, if any, within the Company hbeen detected. These inherent limitations inclbdéare not limited to, the realities that
judgments in decisic-making can be faulty and that breakdowns can deeaause of simple error or mistake. Additionatiyntrols can be
circumvented by the individual acts of some persbygsollusion of two or more people, or by managatroverride of the control. The design
of any system of controls also is based in parhugertain assumptions about the likelihood of fetewents and there can be no assurance the
any design will succeed in achieving its statedgjaader all potential future conditions. Over timentrols may become inadequate becau
changes in conditions, or the degree of compliavitethe policies or procedures may deteriorateedBise of the inherent limitations in a cost-
effective control system, misstatements due tar@nrdraud may occur and not be detected.

Changes in Internal Controls
During the six months ended June 30, 2015, there haen no changes in our internal control overfaial reporting that have materially

affected or are reasonably likely to materiallyeaffour internal controls over financial reporting.
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
From time to time, we may be a defendant and pffintvarious legal proceedings arising in the mai course of our business. We are
currently not a party to any material legal prodgegs or government actions, including any bankrypteceivership, or similar proceedings. In
addition, we are not aware of any known litigatariabilities involving the operators of our propes that could affect our operations.
Furthermore, as of the date of this Quarterly Remar management is not aware of any proceedmgsich any of our directors, officers, or
affiliates, or any associate of any such direafficer, affiliate, or security holder is a partgheerse to our company or has a material interest
adverse to us.

ITEM 1A. RISK FACTORS

Not applicable

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On May 19, 2015, the Company issued warrants hire party to purchase 250,000 shares of its comstock granted with an exercise price
of $0.1083 per share. The stock price on the gtate was $0.11 per share.

On May 7, 2015, we sold 500,000 shares to one petsa price of $0.05 per share. The shares wsuedson May 8, 2015.

On May 12, 2015, we entered into a Securities Ragetgreement with Peak One Opportunity Fund, & Belaware limited partnership
(“Peak”) pursuant to which Peak purchased a thesg-Zonvertible Debenture from us in the princgrabunt of $70,000 (the “Peak
Debenture”). In connection with the Peak Debentwealso paid Peak a commitment fee consistingoaish payment of $5,000 and 75,000
shares of our restricted common stock. The Pealeate is convertible by Peak, at its option, attme, at a conversion price equal to 60%
of the lowest closing bid price for our common &tdaring the twenty trading days prior to convensio

On May 28, 2015, the holder of a convertible nateverted $10,000 of principal of a convertible niote 240,384 shares of the Company’s
common stock at a price of $0.0416.

On June 3, 2015, the Company issued 1,000,000ssbf&eries A Super-Voting Preferred Stock to GanB@uiere.

On June 10, 2015, the holder of a convertible noteserted $12,500 of principal of a convertibleenimito 400,641 shares of the Company’s
common stock at a price of $0.0312.

On June 16, 2015, the holder of a convertible notererted $7,200 of principal of a convertible niote 200,000 shares of the Company’s
common stock at a price of $0.036.

On June 16, 2015, the holder of a convertible noteverted $15,598 of principal and interest of avestible note into 419,310 shares of the
Company’s common stock at a price of $0.0372.

On June 18, 2015, the holder of a convertible noteverted $13,750 of principal of a convertibleeninito 528,846 shares of the Company’s
common stock at a price of $0.026.
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On June 19, 2015, the holder of a convertible notererted $23,334 of principal of a convertibleeninito 1,111,111 shares of the Company’s
common stock at a price of $0.021.

On June 24, 2015, the holder of a convertible noteserted $26,666 of principal of a convertibleenimito 1,523,771 shares of the Company’s
common stock at a price of $0.0175.

On June 30, 2015, the holder of a convertible noteserted $7,000 of principal of a convertible niote 795,454 shares of the Company’s
common stock at a price of $0.0088.

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

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable

ITEM 5. OTHER INFORMATION

Convertible Notes

On January 29, 2015, the Company issued an 8% ddyegromissory notes to KBM Worldwide, Inc. (“KiB’) in the principal amounts of
$48,000 due November 2, 2015 (the “KBM Noté'lhe KBM Note is convertible by KBM at its optionyatime after 180 days from issuanct

a conversion price equal to 58% of the averagbefdwest three trading prices for our common sthaling the ten trading day period prior to
the date on which KBM provides us with a conversiotice.

On May 19, 2015, the Company issued JSJ Investmiacty“JSJ") a $50,000 convertible promissoryeniot the principal amount of $50,000
due February 2016. The JSJ note is convertibleS8y dt its option, any time after 180 days fromasge at a conversion price equal to 45% o
the lowest trading prices for our common stock migithe twenty-day trading period prior to the datewvhich JSJ provides us with a
conversion notice.

On May 22, 2015, the Company issued to Crown Bridgeners, LLC (“CBP”) a 5% convertible promissante in the principal amount of
$48,500 due May 2016 (the “CBP Note 2"). The CBRe\bis convertible by CBP, at its option, any tiafeer 180 days from issuance at a
conversion price equal to 52% of the lowest tragiiriges for our common stock during the twedty trading period prior to the date on wh
CBP provides us with a conversion notice. The CBReNbecomes immediately due and payable upon themnce of certain events of
default and subjects us to significant default jtéeesa

On May 26, 2015, the Company issued to Crown Bridgeners, LLC (“CBP”) a convertible promissory eat the principal amount of
$10,000 due May 2016 (the “CBP Note 3”). The CBRd\®is convertible at CBP’s option into commorcg&tof the Company at a conversion
price equal to 52% of the lowest trading pricesdier common stock during the twenty-day tradingqeeprior to the date on which CBP
provides us with a conversion notice. The CBP Neateomes immediately due and payable upon the aowerof certain events of default and
subjects us to significant default penalties.

On June 1, 2015, the Company issued EMA Finandialg, (“"EMA”) a $75,000 10% convertible promissorgte in the principal amount of
$75,000 due June 2016. The EMA note is converbil@SJ, at its option, any time after 180 days fiesnance at a conversion price equal to
the lower of the closing sale price of common stogkhe principal market on the trading day immeljapreceding the closing date and 50%
of the lowest trading prices for our common stoakiny the twenty-day trading period prior to théedan which EMA provides us with a
conversion notice.

33




On June 4, 2015, the Company issued to Crown Biggers, LLC (“CBP”a convertible promissory note in the principal amtoof $40,00(
due June 2016 (the “CBP Note 4”). The CBP Noteebisvertible at CBP’s option into common stockhs Company at a conversion price
equal to 52% of the lowest trading prices for cammon stock during the twentay trading period prior to the date on which CB®&ves u
with a conversion notice. The CBP Note becomes idiately due and payable upon the occurrence chiceetvents of default and subjects us
to significant default penalties.

On June 15, 2015, the Company issued Rider Capagdoration (“Rider”) a $50,000 convertible prontgsnote in the principal amount of
$50,000 due June 2016. The Rider note is convertipIRider, at its option, any time after 180 dfxgs issuance at a conversion price equ
30% of the lowest trading prices for our commortktduring the sixty-day trading period prior to tete on which Rider provides us with a
conversion notice.

On June 25, 2015, the Company issued SBI Invesiiér@, 2014-1 (“SBI”) a $164,631 8% convertible prigsory note in the principal
amount of $164,631 due June 2016 (the “SBI NoteTlie SBI Note 1 is convertible at SBI's optionarommon stock of the Company at a
conversion price equal to 50% of the lowest bide£20 days immediately preceding the date of cawer

On June 25, 2015, the Company issued SBI a $6@%66onvertible promissory note in the principal amtof $60,369 due June 2016 (the
“SBI Note 2"). The SBI Note 2 is convertible at SBbption into common stock of the Company at avession price equal to 50% of the
lowest bid price 20 days immediately precedingdage of conversion.

On June 26, 2015, the Company issued SBI a $12B%06onvertible promissory note in the principaloamt of $125,000 due June 2016 (the
“SBI Note 2"). The SBI Note 3 is convertible at 3Bbption into common stock of the Company at avession price equal to 50% of the
lowest bid price 20 days immediately precedingdaee of conversion.

Agreements

On April 8, 2015, Jason Harvey was appointed asGhief 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. Mirviela will also be entitled to receive performanesédd bonuses and other benefits to be
determined.

The Company signed an employment agreement witbhisf Financial Officer. Pursuant to the agreemienthe event the Chief Financial
Officer is terminated without cause, the CFO wéldntitled to receive all compensation, including Bonus payments, accrued through the
date of termination together with all compensatianluding bonus payments, earned through the aecerperiod which is defined as a period
of 18 months from termination if more than 18 mantémain on the term of the employment agreemethiedime of termination or as a per
of 12 months from termination, if less than 18 nientemain on the term of the employment agreenteheaime of termination.

On May 19, 2015, we entered into an Advisory Agreanithe “VC Agreement”) with VC Advisory, LLC, adVada limited liability
corporation (“VC”") pursuant to which VC is providjrus with financial consulting services (the “Sees”). The Services include advice
regarding prospective acquisitions, consolidatiomstgers, joint ventures and financial stratedie® VC Agreement has a one-year term
which is subject to renewal for one or more addaicone-year terms upon mutual agreement of théepaEither party may terminate the
Agreement upon ten business days advance writtéceno

In consideration of the Services, we are payingat@onthly fee of $15,000 which is payable, at dection, either in cash or stock. The VC
Agreement also contains a finder’s fee provisiorspant to which we are required to pay VC a feeabtu6.5% of the enterprise value of any
company or assets that we acquire during the tétimeovVC Agreement or within twelve months thererfis the result of an introduction by
VC made to us during the term. Such finddge is payable in cash or stock or a combinatiereof as mutually determined by us and VC.
Agreement also requires us to issue 250,000 3wasants to VC, each exercisable for the purch&s@e® share of common stock at an
exercise price equal to 102% of the average ofthizading day value weighted average closing goceur common stock during the period
immediately prior to the date of the VC Agreemé&kie are required to issue 1,500,000 additional wisreo VC, each exercisable for the
purchase of one share of our common stock at amtisgeprice equal to 102% of the average of thedding day value weighted average
closing price for our stock during the period imnagely prior to the date of the VC Agreement in évent that VC introduces us to a party
during the term who provides us with financing of tess than $5,000,000 during the term or withialte months thereafter.
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ITEM 6. EXHIBITS

In reviewing the agreements included as exhibithiwForm 10-Q, please remember that they areded to provide you with information
regarding their terms and are not intended to pieainy other factual or disclosure information d@ltha Company or the other parties to the
agreements. The agreements may contain represastaind warranties by each of the parties to tpécgble agreement. These
representations and warranties have been madg $oie¢he benefit of the parties to the applicaddeeement and:

« should not in all instances be treated as categjostatements of fact, but rather as a way of atlag the risk to one of the partie
those statements prove to be inaccul

- 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 thatifferent from what may be viewed as material o pr other investors; and

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

Accordingly, these representations and warrantiag mot describe the actual state of affairs ab®fiate they were made or at any other time
Additional information about the Company may berfdelsewhere in this Form 10-Q and the Companyisrgbublic filings, which are
available without charge through the SEC’s websitettp://www.sec.qov

The following exhibits are included as part of theport:

Exhibit

Number Description of Exhibit

10.1 Employment Agreement, dated May 19, 2015, betwesgidtant and VC Advisory, LLC

10.2 Convertible Promissory Note of Registrant, datedil&8, 2015, in the principal amount of $27,778ued to JMJ Financie

10.3 Convertible Promissory Note of Registrant, dated/Ni8, 2015, in the principal amount of $50,000 ébto JSJ Investmer
' Inc.

10.4 Convertible Promissory Note of Registrant, dated/Ma, 2015, in the principal amount of $48,500 é&bsto Crown Bridg
' Partners, LLC

105 Convertible Promissory Note of Registrant, dated/M8&, 2015, in the principal amount of $10,000 ébto Crown Bridg
’ Partners, LLC

10.6 Convertible Promissory Note of Registrant, dateaeJi, 2015, in the principal amount of $75,000eskto EMA Financial:
' LLC

10.7 Convertible Promissory Note of Registrant, datedeJd, 2015, in the principal amount of $40,000 éssto Crown Bridg
' Partners, LLC

10.8 Convertible Promissory Note of Registrant, datedeJi5, 2015, in the principal amount of $50,00@eskto Rider Capit
' Corporation.

10.9 Convertible Promissory Note of Registrant, datedelJ@5, 2015, in the principal amount of $164,63duésl to SE
’ Investments, LLC

10.10 Convertible Promissory Note of Registrant, dateaeJ25, 2015, in the principal amount of $60,368éskto SBI Investmen
' LLC.

10.11 Convertible Promissory Note of Registrant, datedeJ@26, 2015, in the principal amount of $125,006uésl to SE
' Investments, LLC

10.12 Convertible Promissory Note of Registrant, datelgt 10, 2015, in the principal amount of $100,006uisd to RDW Capite
' LLC.

10.13 Convertible Promissory Note of Registrant, dately 18, 2015, in the principal amount of $79,000ues to Vires Grou
' LLC.

10.14 Convertible Promissory Note of Registrant, datdgl 20, 2015, in the principal amount of $86,22%u&3 to LG Capital, LLC

10.15 Convertible Promissory Note of Registrant, dately B0, 2015, in the principal amount of $101,808uisd to Carebou
' Capital, LP.

31.1 Certification of Principal Executive Officer and®Buant to Rule 1:-14

31.2 Certification of Principal Financial Officer Pursuao Rule 13-14

32.1* CEO Certification Pursuant to Section 906 of theb8ae-Oxley Act

32.2* CFO Certification Pursuant to Section 906 of theb8ae-Oxley Act

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr

101.LAB XBRL Taxonomy Extension Labels Linkbase Docurnr

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh

* This certification is being furnished and shattie deeme*“filed” with the SEC for purposes of Section 18 of the Exde Act, ol



otherwise subject to the liability of that sectiamd shall not be deemed to be incorporated byarée into any filing under the Securities Act
or the Exchange Act, except to the extent thatélgestrant specifically incorporates it by referenc
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SIGNATURES
In accordance with the requirements of the Seesriixchange Act of 1934, the Registrant has cahéedeport to be signed on its behalf by
the undersigned, thereunto duly authorized.
EVENTURE INTERACTIVE, INC.
August 19, 2015 By: /s/ Jason Harve

Jason Harvey
Chief Executive Office

EVENTURE INTERACTIVE, INC.

August 19, 2015 By: /s/ Michael D. Rountre
Michael D. Rountree
Chief Financial Office
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EXHIBIT 10.1
ADVISORY AGREEMENT

THIS ADVISORY AGREEMENT (this "Agreement") is mads of this 19th day of May, 2015, by and betwEganture Interactive,
Inc , a Nevada corporation (theCbmpany "), with its principal place of business at 342GsBi Street, 6" Floor, Costa Mesa, CA 92626, and
VC Advisors, LLC a Nevada limited liability corporation (theConsultant "), having its principal place of business at 108%do Blvd, Suite
120, Los Angeles, CA 90064.

RECITALS:
A. The Company desires to retain the Consultaptéeide certain consulting services.

B. The Consultant desires to provide certain cdimgukervices to the Company in accordance withéhms and conditions contained
hereinafter.

NOW, THEREFORE, in consideration of the mutual pises set forth herein and other good and valuaiisideration, the receipt
and sufficiency of which is hereby acknowledgee, plarties hereto hereby agree as follows:

1. CONSULTING SERVICES. During the term of this &gment, the Consultant is hereby retained by threp@ay to provide
financial consulting services to the Company om@-exclusive basis, as said services relate toocatp finance matters, including, without
limitation, advice regarding acquisitions, consatidns, mergers, joint ventures and financial egis. The Consultant shall provide such
financial consulting services as reasonably regadsy the Company during the term of this Agreemgmavided that nothing hereunder shall
require the Consultant to devote a minimum numib&oars per calendar month toward the of serviesimder. The level and scope of
services that may reasonably be requested hereshdkbe dependent, in part, on the amount otpdid to the Consultant by the Company
hereunder. Unless otherwise agreed to by the Caamspéll services hereunder shall be performethbyConsultant, in its sole discretion, at its
principal place of business or other offices. Néistianding anything contained herein to the copttéve services to be performed by the
Consultant hereunder may be performed by any eraploy, or consultant to, the Consultant.

2. TERM. The term of this Agreement (the “Term”p#itbe for twelve (12) months commencing as ofdhaee first written above and
terminating one day prior to the first anniversheyeof. Thereafter, the Term of this Agreement tmayenewed for subsequent one-year
periods upon the mutual agreement of the partas) such one-year renewal period to be includekinvihe Term of this Agreement. Either
party may terminate this agreement by providingtemi notice ten noheliday working days (10) days in advance of inhtermination, witl
any compensation due the Consultant under the EmBee shall survive any termination, but notxoeed a twelve (12) month tail period.

3. COMPENSATION.

(a) Monthly Fee In consideration for the performance of serviteeunder, the Company hereby agrees to pay thsutant
a monthly consulting fee equal to $15,000 per mopdiyable on the first business day of each moutimg the Term of this Agreement
commencing May 19, 2015 (the “Monthly Fee”). Then@any may elect to pay the Monthly Fee in cash-8rShares subject to the Leak-Out
Agreement as set forth in Exhibit A.




(b) Finders FeeA finder’s fee equal to six and one half percent (6.5%hefnterprise Value of any acquired company a
assets that the Consultant directly introducebéocdompany (the “Finder’'s Fee”). Such Finder’s fey be payable in cash, stock or a
combination of cash and stock thereof, to be ddterdhby the nature of the transaction and mutwadheeable by all corporate parties in
involved in the transaction, and paid only uponclosing of the acquisition by the Company (or anpsidiary of the Company) of at least a
majority of the capital stock, assets or busindsmnyg third person corporation, partnership, limitebility company or other entity (a
“Acquired Entity”), whether through purchase ofetssor capital stock of the Acquired Entity or nergonsolidation or like combination;
provided, if such Finders Fee is paid in sharesoafimon stock of the Company, valuation of saidlsteitl be at its then market price. As used
herein, the term “Enterprise Value” shall meanphbechase price paid by the Company in connectigh stich acquisition, including therein,
the assumption of any Indebtedness for borrowedemofthe Acquired Person and/or any deferred pomif the purchase price payable after
the closing of such acquisition.

4. STOCK PURCHASES. The Company hereby grantse¢d@ibnsultant the right to purchase shares of Copnpammon stock upon
the following terms and conditions.

(&) Upon the execution of this Agreement, the Compamaytg to the Consultant a three year warrant tohage 250,000 sha
of Company common stock, at a purchase price equaD2% of the average the 10 day VWAP of the algpsgirice o
Company common stock as at the date of this Agrae(tiee” Exercise Pric”); and

(b) Inthe event that the Consultant introduces the m to a third party who commits to provide therany with financin
of not less than $5,000,000, the Consultant steafifanted a warrant to purchase 1,500,000 sha@srapany common stoc
at a purchase price equal to 102% of the averagdQhday VWAP of the closing price of Company comnstock as at tl
date of this Agreement (tt“Exercise Pric”").

5. DISCLAIMER In connection with the provisions $&ction 3 and Section 4 above, the Company ackuigetand recognizes that
the Consultant is not a broker or dealer registereter the Exchange Act and is not regulated byRANThe Company acknowledges that the
Consultant is engaged in other business activitietyding the purchase, sale and investment iargety of businesses, some of which may be
similar to the business activities of the Compaltye Consultant shall have no duty or obligationffer any investment or acquisition
opportunity to the Company under this Agreementamglservices conducted by the Consultant by wayfafder or originator of an
acquisition is incidental to the regular busined#viies of the Consultant. Accordingly, the Compgashall not raise as a defense to payment c
a finders fee that Consultant is not a registereidy/dealer regulated by the Exchange Act or FINRA

6. REPRESENTATIONS AND WARRANTIES OF THE COMPANY h& Company hereby represents and warrants tharahgll
information supplied hereunder to the Consultamtonnection with any and all services to be pertmthereunder by the Consultant for ant
behalf of the Company shall be true, complete amckect as of the date of such dissemination antll sbefail to state a material fact necessary
to make any of such information not misleading. Twanpany hereby acknowledges that the ability efGlonsultant to adequately provide
financial consulting services hereunder and/ontiieite and/or effectuate introductions on behéthe Company with respect to potential
acquisitions is dependent upon the prompt dissdinimaf accurate, correct and complete informatmthe Consultant. In addition, and
notwithstanding anything contained herein to thetiary, nothing hereunder shall obligate the Caastitto make any minimum number of
introductions hereunder or to initiate any mergeaayuisitions involving or relating to the Compaiije Company further represents and
warrants hereunder that this Agreement and theadions contemplated hereunder, including theaissel of the warrants hereunder, have
been duly and validly authorized by all requisibeporate action; that the Company has the fulltrigbwer and capacity to execute and delive
this Agreement and perform its obligations hereunithat the execution and delivery of this Agreetreard the performance by the Compan
its obligations pursuant to this Agreement do rtstitute a breach of or a default under any ages¢or instrument to which the Company is
a party or by which it or any of its assets arertahiand that this Agreement, upon execution andelgl of the same by the Company, will
represent the valid and binding obligation of then(any enforceable in accordance with its terms. fBpresentations and warranties set fort|
herein shall survive the termination of this Agresr




7. INDEMNIFICATION.

(a) The Company hereby agrees to indemnify, dedentihold harmless the Consultant, its directofs;ers, principals,
employees, agents, affiliates, shareholders ansuttamts, and their successors and assigns fromagaidst any and all claims, damages,
losses, liability, deficiencies, actions, suitgygeedings, costs or legal expenses (collectivayltlosses") arising out of or resulting from: (i)
any breach of a representation, warranty or coviemathe Company contained in this Agreement; idrafily and all costs and expenses
(including reasonable attorneys' and paralegads)feelated to the foregoing, and as more fullycdesd below.

(b) If the Consultant receives written notice af tommencement of any legal action, suit or proogedith respect to which
the Company is or may be obligated to provide intification pursuant to Section 5 above, the Comstilshall, within 30 days of the receipt
of such written notice, give the Company writtenice thereof (a "Claim Notice"). Failure to givecbuClaim Notice within such 30-day period
shall not constitute a waiver by the Consultaritfight to indemnity hereunder with respect tolsaction, suit or proceeding. Upon receip
the Company of a Claim Notice from the Consultaithwespect to any claim for indemnification whishbased upon a claim made by a third
party ("Third Party Claim"), the Consultant maywase the defense of the Third Party Claim with celie$its own choosing, as described
below. The Company shall cooperate in the defeh#gedl hird Party Claim and shall furnish such relsp information and testimony and
attend all such conferences, discovery proceedhagmings, trial and appeals as may be reasonatplyred in connection therewith. the
Consultant shall have the right to employ its owaresel in any such action, but the fees and exgeasfssuch counsel shall be at the expense
the Company. The Company shall not satisfy oresettly Third Party Claim for which indemnificatioashbeen sought and is available
hereunder, without the prior written consent of @msultant. If the Company shall fail with readolegoromptness either to defend or conti
to prosecute such Third Party Claim or to satisfprosecute the same, the Consultant may defendepute or settle the Third Party Claim at
the expense of the Company and the Company shatbpghe Consultant the amount of any such LoskiwitO days after written demand
therefor. The indemnification provisions hereunsteall survive the termination of this Agreement.

8. AMENDMENT. No madification, waiver, amendmentscharge or change of this Agreement shall be valldss the same is
evidenced by a written instrument, executed bypimty against which such modification, waiver, adreent, discharge, or change is sought.

9. NOTICES. All notices, demands or other commuiices given hereunder shall be in writing and shealdeemed to have been duly
given on the day when delivered in person or trattechby facsimile transmission or on the thirdecalar day after being mailed by United
States registered or certified mail, return recegguested, postage prepaid, to the addresses lab@ie first mentioned or to such other
address as any party hereto shall designate totilee for such purpose in the manner herein s#t.for




10. ENTIRE AGREEMENT. This Agreement contains dlttee understandings and agreements of the paviibgespect to the subije
matter discussed herein. All prior agreements, hdreritten or oral, are merged herein and shatifo®o force or effect.

11. SEVERABILITY. The invalidity, illegality or ungforceability of any provision or provisions of shhgreement will not affect any
other provision of this Agreement, which will reman full force and effect, nor will the invalidityllegality or unenforceability of a portion of
any provision of this Agreement affect the balaotsuch provision. In the event that any one oraradrthe provisions contained in this
Agreement or any portion thereof shall for any ogalse held to be invalid, illegal or unenforceahlany respect, this Agreement shall be
reformed, construed and enforced as if such inydlédjal or unenforceable provision had never beamained herein.

12. CONSTRUCTION AND ENFORCEMENT. This Agreemenalibe construed in accordance with the laws ofStese of
California, without application of the principle§ @onflicts of laws. If it becomes necessary foy @arty to institute legal action to enforce the
terms and conditions of this Agreement, and sughllaction results in a final judgment in favorsoich party ("Prevailing Party"), then the
party or parties against whom said final judgmerdhtained shall reimburse the Prevailing Partyafbdirect, indirect or incidental expenses
incurred, including, but not limited to, all atteyis fees, court costs and other expenses inctiredghout all negotiations, trials or appeals
undertaken in order to enforce the Prevailing Partghts hereunder, the successful party will\lwarded reasonable attorneys' fees at all trial
and appellate levels, expenses and costs. Anyasiibn or proceeding with respect to this Agreensdiall be brought in the state or federal
courts located in Los Angeles County in the St&t€alifornia. The parties hereto hereby acceptthausive jurisdiction and venue of those
courts for the purpose of any such suit, actioproceeding. The parties hereto hereby irrevocabliyey to the fullest extent permitted by law,
any objection that any of them may now or heredftare to the laying of venue of any suit, actiopaaceeding arising out of or relating to t
Agreement or any judgment entered by any courtspect thereof brought in Los Angeles County, Galifi, and hereby further irrevocably
waive any claim that any suit, action or proceedingught in Los Angeles County, California, hasrbbeought in an inconvenient forum.

13. BINDING NATURE; NO THIRD PARTY BENEFICIARY. Théerms and provisions of this Agreement shall mglinig upon and
inure to the benefit of the parties, and their eesipe successors and assigns, and is made saoktlypecifically for their benefit. No other
person shall have any rights, interest or claimsingder or be entitled to any benefits under caarount of this Agreement as a third-party
beneficiary or otherwise.

14. COUNTERPARTS. This Agreement may be executeamhinnumber of counterparts, including facsimitgsitures which shall be
deemed as original signatures. All executed copatés shall constitute one Agreement, notwithstagdiat all signatories are not signatories
to the original or the same counterpart.

[Balance of page left blank — signature page foipw




IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date first above written

Eventure Interactive, Inc.

oy A

Na.me:MichaeI D. Rountret
Its: Chief Financial Officer

VC Advisors

By: /s/ Adam Levil

Name:Adam Levin
Its:  Managing Member




EXHIBIT 10.2

Interest free if paid in ful
within 4 months

$250,000 CONVERTIBLE| NOTE

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

The Principal Sum is $250,000 (two hundred fiftguband) plus accrued and unpaid interest and duey f#es. 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 Consiaerao the Issuer in such amounts an
such dates as the Investor may choose in its ssteetion. Thereafter, the investor may pay addélaConsideration to the Issuer only by
mutual agreement up to a total Consideration of §&s THE PRINCIPAL SUM DUE TO THE INVESTOR SHALLBPRORATED

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 REMED 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 updvich the Principal Sum of this Note, as well ag anpaid interest and other fees, shall be
due and payable. The Conversion Price is the |e$$6r16 or 60% of the average of the two lowesdérprices in the 20 trading days previous
to the conversion (In the case that conversionesharre not deliverable by DWAC an additional | 0&cdunt will apply; and if the shares are
ineligible for deposit into the DTC system and oeligible for Xclearing deposit an additior&e discount shall apply; in the case of both an
additional cumulative 15% discount shall apply)léss otherwise agreed in writing by both partiéscatime will the Investor convert any
amount of the Note into common stock that wouldiltéa the Investor owning more than 4.99% of tbenmon 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 paymthe Interest Rate on that payment of
Consideration shall be ZERO PERCENT (0%). If theué&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 electioncdovert all or part of the
outstanding and unpaid Principal Sum and accrueddst (and any other fees) into shares of fulig pad non-assessable shares of common
stock of the Issuer as per this conversion formNlanber of shares receivable upon conversion eg@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 andeaquire further payment from the Investor.
If no objection is delivered from the Issuer to theestor regarding any variable or calculationhaf conversion notice within 24 hours of
delivery of the conversion naotice, the Issuer shalle been thereafter deemed to have irrevocablfffrowed 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 ofveosion notice delivery.




3. Conversion Delayslf the Issuer fails to deliver shares in accomawith 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 thecipal Sum with the rescinded conversion sharesmetl 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 expectationisathapenalty 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 Stqobnuthe full conversion of this Note. The Issuédlt 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 dmsus with the Investor. The types of terms cowt@iim 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. Default. The following are events of default under thigddi) the Issuer shall fail to pay any principalder the Note when due and pay:
(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 genefalilg to pay, or admits in writing its inabilitp 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 Issubak 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 finanditiesnents on its website.

8. RemediesIn the event of any default, the outstanding @pal amount of this Note, plus accrued but unpatierest, liquidated damages,
fees and other amounts owing in respect thereofitir the date of acceleration, shall become, ditrestor's election, immediately due and
payable in cash at the Mandatory Default Amount Wandatory Default Amount means the greater ah@)outstanding principal amount of
this Note, plus all accrued and unpaid interegtiitiated damages, fees and other amounts heretatedlby the Conversion Price on the date
the Mandatory Default Amounts is either demandeplaid in full, whichever has a lower ConversioncBrimultiplied by the VWAP on the
date the Mandatory Default Amounts is either denednat paid in full, whichever has a higher VWAP(i9r150% of the outstanding princif
amount of this Note, plus 100% of accrued and uhfaerest, liquidated damages, fees and other atatwereon. Commencing five (5) days
after the occurrence of any event of default teatilts in the eventual acceleration of this Ndte,ihterest rate on this Note shall accrue at an
interest rate equal to the lesser of 18% per anoiutine maximum rate permitted under applicable lanconnection with such acceleration
described herein, the Investor need not provide the Issuer hereby waives, any presentment, derpaoigst or other notice of any kind, and
the Investor may immediately and without expiratifrany grace period enforce any and all of ithtsgand remedies hereunder and all other
remedies available to it under applicable law. Saxteleration may be rescinded and annulled binthesstor at any time prior to payment
hereunder and the Investor shall have all rights laglder of the note until such time, if any, las Investor receives full payment pursuant to
this Section 8. No such rescission or annulmerit affact any subsequent event of default or impaiy right consequent thereon. Nothing
herein shall limit the Investor's right to pursusy ather remedies available to it at law or in éguicluding, without limitation, a decree of
specific performance and/or injunctive relief withspect to the Issuer's failure to timely delivertificates representing shares of Common
Stock upon conversion of the Note as required fantsto 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 Ingesthe 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 successalsadhinure 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 theretfiy action brought by either party against the ott@cerning 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 éssin the event of any action or proceeding by theestor 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 UgSail, 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, defaniisrepresentation in connection with any
of the provisions of this Note, the prevailing pastill be entitled to recover from the other pargasonable attorneys' fees and other costs an
expenses incurred, in addition to any other retiefhich the prevailing party may be entitled.

14. Opinion of Counseln the event that an opinion of counsel is neededifiy matter related to this Note, the Investarthe right to have
any such opinion provided by its counsel. Investeo has the right to have any such opinion praligelssuer's counsel.

15. — served, sent by facsimile or email transiois, or sent by overnight courier. Notices willdememed effectively delivered at the time of
transmission if by facsimile or email, and if byesright courier the business day after such nadiceposited with the courier service for
delivery.




Issuer:

By:

/s Gannon Giguier

Gannon Giguier:
Chief Executive Office
Eventure Interactive, In

Date: December 16, 20:

Investor:

By: /s/Justin Ederle

Justin Ederle
JMJ Financia
Its:  Principal

Date: December 16, 20:




EXHIBIT 10.3

ISal INVERTMENTS

NEITHER THIS NOTE NOR THE SECURITIES THAT MAY BE BJED BY THE BORROWER UPON CONVERSION HERE(
(COLLECTIVELY, THE “SECURITIES”) HAVE BEEN REGISTEED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (EH
“1933 ACT”"), OR THE SECURITIES LAWS OF ANY STATE ORTHER JURISDICTION. NEITHER THE SECURITIES NOR ANY
INTEREST OR PARTICIPATION THEREIN MAY BE OFFERED FOSALE, SOLD, TRANSFERRED OR ASSIGNED: (i) IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FORHE SECURITIES UNDER THE 1933 ACT, OR APPLICABLE
STATE SECURITIES LAWS; OR (ii) IN THE ABSENCE OF ARPINION OF COUNSEL, IN A FORM ACCEPTABLE TO THE 8JER,
THAT REGISTRATION IS NOT REQUIRED UNDER THE 1933 ATOR,; (iii) UNLESS SOLD, TRANSFERRED OR ASSIGNED
PURSUANT TO RULE 144 UNDER THE 1933 ACT.

15% CONVERTIBLE NOTE
Maturity Date of February 15, 2016 *the “Maturityai2”
$50,000 May 15, 2015 *the “Issuance Date”

Principal Amount: $50,000
Purchase Price: $45,000

FOR VALUE RECEIVED, Eventure Interactive, Inc., @ daCorporation (the “Company”) doing businesSasta Mesa, CA, hereby
promises to pay to the order of JSJ Investments dmcaccredited investor and Texas Corporatioits @ssigns (the “Holder”), the principal
amount of Fifty Thousand Dollars ($50,000), on dedhaf the Holder at any time on or after Novembgr2015,and to pay interest on the
unpaid principal balance hereof at the rate oEEifiPercent (15%) per annum (the “Interest Ratefpfthe date hereof (the “Issuance Date”)
until the same becomes due and payable, whetmeatairity or upon acceleration or by prepaymenttberwise;provided, that any amount of
principal or interest on this Note which is notgaihen due shall bear interest at such rate onripaid principal balance hereof plus Default
Interest from the due date thereof until the sar@aid in full. The Principal Amount is Fifty Thaarsd Dollars ($50,000) and the consideratior
paid by the Holder is Forty Five Thousand Doll&45,000) (the “Consideration”); there exists amgioil issue discount of $5,000 (the
“OID")). Interest shall commence accruing on theusnce Date, shall be computed on the basis db-@®@year and the actual number of ¢
elapsed and shall accrue daily and, after Noverhbe2015, compound quarterly.

1. Payments of Principal and Intere

a. Payment of Principal. Until the Ninetieth (90th)ydafter the Issuance Date the Company may pay tineipal at a cas
redemption premium of 130%, in addition to outsiagdnterest, without the Holdex’consent; from the 90th day to the 1
Hundred and Twentieth (120th) day after the Issadbate, the Company may pay the principal at a ceddémption premiu
of 135%, in addition to outstanding interest, withthe Holders consent. After the 120th day, up to November2035, thi:
note has a cash redemption premium of 150% oftineipal amount, in addition to outstanding intérésit this provision me
only be exercised if the consent of the Holderkitamed. After November 15, 2015 the Company mayrepay the Note,
whole or in part, under any circumstance withoutaoting the Holdes consent. If the Company requests to repay the
after the November 15, 2015 and obtains the Hadsshsent to do so, the Company must pay the dlotgstanding princip
at a cash redemption premium of 150%, in additioatttstanding interes

b. Demand of Repayment. The principal and interesarzad of this Note shall be paid to the Holder hecgndemand by tt
Holder at any time after the Maturity Da

c. Default Interest. Any amount of principal on thistd which is not paid when due shall bear Fifteeo#td (15%) interest p
annum from the date thereof until the same is fdd@fault Interest”) and the Holder, at the Holdesole discretion, mi
include any accrued but unpaid Default InteresheConversion Amoun

d. General Payment Provisions. This Note shall be madawful money of the United States of America dyeck to suc
account as the Holder may from time to time degsiyhg written notice to the Company in accordandé the provisions ¢
this Note. Whenever any amount expressed to bégulke terms of this Note is due on any day whgchat a Business D
(as defined below), the same shall instead be duth@ next succeeding day which is a Business Ddy ia the case of a
interest payment date which is not the date on kwttics Note is paid in full, the extension of theeddate thereof shall not
taken into account for purposes of determiningahmunt of interest due on such date. For purpoS#ssoNote, ‘Busines
Day” shall mean any day other than a Saturday, Sunday a@ety on which commercial banks in the State ofa$ear
authorized or required by law or executive orderetmain closec




ISl InvESTMENTS

Conversion of Note. At any time prior to, uponafter November 15, 2015, the Conversion Amount fgeagraph 2(a)(i)) of this Nc
shall be convertible into shares of the Compangtmmon stock (the “Common Stocldrcording to the terms and conditions set -
in this Paragraph :

Certain Defined Terms. For purposes of this Ndte following terms shall have the following mearsr

“Conversion Amount’means the sum of (a) the principal amount of thigeNlo be converted with respect to which
determination is being made, (b) Interest; and@hault Interest, if any, on unpaid interest anishgipal, if so included at tt
Holder' s sole discretior

“Conversion Price’means: a 45% discount to the lowest trading prigénd the previous twenty (20) trading days to dladx
of Conversion

“Person” means an individual, a limited liability company, partnership, a joint venture, a corporation, astiruat
unincorporated organization and a government ord@partment or agency there

“Shares’means the Shares of the Common Stock of the Comipémyvhich any balance on this Note may be comeeupol
submission of ¢ Conversion Notic” attached hereto as Exhibit

Holders Conversion Rights. At any time or times on oeaifovember 15, 2015, the Holder shall be entittedonvert all ¢
the outstanding and unpaid principal amount of thate into fully paid and noassessable shares of Common Stot
accordance with the stated Conversion P

Fractional Shares. The Company shall not issudration of a share of Common Stock upon any casigar if such issuan
would result in the issuance of a fraction of arehaf Common Stock, the Company shall round suabtifsn of a share
Common Stock up to the nearest whole st

Conversion Amount. The Conversion Amount shall beverted pursuant to Rule 144(b)(1)(ii) and Rulel(@¥(1)(ii) as
promulgated by the Securities and Exchange Comomissider the Securities Act of 1933, as amendéal fiee trading shar
at the Conversion Pric

Mechanics of Conversion. The conversion of thise\stall be conducted in the following manr

Holder's Conversion Requirements. To convert this Note stitares of Common Stock on any date set fortharCtonversio
Notice by the Holder (th“Conversion Date”)the Holder hereof shall transmit by email, facsamik otherwise deliver, f
receipt on or prior to 11:59 p.m., Eastern Timesaoh date or on the next business day, a copyfufyaexecuted notice
conversion in the form attached hereto as Exhibib the Company. Conversion Notices delivered amoabusiness de
should be deemed delivered on the next businessugidyonversion notices delivered after noon Easkéne on a busine
day should be deemed delivered on the next busites

Companys Response. Upon receipt by the Company of a cdpg €onversion Notice, the Company shall as
aspracticable, but in no event later than one (4$ifess Day after receipt of such Conversion Nptsemnd, via ema
facsimile or overnight courier, a confirmation eteipt of such Conversion Notice to such Holdeidaitihg that the Compa
will process such Conversion Notice in accordandh the terms herein. Within two (2) Business Dafter the date tt
Conversion Notice is delivered, the Company shallehissued and electronically transferred the sharéhe Broker indicatt
in the Conversion Notice; should the Company beblento transfer the shares electronically, it shaithin two (2) Busines
Days after the date the Conversion was deliverade Isurrendered to an overnight courier for dejiibe next day to tt
address as specified in the Conversion Notice riificate, registered in the name of the Holder, tlee number of shares
Common Stock to which the Holder shall be entit

Record Holder. The person or persons entitleddeive the shares of Common Stock issuable upomaecsion of this Not
shall be treated for all purposes as the recordenar holders of such shares of Common Stock erfCdmversion Date




ISl InvESTMENTS

iv. Timely Response by Company. Upon receipt by CompdimyConversion Notice, Company shall respondiwitime busine:
day to Holder confirming the details of the Convens and provide within two business days the Shaeguested in tl
Conversion Notice

v. Penalty for Delinquent Response. If Company faildéliver for whatever reason (including any negtedailure by, e.g., tf
Company, its counsel or the transfer agent) to elottle Shares as requested in a Conversion Natidenéthin three (&
business days of the Conversion Date, the Compzali/lse deemed in “Default of Conversiol®&ginning on the fourth (4t
business day after the date of the Conversion Bpéfter the Company is deemed in Default of Cosiver there shall accr
a penalty (the “Conversion Penaltyd) Additional Shares due to Holder equal to Tercpet (10%) of the number stated in
Conversion Notice (the “Additional SharesThe Additional Shares shall be issued and the atrafuthe Note retired will ne
be reduced beyond that stated in the Conversiorcé&ldf the Additional Shares owed the Holder catlse Shares reques
by the Conversion Notice to exceed 4.9% of the Camgjs outstanding shares, the Holder may opt insteadat@ th:
Conversion Amount reduced by the value, as caledlaising the Conversion Price, of the Additionaai®s owing. Eac
additional five (5) business days beyond the folmikiness day after the date of this Notice staltie an additional 10
penalty for delinquency, without any correspondiaduction in the amount due under the Note, foloag as Company fa
to provide the Shares so demanded. At any time aff@efault of Conversion the Holder may, at ttseite discretion, rescil
the Conversion

vi. Rescindment of Conversion Notice. If (i) the Compdails to respond to Holder within one businesyg ffam the date ¢
Conversion confirming the details of Conversioti), {the Company fails to provide the Shares requestethe Conversic
Notice within three business days from the dat€afiversion, (iii) the Holder is unable to procurkegal opinion required
have the Shares issued unrestricted and/or degdsiteell for any reason related to the Compartgisding, (iv) the Holder
unable to deposit the Shares requested in the CsiomeNotice for any reason related to the Comgastanding, or (v)
OTC Markets changes the Company's designation itoitdd Information' (Yield), 'No Information' (StoBign), 'Cavei
Emptor' (Skull and Crossbones), or 'OTC', 'OtherCOdr 'Grey Market' (Exclamation Mark Sign) on tth&y of or any de
after the date of Conversion, the Holder maintatins option and sole discretion to rescind the Cmsiva Notice
("Rescindment") with a "Notice of Rescindm/”

vii. Transfer Agent Fees and Legal Fees. The issuanteedfertificates shall be without charge or expeusthe Holder. Tt
Company shall pay any and all Transfer Agent féesgal fees, and advisory fees required for exeoutibthis Convertibl
Note and processing of any Notice of Conversiodluiding but not limited to the cost of obtainingegal opinion with regal
to the Conversion. The Holder will deduct $1,008nirthe principal payment of the Convertible Notéeloto cover the co
of obtaining all legal opinions required to obt#ie Shares requested in any given Conversion Nofivese fees do not me
provision for or suffice to defray any legal feasurred in collection or enforcement of the Notalascribed in Paragraph 1

viii. Conversion Right Unconditional. If the Holdeshall provide a Notice of Conversion as providegtein, the Company’
obligations to deliver Common Stock shall be abmohnd unconditional, irrespective of any claimsefoff, counterclain
recoupment, or alleged breach by the Holder ofaigation to the Compan

Other Rights of Holders: Reorganization, Reclasaifon, Consolidation, Merger or Sale. Any recdjzi&tion, reorganizatio
reclassification, consolidation, merger, sale dfoalsubstantially all of the Comparsyassets to another Person or other transi
which is effected in such a way that holders of @mn Stock are entitled to receive (either directtyupon subsequent liquidatic
stock, securities or assets with respect to oxchange for Common Stock is referred to herein @ggénic Change.Prior to the
consummation of any (i) Organic Change or (ii) ot@Eganic Change following which the Company is aasurviving entity, th
Company will secure from the Person purchasing ssslets or the successor resulting from such Qrgaimange (in each case,
“Acquiring Entity”) a written agreement (in form and substance rea$psatisfactory to the Holder) to deliver to Holderexchang
for this Note, a security of the Acquiring Entityigenced by a written instrument substantially &amin form and substance to t
Note, and reasonably satisfactory to the HoldeiorRo the consummation of any other Organic Chanlge Company shall ma
appropriate provision (in form and substance realslynsatisfactory to the Holders of a majority b&tConversion Amount of t
Notes then outstanding) to ensure that each dfithders will thereafter have the right to acquinel aeceive in lieu of or in addition
(as the case may be) the shares of Common Stocledmitely theretofore acquirable and receivable ugm@nconversion of su
Holder's Note, such shares of stock, securities or atisatsvould have been issued or payable in suchr@rgzhange with respect
or in exchange for the number of shares of ComntogkSwhich would have been acquirable and receévalplon the conversion
such Holders Note as of the date of such Organic Change (withaking into account any limitations or restcts on th
convertibility of the Note). All provisions of thidote must be included to the satisfaction of Hoideany new Note created purst
to this section
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Representations and Warranties of the Company.ohmection with the transactions provided for herglre Company here
represents and warrants to the Holders the follgy

a.

Organization, Good Standing and Qualification. Tmmpany is a corporation duly organized, validlysé®g and in goao
standing under the laws of the state of its incoappon and has all requisite corporate power artticaity to carry on it
business as now conducted. The Company is dulyifiggiaio transact business and is in good standingach jurisdiction i
which the failure to so qualify would have a maikddverse effect on its business or proper

Authorization. All corporate action has been takarthe part of the Company, its officers, directmsl stockholders necess
for the authorization, execution and delivery astAgreement. The Company has taken all corporetierarequired to mal
all of the obligations of the Company reflectedtlie provisions of this Agreement, valid and enfaide obligations. Tt
shares of capital stock issuable upon conversidgheofNotes have been authorized or will be autledririor to the issuance
such share:

Fiduciary Obligations. The Company hereby represehat it intends to use the proceeds of the Nptasarily for the
operations of its business and not for any persdaitily, or household purpose. The Company herepyesents that its bo:
of directors, in the exercise of its fiduciary duhyas approved the execution of this Agreementdapen a reasonable be
that the loan provided for herein is appropriatetfie Company after reasonable inquiry concerrigdiriancial objectives al
financial situation

Covenants of the Company. So long as the Compaaly Istive any obligations under this Note, the Comypshall not without tt
Holder’'s written consent pay, declare or set apart foh uayment any dividend or other distribution (wheetin cash, property,
other securities) on share of capital stock satelye form of additional shares of Common Stc

a.

So long as the Company shall have any obligatimier this Note, the Company shall not withoatHwolders written conse
redeem, repurchase, or otherwise acquire (whethreicdsh or in exchange for property or other séesji in any on
transaction or series of transactions any shareagifal stock of the Company or any warrants,tsgbr options to acquire a
such share

So long as the Company shall have any obligatiorder this Note, the Company shall not withoatiolders written consel
sell, lease, or otherwise dispose of a signifigeortion of its assets outside the ordinary coufdeusiness. Any consent to
disposition of any assets may be conditioned upgpeaified use of the proceeds ther:
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Reservation of Shares. The Company shall at akdjnso long as any principal amount of the Noteuistanding, reserve and ki
available out of its authorized and unissued Com@&imtk, solely for the purpose of effecting thevansion of the Note, such num
of shares of Common Stock as shall at all timesuféicient to effect the conversion of all of thengipal amount of the Note th
outstanding. The initial number of shares of ComrBtock reserved for conversions of the Notes di@bltalculated as three times
number of shares necessary to convert the entive @i the Note on the day it was executed, urtless-Holder stipulates otherwise
the “Irrevocable Letter of Instructions to the Tséer Agent,”and each increase in the number of shares so egsehall be allocat
pro rata among the Holders of the Note based orptimeipal and interest amount of the Notes heldebgh Holder at the time
issuance of the Notes or increase in the numbeessrved shares, as the case may be. In the ewéoidar shall sell or otherwi
transfer any of such HolderNote, each transferee shall be allocated a paopartion of the number of reserved shares of Con
Stock reserved for such transferor. Any sharesavh@on Stock reserved and allocated to any Persachvaieases to hold any N
shall be allocated to the remaining Holders, pta b@ased on the principal amount of the Note thedd by such Holder:

Voting Rights. Holders of this Note shall have ming rights, except as required by le

Reissuance of Note. In the event of a conversiomedemption pursuant to this Note of less thanoflthe Conversion Amou
represented by this Note, the Company shall prongatlse to be issued and delivered to the Holgem tender by the Holder of 1
Note converted or redeemed, a new note of likertegyaresenting the remaining principal amount ¢ thote which has not been
converted or redeemed and which is in substantiaiysame form as this Note, as set forth ak

Default and Remedie

a. Event of Default. An “Event of Defaulis: (i) default for ten (10) days in payment oferdgst or Default Interest on this N¢
(ii) default in payment of the principal amounttbfs Note when due; (iii) failure by the Company thirty (30) days afte
notice to it to comply with any other material pigen of this Note; (iv) breach of any covenantayranties, or representatic
by the Company herein; (v) cessation of operatinthe Company or a material subsidiary; (vi) & iompany pursuant to
within the meaning of any Bankruptcy Law; (A) commes a voluntary case; (B) consents to the entgnodrder for relie
against it in an involuntary case; (C) consentshi® appointment of a Custodian of it or for all substantially all of it
property; (D) makes a general assignment for threefiteof its creditors; or (E) admits in writingahit is generally unable
pay its debts as the same become due; or (vi) @ obaompetent jurisdiction enters an order orrdeaunder any Bankrupt
Law that: (1) is for relief against the Companyan involuntary case; (2) appoints a Custodian ef@ompany or for all «
substantially all of its property; or (3) orderg tiquidation of the Company or any subsidiary, #meorder or decree rems
unstayed and in effect for thirty (30) days. TheriéBankruptcy Law’means Title 11, U.S. Code, or any similar Feder
State Law for the relief of debtors. The term “@asan” means any receiver, trustee, assignee, liquidatsinailar official
under any Bankruptcy Lav

b. Remedies. If an Event of Default occurs and is icoimg, the Holder of this Note may declare alltloié Note, including ar
interest and Default Interest and other amounts tibuige due and payable immediate
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11.

12.

13.
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15.
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Vote to Change the Terms of this Note. This Note amy provision hereof may only be amended by atriment in writing signed |
the Company and holders of a majority of the agagee@onversion Amount of the Notes then outstanc

Lost or Stolen Note. Upon receipt by the Compangwélence satisfactory to the Company of the Itheeft, destruction or mutilatic
of this Note, and, in the case of loss, theft atdetion, of an indemnification undertaking by tHelder to the Company in a fo
reasonably acceptable to the Company and, in tbe eBmutilation, upon surrender and cancellatibthe Notes, the Company st
execute and deliver a new Note of like tenor arté dad in substantially the same form as this Nmteyided, however, the Comps
shall not be obligated to iiesue a Note if the Holder contemporaneously reégube Company to convert such remaining prin
amount into Common Stoc

Payment of Collection, Enforcement and Other Cadkt§) this Note is placed in the hands of aroatey for collection or enforceme
or is collected or enforced through any legal pedieg; or (ii) an attorney is retained to represinat Holder of this Note in a
bankruptcy, reorganization, receivership or othecpedings affecting creditorsghts and involving a claim under this Note, thhe
Company shall pay to the Holder all reasonableratys’ fees, costs and expenses incurred in connectigawiitl, in addition to a
other amounts due hereunc

Cancellation. After all principal and accrued igrat any time owed on this Note has been pdidlirthis Note shall automatically
deemed canceled, shall be surrendered to the Confipacancellation and shall not be reisst

Waiver of Notice. To the extent permitted by lale tCompany hereby waives demand, notice, protaestalinother demands a
notices in connection with the delivery, acceptapesgformance, default or enforcement of this N

Governing Law. This Note shall be construed andmeid in accordance with, and all questions coriegrihe construction, validit
interpretation and performance of this Note shalgbverned by, the laws of the State of New Yorikheout giving effect to provisiot
thereof regarding conflict of laws. Each party lgrarevocably submits to the naxclusive jurisdiction of the state and federalrts
sitting in New York for the adjudication of any gige hereunder or in connection herewith or with @ansaction contemplated her
or discussed herein, and hereby irrevocably waiaed, agrees not to assert in any suit, action ecgading, any claim that it is 1
personally subject to the jurisdiction of any swdhurt, that such suit, action or proceeding is ghaun an inconvenient forum or tl
the venue of such suit, action or proceeding issaper. Each party hereby irrevocably waives perssavice of process and const
to process being served in any such suit, actiogpreceeding by sending by certified mail or ovelmigourier a copy thereof to st
party at the address for such notices to it uniisrAgreement and agrees that such service shadtiaate good and sufficient serv
of process and notice thereof. Nothing containe@iheshall be deemed to limit in any way any rightserve process in any man
permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIES ANY RIGHT IT MAY HAVE, AND AGREES NOT T(
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY BPUTE HEREUNDER OR IN CONNECTION HEREWI1
OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTIORONTEMPLATED HEREBY.

Remedies, Characterizations, Other Obligationsa&ites and Injunctive Relief. The remedies providetiis Note shall be cumulati
and in addition to all other remedies available arnithis Note, at law or in equity (including a deerof specific performance anc
other injunctive relief), and no remedy containedein shall be deemed a waiver of compliance wighgrovisions giving rise to su
remedy and nothing herein shall limit a Holderight to pursue actual damages for any failurghgyCompany to comply with t
terms of this Note. The Company covenants to eaaddtl of Notes that there shall be no charactedmatoncerning this instrume
other than as expressly provided herein. Amouritfosh or provided for herein with respect to pagnts, conversion and the like (i
the computation thereof) shall be the amounts teebeived by the Holder thereof and shall not, pkes expressly provided herein
subject to any other obligation of the Companytker performance thereo
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Specific Shall Not Limit General; Construction. Mpecific provision contained in this Note shall itirar modify any more genel
provision contained herein. This Note shall be degto be jointly drafted by the Company and alldéos and shall not be constr
against any person as the drafter het

Failure or Indulgence Not Waiver. No failure oraebn the part of this Note in the exercise of pawer, right or privilege hereunc
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righpivilege preclude other or furtt
exercise thereof or of any other right, power davifage.

Partial Payment. In the event of partial paymentthy Holder,the principal sum due to the Holderllsha prorated based on :
consideration actually paid by lender such that ¢bmpany is only required to repay the amount fdnded the company is t
required to repay any unfunded portion of this n

Entire Agreement. This Agreement constitutes tHeaind entire understanding and agreement betweemparties with regard to t
subjects herein. None of the terms of this Agredrman be waived or modified, except by an exprgssament signed by the Parti

Representations and Warranties. The Company extprasknowledges that the Holder, including but tiotited to its officer
directors, employees, agents, and affiliates, mmtenade any representation or warranty to it detse terms of this Agreement. -
Company further acknowledges that there have beeepresentations or warranties about future fimnor subsequent transacti
between the partie

Notices. All notices and other communications gieemade to the Company pursuant hereto shall beitimg (including facsimile ¢
similar electronic transmissions) and shall be degbeffectively given: (i) upon personal deliveri) Wwhen sent by electronic mail
facsimile, as deemed received by the close of lession the date sent, (iii) five (5) days afterilg¥een sent by registered or certi
mail, return receipt requested, postage prepaft/pone (1) day after deposit with a nationallgagnized overnight courier, specify
next day delivery. All communications shall be seither by email, or fax, or to the address spedifon the signature page. -
physical address, email address, and phone numbeided on the signature page shall be consideadid pursuant to the aba
stipulations; should the Compasycontact information change from that listed anglgnature page, it is incumbent on the Compa
inform the Holder

Severability. If one or more provisions of this A&gment are held to be unenforceable under appdidatbl, such provision shall
excluded from this Agreement and the rest of theeAment shall be enforceable in accordance witteiitas.

Usury. If it shall be found that any interest ohe&t amount deemed interest due hereunder violageapplicable law governing ust
the applicable rate of interest due hereunder shatmatically be lowered to equal the maximum fténterest permitted unc
applicable law. The Company covenants (to the étteat it may lawfully do so) that it will not seé claim or take advantage of
law that would prohibit or forgive the Company frgraying all or a portion of the principal or intst®n this Note

Successors and Assigns. This Agreement shall lierigirupon successors and assi

— SIGNATURE PAGE TO FOLLOW —




IN WITNESS WHEREOF, the Company has caused thig wobe signed by its CEO, on and as of the IssuBrate.

COMPANY
Signature:

By:

Title :

Address,

Email :

Phone :

JSJ Investments In

Signature:

g

Sameer Hirji, President
JSJ Investments Inc.

6060 North Central Expressway, Suite 500

Dallas TX 75206
88€-503-2599

S50 INVERTMEYTS
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EXHIBIT 1
Conversion Notice

Reference is made to the 15% Convertible Note tsbyeEventure Interactive, Inc. (the "Note"), dakédy 15, 2015 in the principal amount of
$50,000 with 15% interest. This note currently lscddprincipal balance of $50,000. The featuresoafersion stipulate a Conversion Price of
45% discount to the lowest trading price duringphevious twenty (20) trading days to the date ofié@rsion, pursuant to the provisions of
Section 2(a)(2) in the Note.

In accordance with and pursuant to the Note, tlkergigned hereby elects to convert $ optheipal/interestbalance of the Note,
indicated below into shares of Common Stock (theri@on Stock"), of the Company, by tendering theeNsptecified as of the date specified
below.

Date of Conversion:

Please confirm the following information:

Conversion Amount: $

Conversion Price: $ ( istodnt from $ )

Number of Common Stock to be issued:

Current Issued/Outstanding:

If the Issuer is DWAC eligible, please issue themBmon Stock into which the Note is being convertethe name of the Holder of the Note
transfer the shares electronically to:

[BROKER INFORMATION]

Holder Authorization:

JSJ Investments Inc.

6060 North Central Expressway, Suite 50D0d not send certificates to this address
Dallas, TX 75206

888-503-2599

Tax ID: 20-2122354

Sameer Hirji, President

[DATE]

[CONTINUED ON NEXT PAGE]
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PLEASE BE ADVISED, pursuant to Section 2(e)(2) ko Note, “Upon receipt by the Company of a copthefConversion Notice, the
Company shall as soon aspracticable, but in notdatar than one (1) Business Day after receifguch Conversion Notice, SEND, VIA
EMAIL, FACSIMILE OR OVERNIGHT COURIER, A CONFIRMATON OF RECEIPT OF SUCH CONVERSION NOTICE TO SUCH
HOLDER INDICATING THAT THE COMPANY WILL PROCESS SUE CONVERSION NOTICE in accordance with the termeeire
Within two (2) Business Days after the date of@mmversion Confirmation, the Company shall haveegsand electronically transferred the
shares to the Broker indicated in the Conversiotiddpshould the Company be unable to transfeskfages electronically, they shall, within
two (2) Business Days after the date of the Conwer8onfirmation, have surrendered to FedEx foiveey the next day to the address as
specified in the Conversion Notice, a certificaggistered in the name of the Holder, for the nundbshares of Common Stock to which the
Holder shall be entitled.”

Signature:

Gannon Giguiere
CEO
Eventure Interactive, Inc.

10




EXHIBIT 10.4

NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REP RESENTED BY THIS NOTE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RE GISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE S ECURITIES 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: $48,500 Date: May 22, 201!

CONVERTIBLE PROMISSORY NOTE

Eventure Interactive, Inc., (hereinafter called the "Borrower"), hereby promise pay to the order @rown Bridge Partners, LLC, a New
York Limited Liability Company, or its registeredsigns (the "Holder") the sum of $48,500 (with arg@al Issuance Discount of $7,000
resulting in a total funding amount of $41,500 wri®wer), together with any interest as set foehein, on May 22 2016 (the "Maturity Date
and to pay interest on the unpaid principal baldrereof at the rate of Five percent (5%) (the 'HegeRate") per annum from the date hereof
(the "Issue Date") until the same becomes due agdlpe, whether at maturity or upon acceleratioatberwise.

This Note may be prepaid in accordance with Secti®rof this Note. Interest after the date of isgeashall be computed on the basis of a 36!
day year and the actual number of days elapsegaiiinents due hereunder (to the extent not cord/érte common stock) shall be made in
lawful money of the United States of America.

All payments shall be made at such address asdlaeHshall hereafter give to the Borrower by werithotice made in accordance with the
provisions of this Note. Whenever any amount exggéso be due by the terms of this Note is duengrday which is not a business day, the
same shall instead be due on the next succeedyngltah is a business day and, in the case of mteydst payment date which is not the date
on which this Note is paid in full, the extensidrtlee due date thereof shall not be taken into aettor purposes of determining the amount o
interest due on such date. As used in this No&etatm "business day" shall mean any day otherahaaturday, Sunday or a day on which
commercial banks in the city of New York, New Yaie authorized or required by law or executive otdeemain closed. Each capitalized
term used herein, and not otherwise defined, $lzak the meaning ascribed thereto in the suppodtiegments of same date (attached her

This Note is free from all taxes, liens, claims am¢umbrances with respect to the issue thereo$kaltinot be subject to preemptive rights or
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 RightThe Holder shall have the right on or after 1&@sifrom the date of this Note to convert all oy part of the

outstanding and unpaid principal amount of thiseNaoto fully paid and non- assessable shares offtamiStock, as such Common Stock
exists on the Issue Date, or any shares of cagigiak or other securities of the Borrower into whstich Common Stock shall hereafter be
changed or reclassified at the conversion price ([@onversion Price") determined as provided hef@ifConversion™); provided, however
that in no event shall the Holder be entitled towat any portion of this Note in excess of thattipm of this Note upon conversion of which
the sum of (1) the number of shares of Common Stecieficially owned by the Holder and its affiliat@ther than shares of Common Stock
which may be deemed beneficially owned throughothieership of the unconverted portion of the Notethe unexercised or unconverted
portion of any other security of the Borrower sabj® a limitation on conversion or exercise analogto the limitations contained herein) and
(2) the number of shares of Common Stock issugtda the conversion of the portion of this Note wigkspect to which the determination of
this proviso is being made, would result in beriafiownership by the Holder and its affiliates obra than 4.99% of the outstanding shares of
Common Stock. For purposes of the provison torimaédiately preceding sentence, beneficial ownershél be determined in accordance
with Section 13(d) of the Securities Exchange A @84, as amended (the "Exchange Act"), and Réguka13D-G thereunder, except as
otherwise provided in clause (1) of such provigmoyided, further, however, that the limitations on conversion may be wailegdhe Holder
upon, at the election of the Holder, not less amlays' prior notice to the Borrower, and the mions of the conversion limitation shall
continue to apply until such 61st day (or suchrldtge, as determined by the Holder, as may befsggkm such notice of waiver). The number
of shares of Common Stock to be issued upon eawrecsion of this Note shall be determined by divigthe Conversion Amount (as defined
below) by the applicable Conversion Price thenfieat on the date specified in the notice of cosiar, (the "Notice of Conversion™),
delivered to the Borrower by the Holder in accomawith the Sections below; provided that the Not€ Conversion is submitted by facsin
or e-mail (or by other means resulting in, or readiy expected to result in, notice) to the Borrobefore 6:00 p.m., New York, New York
time on such conversion date (the "Conversion Date"

The term "Conversion Amount" means, with respectrtp conversion of this Note, the sum of (1) thagipal amount of this Note to be
converted in such conversion pl{&y at the Borrower's option, accrued and unpaier@st, if any, on such principal amount at thenest rates
provided in this Note to the Conversion Date, [{R)sat the Borrower's option, Default Interesttify, on the amounts referred to in the
immediately preceding clauses (1) and/or (2) p)sat the Holder's option, any amounts owed tathiger.




1.2 Conversion Price

(a) Calculation of Conversion PricéThe shares to be issued pursuant to conversionseasubject to the legal opinion letter, customary

and satisfactory to parties hereto as provided byhte Holder.) The conversion price (the “ Conversion Price "3lskqual the Variable
Conversion Price (as defined herein) (subject tatajle adjustments for stock splits, stock dividenr rights offerings by the Borrower
relating to the Borrower ' s securities or the s#&ms of any subsidiary of the Borrower, combioas, recapitalization, reclassifications,
extraordinary distributions and similar events)eTH/ariable Conversion Price ” shall mean 52% ipli#d by the Market Price (as defined
herein) (representing a discount rate of 48%). thdaPrice " means the lowest Trading Price (agndéefbelow) for the Common Stock during
the twenty Trading Day period ending on the lateshplete Trading Day prior to the Conversion Daieaddition, if the Issuer is not DWAC
eligible at the time of conversion, the Variablen@ersion Price shall mean 42% multiplied by the kéaiPrice (representing a discount rate of
58%). “Trading Price” means, for any security agoy date, the lowest trading price on the Over@benter Bulletin Board, Pink Sheets
electronic quotation system or applicable tradiragkat (the “OTC”) as reported by a reliable repaytservice (“Reporting Service”)
designated by the Holder (i.e. Bloomberg) or, & @TC is not the principal trading market for sgeleurity, the lowest trading price of such
security on the principal securities exchange alitrg market where such security is listed or tiagke if no lowest trading price of such
security is available in any of the foregoing mamsnée average of the lowest trading prices ofraayket makers for such security that are
listed in the “pink sheets”. “ Trading Day " shalkean any day on which the Common Stock is tradableny period on the stock exchange on
which the Borrower ' s Common Stock is traded.

(b) Conversion Price During Major Announcemeniotwithstanding anything contained in the prengdiection to the contrary, in the event
the Borrower (i) makes a public announcement thiaténds to consolidate or merge with any othepomtion (other than a merger in which
the Borrower is the surviving or continuing corp@ya and its capital stock is unchanged) or settansfer all or substantially all of the assets
of the Borrower or (ii) any person, group or enfitycluding the Borrower) publicly announces a tendffer to purchase 50% or more of the
Borrower's Common Stock (or any other takeover mehdthe date of the announcement referred toainsd (i) or (i) is hereinafter referred to
as the "Announcement Date"), then the ConversiaeRhall, effective upon the Announcement Date@nrdinuing through the Adjusted
Conversion Price Termination Date (as defined bgltwe equal to the lower of (x) the Conversion @mdich would have been applicable fi
Conversion occurring on the Announcement Date ghthé Conversion Price that would otherwise beffact. From and after the Adjusted
Conversion Price Termination Date, the ConversinoePshall be determined as set forth in this ®actior purposes hereof, "Adjusted
Conversion Price Termination Date" shall mean, wétspect to any proposed transaction or tender (dfe¢akeover scheme) for which a pul
announcement as contemplated by this Section tesrbade, the date upon which the Borrower (in #s® ©f clause (i) above) or the person,
group or entity (in the case of clause (ii) abos@)summates or publicly announces the terminatic@bandonment of the proposed transac
or tender offer (or takeover scheme) which causEdSection 1.2(b) to become operative.

1.3 Authorized SharesThe Borrower covenants that during the periodctireversion right exists, the Borrower will resefr@m its authorized
and unissued Common Stock a sufficient number afesh) free from preemptive rights, to provide f@ issuance of Common Stock upon the
full conversion of this Note. The Borrower is rea at all times to have authorized and reserviitiés the number of shares that is actually
issuable upon full conversion of the Note (basethenConversion Price of the Notes in effect frammetto time) (the "Reserved Amount”). In
addition, if the Borrowes per share price decreases to a price where genRe Shares are less than 6 times the amouhardssthat the no
may be converted into, Borrower shall immediatelyréase the Reserved Shares by written requdst Bdrrower’s transfer agent, to an
amount equal to 6 times the conversion amountefobte at the decreased conversion price.




The Borrower represents that upon issuance afterersion, such shares will be duly and validly &uully paid and non-assessable. In
addition, if the Borrower shall issue any secusitte make any change to its capital structure whighld change the number of shares of
Common Stock into which the Notes shall be conbkrtat the then current Conversion Price, the Beercshall at the same time make proper
provision so that thereafter there shall be a sieffit number of shares of Common Stock authorineldreserved, free from preemptive rights,
for conversion of the outstanding Notes.

The Borrower (i) acknowledges that it has irrevdgétstructed its transfer agent toissue certifisafior the Common Stock issuable upon
conversion of this Note, subject to Borrower agreehon conversion calculation and (ii) agrees itisassuance of this Note shall constitute
authority to its officers and agents who are changith the duty of executing stock certificateset@cute and issue the necessary certificat
shares of Common Stock in accordance with the tamdsconditions of this Note.

If, at any time the Borrower does not maintain Reserved Amount and does not increase such Resémednt within three days, it will be
considered an Event of Default as defined in trageNIn addition, if Borrower does not increase Reserved Share amount pursuant to Se
1.3, it shall be considered an Event of Defauliefined in this Note.

1.4 Method of Conversion

Mechanics of ConversionThe Holder shall have the right at any time omafter the day that is six months from the datthisf Note to convert
all or any part of the outstanding and unpaid ppalcamount, by (A) submitting to the Borrower atide of Conversion (by facsimile, e-mail
or other reasonable means of communication dispdtoh the Conversion Date prior to 6:00 p.m., NewkY New York time) and (B)
calculation metrics with trading market data soundermation.

(a) Surrender of Note Upon Conversiodotwithstanding anything to the contrary settidrerein, upon conversion of this Note in accoréanc
with the terms hereof, the Holder shall not be meglto physically surrender this Note to the Baneo unless the entire unpaid principal
amount of this Note is so converted. The HolderthedBorrower shall maintain records showing thiegipal amount so converted and the
dates of such conversions or shall use such otb#raud, reasonably satisfactory to the Holder aedBthrrower, so as not to require physical
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, sucbrdscof the Borrower shalbrima facie,be
controlling and determinative in the absence ofifeaherror. Notwithstanding the foregoing, if gmgrtion of this Note is converted as
aforesaid, the Holder may not transfer this Notessithe Holder first physically surrenders thigeNw the Borrower, whereupon the Borroy
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registeredhasHolder (upon payment by the Holder of
any applicable transfer taxes) may request, reptiegein the aggregate the remaining unpaid pricgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddagree that, by reason of the provisions ofgiaimgraph, following conversion of a
portion of this Note, the unpaid and unconvertadgpal amount of this Note represented by thiseéNofy be less than the amount stated on
the face hereof.




(b) Payment of TaxesThe Borrower shall not be required to pay anythich may be payable in respect of any transfeslired in the issue
and delivery of shares of Common Stock or otheustes or property on conversion of this Note inaane other than that of the Holder (or in
street name), and the Borrower shall not be reduoéssue or deliver any such shares or otheriesuor property unless and until the persor
or persons (other than the Holder or the custoidiavhose street name such shares are to be heldefdtolder's account) requesting the
issuance thereof shall have paid to the Borroweiathount of any such tax or shall have establishiéle satisfaction of the Borrower that s
tax has been paid.

(c) Delivery of Common Stock Upon Conversiodpon receipt by the Borrower from the Holder daeasimile transmission or e-mail (or other
reasonable means of communication) of a Noticearfv@rsion meeting the requirements for conversgppravided in this Section, 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)rrss days after such receipt (the "Deadline") (aokdly in the case of conversion of the
entire unpaid principal amount hereof, surrendehisf Note) in accordance with the terms hereofthedSecurities Purchase Agreement.

(d) Obligation of Borrower to Deliver Common Stocdpon receipt by the Borrower of a Notice of Carsien, the Holder shall be deemed to
be the holder of record of the Common Stock is®iapbn such conversion, the outstanding principaeduat and the amount of accrued and
unpaid interest on this Note shall be reducedfteaesuch conversion, and, unless the Borroweaul&s on its obligations under this Article I,
all rights with respect to the portion of this Ndiging so converted shall forthwith terminate exdhp right to receive the Common Stock or
other securities, cash or other assets, as hem@idpd, on such conversion. If the Holder shalldhgiven a Notice of Conversion as provided
herein, the Borrower's obligation to issue andvéelthe certificates for Common Stock shall be Aliscand unconditional, irrespective of the
absence of any action by the Holder to enforceséime, any waiver or consent with respect to anyigiom thereof, the recovery of any
judgment against any person or any action to eaftite same, any failure or delay in the enforceroéany other obligation of the Borrower
the holder of record, or any setoff, counterclaiecoupment, limitation or termination, or any bieac alleged breach by the Holder of any
obligation to the Borrower, and irrespective of arlyer circumstance which might otherwise limitlsabligation of the Borrower to the
Holder in connection with such conversion. The Gaeion Date specified in the Notice of Conversibalisbe the Conversion Date so long as
the Notice of Conversion is received by the Borrotnefore 6:00 p.m., New York, New York time, on Buiate.

(e) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repemting the Common Stock issuable upon
conversion, provided the Borrower is participatinghe Depository Trust Company ("DTC") Fast AutdathSecurities Transfer ("FAST")
program, upon request of the Holder and its compgawith the provisions contained in Section 1.d @nthis Section 1.4, the Borrower shall
use its best efforts to cause its transfer ageeleictronically transmit the Common Stock issualgen conversion to the Holder by crediting
the account of Holder's Broker with DTC throughDisposit Withdrawal Agent Commission ("DWAC") syste




(f) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holder's right pursue other remedies, including
actual damages and/or equitable relief, the paatiese that if delivery of the Common Stock issaalgon conversion of this Note is not
delivered by the Deadline (other than a failure tiuhe circumstances described in Section 1.3@hakich failure shall be governed by such
Section), or due to circumstances beyond the cbofithe Borrower, the Borrower shall pay to theltt $2,000 per day in cash, for each day
beyond the Deadline that the Borrower fails towdlisuch Common Stock. Such cash amount shallidegg#élolder by the fifth day of the
month following the month in which it has accruedat the option of the Holder (by written noticethe Borrower by the first day of the
month following the month in which it has accrueshall be added to the principal amount of thise\at which event interest shall accrue
thereon in accordance with the terms of this Naté such additional principal amount shall be cofiblerinto Common Stock in accordance
with the terms of this Note. The Borrower agrees the right to convert is a valuable right to Hader. The damages resulting from a failure,
attempt to frustrate, or interference with suchwassion right are difficult if not impossible to gjify. Accordingly the parties acknowledge t
the liquidated damages provision contained in $@stion are justified.

1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred sslg such
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweit®transfer agent shall have been furnished
with an opinion of counsel (which opinion shallibdorm, substance and scope customary for opinidreeunsel in comparable transactions)
to the effect that the shares to be sold or traresfenay be sold or transferred pursuant to an pkemfrom such registration or (iii) such
shares are sold or transferred pursuant to Rulauthdér the Act (or a successor rule) ("Rule 144'(\g such shares are transferred to an
"affiliate” (as defined in Rule 144) of the Borrowgho agrees to sell or otherwise transfer theeshanly in accordance with this Section 1.5
and who is an Accredited Investor. Except as ottsrwrovided herein (and subject to the removalipions set forth below), until such time
as the shares of Common Stock issuable upon caomarbthis Note have been registered under theoAdtherwise may be sold pursuant to
Rule 144 without any restriction as to the numbesezurities as of a particular date that can tteeimmediately sold, each certificate for
shares of Common Stock issuable upon conversitm®Note that has not been so included in an &fecegistration statement or that has
been sold pursuant to an effective registratiotestant or an exemption that permits removal of¢gend, shall bear a legend substantially in
the following form, as appropriate:

"NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.




The legend set forth above shall be removed anBdnewer shall issue to the Holder a new certibcherefore free of any transfer legend if
(i) the Borrower or its transfer agent shall hageeived an opinion of counsel, in form, substamzkseope customary for opinions of counsel
in comparable transactions, to the effect thatldipgale or transfer of such Common Stock may bderwithout registration under the Act,
which opinion shall be accepted by the Companyhabthe sale or transfer is effected or (ii) in tlase of the Common Stock issuable upon
conversion of this Note, such security is registdoe sale by the Holder under an effective registn statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlaoytrestriction as to the number of securitiesfasparticular date that can then be
immediately sold. In the event that the Companysdu accept the opinion of counsel provided byBhger with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to this note.

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyamicdisposition of all or substantially all of thesets
of the Borrower, the effectuation by the Borrowéadransaction or series of related transactionshich more than 50% of the voting power
of the Borrower is disposed of, or the consolidatimerger or other business combination of the &wer with or into any other Person (as
defined below) or Persons when the Borrower isimetsurvivor shall either: (i) be deemed to be aari of Default (as defined in Article 111)
pursuant to which the Borrower shall be requireddg to the Holder upon the consummation of ana @sndition to such transaction an
amount equal to the Default Amount (as defined iiticke 11I) or (ii) be treated pursuant to Sectibi(b) hereof. "Person” shall mean any
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.

(b) Adjustment Due to Merger, Consolidation, Etf; at any time when this Note is issued and tamding and prior to conversion of all of the
Notes, there shall be any merger, consolidatioohange of shares, recapitalization, reorganizatioother similar event, as a result of wh
shares of Common Stock of the Borrower shall bexgkd into the same or a different number of shafesother class or classes of stock or
securities of the Borrower or another entity, ocase of any sale or conveyance of all or subsiintll of the assets of the Borrower other
than in connection with a plan of complete liquidatof the Borrower, then the Holder of this Nokal thereafter have the right to receive
upon conversion of this Note, upon the basis armhupe terms and conditions specified herein ar@inof the shares of Common Stock
immediately theretofore issuable upon conversioohstock, securities or assets which the Holdardvbave been entitled to receive in such
transaction had this Note been converted in futhediately prior to such transaction (without regardny limitations on conversion set forth
herein), and in any such case appropriate pro\dsshiall be made with respect to the rights andests of the Holder of this Note to the end
that the provisions hereof (including, without ltation, provisions for adjustment of the Converdisite and of the number of shares issuable
upon conversion of the Note) shall thereafter h@ieable, as nearly as may be practicable in @t any securities or assets thereafter
deliverable upon the conversion hereof. The Borrashall not affect any transaction described is Séction 1.6(b) unless (a) it first gives, to
the extent practicable, thirty (30) days prior terit notice (but in any event at least fifteen (d&ys prior written notice) of the record date of
the special meeting of shareholders to approvi teere is no such record date, the consummatipsuch merger, consolidation, exchange of
shares, recapitalization, reorganization or othailar event or sale of assets (during which titme Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquigimity (if not the Borrower) assumes by writtentinment the obligations of this Section

(b). The above provisions shall similarly applystacessive consolidations, mergers, sales, transfethare exchanges.




(c) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights to acquire its agset holders
of Common Stock as a dividend, stock repurchaseydyyof return of capital or otherwise (includingyadividend or distribution to the
Borrower's shareholders in cash or shares (orgighacquire shares) of capital stock of a subsidize., a spineff)) (a "Distribution”), then th
Holder of this Note shall be entitled, upon anywansion of this Note after the date of record fetedmining shareholders entitled to such
Distribution, to receive the amount of such asegtich would have been payable to the Holder wipeet to the shares of Common Stock
issuable upon such conversion had such Holder theemolder of such shares of Common Stock on therdedate for the determination of
shareholders entitled to such Distribution.

(d) Purchase Rightdf, at any time when any Notes are issued anstantling, the Borrower issues any convertible sgéesior rights to
purchase stock, warrants, securities or other prpine "Purchase Rights") pro rata to the redwldiers of any class of Common Stock, then
the Holder of this Note will be entitled to acquitgon the terms applicable to such Purchase Rititdsaggregate Purchase Rights which suc
Holder could have acquired if such Holder had hleednumber of shares of Common Stock acquirable gpmplete conversion of this Note
(without regard to any limitations on conversiomtzoned herein) immediately before the date on Wwhicecord is taken for the grant, issuanc
or sale of such Purchase Rights or, if no suchrceisataken, the date as of which the record heldélCommon Stock are to be determined for
the grant, issue or sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or retdpre of the Conversion Price as a result of trenesvdescribed

in this Section 1.6, the Borrower, at its expess@ll promptly compute such adjustment or readjastrand prepare and furnish to the Holder
of a certificate setting forth such adjustmentaeadjustment and showing in detail the facts upoithvbuch adjustment or readjustment is
based. The Borrower shall, upon the written reqatany time of the Holder, furnish to such Holddike certificate setting forth (i) such
adjustment or readjustment, (ii) the Conversioréat the time in effect and (iii) the number ofuigts of Common Stock and the amount, if
any, of other securities or property which at fheetwould be received upon conversion of the Note.

(f) Exceptions Notwithstanding the forgoing in this Section In6,adjustments shall be required or made for amiwes of any convertible
notes outstanding at the time of funding of thigeNmor for the sale of restricted common stock discount to the market or the issuances of
S-8 registered shares for services subsequeng toitlding of this Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegiuns of the principal securities market on whilca

Common Stock is then listed or traded, in no egéatl the Borrower issue upon conversion of or mtiee pursuant to this Note and the other
Notes issued pursuant to the Purchase Agreemeiet timan the maximum number of shares of Common Stwatkthe Borrower can issi
pursuant to any rule of the principal United Statesurities market on which the Common Stock ia theded (the "Maximum Share
Amount"), which shall be 4.99% of the total shasatstanding on the Closing Date (as defined inPtheehase Agreement), subject to equitabl
adjustment from time to time for stock splits, $taividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamf stock exchange, interdealer quotation systenther self-regulatory organization with
jurisdiction over the Borrower or any of its setieis on the Borrower's ability to issue shares @in@on Stock in excess of the Maximi

Share Amount, in lieu of any further right to corttais Note, this will be considered an Event af&ult under Section 3.3 of the Note.




1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddenq (i) the shares covered thereby (other tharsttares, if any,
which cannot be issued because their issuance wagkkd such Holder's allocated portion of the ReseAmount or Maximum Share
Amount) shall be deemed converted into shares afr@on Stock and (ii) the Holder's rights as a Holafesuch converted portion of this Note
shall cease and terminate, excepting only the tmhtceive certificates for such shares of Com@imtk and to any remedies provided herein
or otherwise available at law or in equity to stiider because of a failure by the Borrower to clymyth the terms of this Note.
Notwithstanding the foregoing, if a Holder has resteived certificates for all shares of Common s{mdor to the third (3rd) business day a
the expiration of the Deadline with respect to avarsion of any portion of this Note for any reasthien (unless the Holder otherwise elects t
retain its status as a holder of Common Stock hyatifying the Borrower) the Holder shall regair ttights of a Holder of this Note with
respect to such unconverted portions of this Notethe Borrower shall, as soon as practicablermetuch unconverted Note to the Holder or,
if the Note has not been surrendered, adjust derds to reflect that such portion of this Note hasbeen converted. In all cases, the Holder
shall retain all of its rights and remedies (indhgg without limitation, (i) the right to receiveo@version Default Payments pursuant to Sectior
1.3 to the extent required thereby for such ConearBefault and any subsequent Conversion Defaudt(d) the right to have the Conversion
Price with respect to subsequent conversions déetethin accordance with Section 1.3) for the Borow/failure to convert this Note.

1.9 PrepaymentThis Note may be prepaid pursuant to the follgnsnhedule: 1) Payment on Day 1-30 will result1®% of the face value
being owed, 2) Payment on Day 31-60 will result20% of the face value being owed, 3) Payment gn@la90 will result in 125% of the
face value being owed, 4) payment on Day 91-12Dredlult in 130% of the face value being owed, &yment on Day 121-150 will result in
135% of the face value being owed and 6) paymemayn151-180 will result in 140% of the face vah&ing owed. Interest after the date of
issuance shall be computed on the basis of a 3g%yahr and the actual number of days elapsed.a\inents due hereunder (to the extent nof
converted into common stock) shall be made in lhwioney of the United States of America.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowg th
Holder's written consent (a) pay, declare or sattdpr such payment, any dividend or other disititm (whether in cash, property or other
securities) on shares of capital stock other theidehds on shares of Common Stock solely in tmfof additional shares of Common Stock
or (b) directly or indirectly or through any suhisiy make any other payment or distribution in extpf its capital stock except for
distributions pursuant to any shareholders' rigkaga which is approved by a majority of the Borrowelisinterested directors.




2.2 Restriction on Stock Repurchas&® long as the Borrower shall have any obligatioder this Note, the Borrower shall not withoué th
Holder's written consent redeem, repurchase omnoethe acquire (whether for cash or in exchangefoperty or other securities or otherwise)
in any one transaction or series of related trafmsacany shares of capital stock of the Borrowearty warrants, rights or options to purchase
or acquire any such shares.

2.3 Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdw Holder's written
consent, sell, lease or otherwise dispose of amjifgiant portion of its assets outside the ordinavurse of business. Any consent to the
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.

2.4 Advances and Loan$o long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withche Holder' s

written consent, lend money, give credit or makeaades to any person, firm, joint venture or coation, including, without limitation,
officers, directors, employees, subsidiaries afitizaés of the Borrower, except loans, credit@advances (a) in existence or committed on the
date hereof and which the Borrower has informedikloin writing prior to the date hereof, (b) madetie ordinary course of 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 Interegthe Borrower fails to pay the principal hereofrgerest thereon when due on this Note, whether at

maturity, upon acceleration or otherwise. Any amafrprincipal or interest on this Note which istipaid when due shall bear interest at the
rate of Ten percent (10%) per annum from the Mgtiate until the same is paid ("Default Interest")

3.2 Conversion and the Shard&xcept for circumstances beyond the control efBlarrower, the Borrower fails to issue shares ah@on
Stock to the Holder (or announces or threatensriting that it will not honor its obligation to d&o) upon exercise by the Holder of the
conversion rights of the Holder in accordance whiterms of this Note, fails to transfer or caitséransfer agent to transfer (issue)
(electronically or in certificated form) any ceit#éte for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elecically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuanhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hindex$riinsfer agent from removing) any restrictiveetady (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halgen conversion of or otherwise pursu
to this Note as and when required by this Notex{akes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph).
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3.3 Breach of Covenantshe Borrower breaches any material covenantl@ranaterial term or condition contained in thisé&Nand any
collateral documents including but not limited be tPurchase Agreement.

3.4 Breach of Representations and Warranthasy representation or warranty of the Borrowedméaerein or in any agreement, statement or
certificate given in writing pursuant hereto orcimnnection herewith (including, without limitatiotme Purchase Agreement), shall be false or
misleading in any material respect when made aaditbach of which has (or with the passage of tiifiehave) a material adverse effect on
the rights of the Holder with respect to this Noteghe Purchase Agreement.

3.5 Receiver or TrusteeThe Borrower or any subsidiary of the Borrowesllstmake an assignment for the benefit of credjtorsapply for or
consent to the appointment of a receiver or trufstei or for a substantial part of its propertylmsiness, or such a receiver or trustee shall
otherwise be appointed.

3.6 JudamentsAny money judgment, writ or similar process shwlentered or filed against the Borrower or ariysiliary of the Borrower or
any of its property or other assets for more thaB, @00, and shall remain unvacated, unbonded dayed for a period of twenty (20) days
unless otherwise consented to by the Holder, wbictsent will not be unreasonably withheld.

3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryeoluntary, for relief
under any bankruptcy law or any law for the retiefiebtors shall be instituted by or against ther®eer or any subsidiary of the Borrower.

3.8 Delisting of Common StockThe Borrower shall fail to maintain the listinfthe Common Stock on at least one of the OTCBBror
equivalent replacement exchange, the Nasdaq Nafitaxket, the Nasdag SmallCap Market, the New Y®ttick Exchange, or the American
Stock Exchange, or if the Depository Trust Compsimgll place a chill on the common stock, which doeatsallow for the electronic deposit of
such stock.

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repgog requirements of the Exchange Act; and/or
the Borrower shall cease to be subject to the tegprequirements 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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to gaylebts as
such debts become due, provided, however, thatliaoiosure of the Borrower's ability to continueadgoing concern” shall not be an
admission that the Borrower cannot pay its debtheg become due.

3.12_Maintenance of AssetJ he failure by Borrower to maintain any matenméllectual property rights, personal, real proper other asse
which are necessary to conduct its business (whathe or in the future).
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3.13 Financial Statement Restatemefie restatement of any financial statements fikethe Borrower with the SEC for any date or perio
from two years prior to the Issue Date of this Narbel until this Note is no longer outstandinghi result of such restatement would, by
comparison to the original financial statement,ehewnstituted a material adverse effect on thetgsighthe Holder with respect to this Note or
supporting documents.

3.14 Reverse SplitsThe Borrower effectuates a reverse split of msn@on Stock without at least twenty (20) days pwatten notice to the
Holder.

3.15 R_eplacement of Transfer Agen the event that the Borrower proposes to repitsctransfer agent, the Borrower fails to proyigkéor tc
the effective date of such replacement, a fullycexed Irrevocable Transfer Agent Instructions fioran as initially delivered pursuant to the
Purchase Agreement (including but not limited t® pinovision to irrevocably reserve shares of Com@&tmtk in the Reserved Amount) signed
by the successor transfer agent to Borrower an&dneower.

3.16 CrosDefault. Notwithstanding anything to the contrary contdimethis Note or the other related or companioautoents, a breach or
default by the Borrower of any covenant or othemter condition contained in any Agreements to WiBorrower and Holder are parties, a
the passage of all applicable notice and cure azegperiods, shall, at the option of the Holdercdresidered a default under this Note and the
other agreements to which Borrower and Holder arégs, in which event the Holder shall be entiflledt in no event required) to apply all
rights and remedies of the Holder under the teritisi® Note and the other agreements to which Beercand Holder are parties by reason of
default under said other agreements or hereun@gnet Agreements" means, collectively, all agreesand instruments between, among or
by: (1) the Borrower and the Holder, including, vaitit limitation, promissory notes; provided, howeibke term "Other Agreements" shall not
include the related or companion documents toNloie. Each of the loan transactions will be crdsfulted with each other loan transaction
and with all other existing and future debt of Bever to the Holder.

Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (koleith respect to failure to pay the
principal hereof or interest thereon when due atMiaturity Date), the Note shall become immediatiklg and payable and the Borrower shall
pay to the Holder, in full satisfaction of its gjditions hereunder, an amount equal to the Defamit s defined herein). UPON THE
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENDF DEFAULT SPECIFIED IN SECTION 3.2, THE NOTE
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FULL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN 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 with
respect to failure to pay the principal hereofraeiest thereon when due on this Note upon a Tgadiarket Prepayment Event pursuant to
Section 1.7 or upon acceleration), 3.3, 3.4, 38,39, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 asabde through the delivery of written notice to
the Borrower by such Holders (the "Default Noticelhd upon the occurrence of an Event of Defadtiied the remaining sections of
Articles Il (other than failure to pay the prineiphereof or interest thereon at the Maturity Dstecified in Section 3,1 hereof), the Note shall
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction tf obligations hereunder, an amount equa
to the greater of (i) 150% timéise sunof (w) the then outstanding principal amount otNiote_plugx) accrued and unpaid interest on the
unpaid principal amount of this Note to the datpayment (the "Mandatory Prepayment Date") f})Default Interest, if any, on the amou
referred to in clauses (w) and/or (x) p(@$ any amounts owed to the Holder (the then ontsiey principal amount of this Note to the date of
payment plushe amounts referred to in clauses (x), (y) andlii@)l collectively be known as the "Default Surot’)ii) the "parity value" of the
Default Sum to be prepaid, where parity value méahthe highest number of shares of Common Stsikaible upon conversion of or
otherwise pursuant to such Default Sum in accorelavith Article |, treating the Trading Day immedibt preceding the Mandatory
Prepayment Date as the "Conversion Date" for p@pos$ determining the lowest applicable Conversldoe, unless the Default Event arises
as a result of a breach in respect of a specifitv€sion Date in which case such Conversion Daaé b the Conversion Date), multiplied by
(b) the highest Closing Price for the Common Stiheting the period beginning on the date of firstuwweence of the Event of Default and
ending one day prior to the Mandatory Prepaymeité [the "Default Amount") and all other amounts glalg hereunder shall immediately
become due and payable, all without demand, presaritor notice, all of which hereby are expressiywed, together with all costs, includir
without limitation, legal fees and expenses, ofemtion, and the Holder shall be entitled to exarall other rights and remedies available at
law or in equity.
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If the Borrower fails to pay the Default Amount hiit ten (10) business days of written notice thi@hsamount is due and payable, then the
Holder shall have the right at any time, so longha@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upatiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
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 Holdethe exercise of any power, right or privilege hewer
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprivilege preclude other or further exercise
thereof or of any other right, power or privilegéd.rights and remedies existing hereunder arewative to, and not exclusive of, any rights
or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, apisxosad other communications required or permitteicunder shall be in writing
and, unless otherwise specified herein, shall)oeefisonally served, (ii) deposited in the maigiseered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable aiurger service with charges prepaid, or (iv) traiteed by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other asldiesuch party shall have specified most recbytlyritten notice. Any notice or other
communication required or permitted to be giverebader shall be deemed effective (a) upon handeatglor delivery by facsimile, with
accurate confirmation generated by the transmifiegimile machine, at the address or number dategrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hoursergush notice is to be received) or (b) on the sgdmsiness day following the date of
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 be:

If to the Borrower, to:

Eventure Interactive, Inc.

3420 Bristol Street

6 " Floor

Costa Mesa, CA 92626

Attn: Gannon Giguiere, President

If to the Holder:
Crown Bridge Partners, LLC

1173a 29 Avenue, Suite 126
New York, NY 1006~
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4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBeer and the Holde
The term "Note" and all reference thereto, as tisexlighout this instrument, shall mean this insgat{and the other Notes issued pursuant t
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 @aduccessors and assigns, and shall inure tioebleenefit of the Holder
and its successors and assigns. Each transfetieis dfote must be an "accredited investor" (asngefiin Rule 501(a) of the 1933 Act).
Notwithstanding anything in this Note to the congrahis Note may be pledged as collateral in catina with a bona fide margin account
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 diection, including
reasonable attorneys' fees.

4.6 Governing Law This Note shall be governed by and construed¢d@om@ance with the laws of the State of New Yorthwiit regard to
principles of conflicts of laws. Any action broudhy either party against the other concerning thiesactions contemplated by this Note shall
be brought only in the state courts of New Yorlrothe federal courts located in the state of NewkY The parties to this Note hereby
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stulhssert any defense based on lack of
jurisdiction or venue or based upforum non convenien3he Borrower and Holder waive trial by jury. Thewailing party shall be entitled
recover from the other party its reasonable atigsrfees and costs. In the event that any provisfdahis Note or any other agreement delive
in connection herewith is invalid or unenforcealheler any applicable statute or rule of law, thechgprovision shall be deemed inoperativ
the extent that it may conflict therewith and shelldeemed modified to conform with such statuteuler of law. Any such provision which
may prove invalid or unenforceable under any laallsiot affect the validity or enforceability of wother provision of any agreement. Each
party hereby irrevocably waives personal servicgrotess and consents to process being served su@naction or proceeding in connection
with this Agreement or any other Transaction Docainfy mailing a copy thereof via registered orified mail or overnight delivery (with
evidence of delivery) to such party at the addmessfect for notices to it under this Agreementlagrees that such service shall constitute
good and sufficient service of process and notieeeiof. Nothing contained herein shall be deemédithibin any way any right to serve
process in any other manner permitted by law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower gaiired to pay an amount in excess of the outstgnplimcipal amount
(or the portion thereof required to be paid at thag) plus accrued and unpaid interest plus Défatérest on such interest, the Borrower and
the Holder agree that the actual damages to thddrfom the receipt of cash payment on this Nodg bve difficult to determine and the
amount to be so paid by the Borrower represemslated damages and not a penalty and is interedechipensate the Holder in part for loss
of the opportunity to convert this Note and to eameturn from the sale of shares of Common Stogkiised upon conversion of this Note at a
price in excess of the price paid for such shamesyant to this Note. The Borrower and the Holdaehy agree that such amount of stipulatec
damages is not plainly disproportionate to the ipdes$oss to the Holder from the receipt of a cpaliment without the opportunity to convert
this Note into shares of Common Stock.
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4.8 Notice of Corporate Event&Except as otherwise provided below, the Holdehisf Note shall have no rights as a Holder of Cami8tock
unless and only to the extent that it converts ftage into Common Stock. The Borrower shall prowide Holder with prior notification of any
meeting of the Borrower's shareholders (and cafi@soxy materials and other information sent tarsholders). In the event of any taking by
the Borrower of a record of its shareholders fer plarpose of determining shareholders who ardeshtid receive payment of any dividend or
other distribution, any right to subscribe for, ghaise or otherwise acquire (including by way ofgeerconsolidation, reclassification or
recapitalization) any share of any class or angrogecurities or property, or to receive any otight, or for the purpose of determining
shareholders who are entitled to vote in connectith any proposed sale, lease or conveyance of allibstantially all of the assets of the
Borrower or any proposed liquidation, dissolutisnmanding up of the Borrower, the Borrower shallih@anotice to the Holder, at least twenty
(20) days prior to the record date specified the¢er thirty (30) days prior to the consummatiorthad transaction or event, whichever is
earlier), of the date on which any such recora isd taken for the purpose of such dividend, distion, right or other event, and a brief
statement regarding the amount and character ofdiviend, distribution, right or other event keetextent known at such time. The Borrowel
shall make a public announcement of any event riegunotification to the Holder hereunder substahtisimultaneously with the notification
to the Holder in accordance with the terms of 8estion 4.8.

4.9 Remedies The Borrower acknowledges that a breach by iisodbligations hereunder will cause irreparablerhto the Holder, by vitiatin
the intent and purpose of the transaction contet@gllaereby. Accordingly, the Borrower acknowledties the remedy at law for a breach of
its obligations under this Note will be inadequantel agrees, in the event of a breach or threatereath by the Borrower of the provisions of
this Note, that the Holder shall be entitled, inlitidn to all other available remedies at law oequity, and in addition to the penalties
assessable herein, to an injunction or injunctressraining, preventing or curing any breach of tiote and to enforce specifically the terms
and provisions thereof, without the necessity @iwihg economic loss and without any bond or otleeusty being required.

IN WITNESS WHEREOF, Borrower has caused this Notkd signed in its name by its duly authorizedcetfi

Eventure Interactive, Inc.

Signed
By:  Gannon Giguier:
Title: Presiden
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EXHIBIT 10.5

NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REP RESENTED BY THIS NOTE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RE GISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE S ECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (1) 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 (II) 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: $10,000 Date: May 26, 201!

CONVERTIBLE PROMISSORY NOTE

Eventure Interactive, Inc., (hereinafter called the "Borrower"), hereby promise pay to the order @rown Bridge Partners, LLC, a New
York Limited Liability Company, or its registeredsigns (the "Holder") the sum of $10,000, togethién any interest as set forth herein, on
May 22, 2016 (the "Maturity Date"). This Note shadit accrue regular interest, only default interest

This Note may be prepaid at any time without pgnaitl payments due hereunder (to the extent naveaed into common stock) shall be
made in lawful money of the United States of Amaric

All payments shall be made at such address asdldeHshall hereafter give to the Borrower by weritihotice made in accordance with the
provisions of this Note. Whenever any amount exggeéso be due by the terms of this Note is duengrday which is not a business day, the
same shall instead be due on the next succeedjngluah is a business day and, in the case of mteydst payment date which is not the date
on which this Note is paid in full, the extensidrtlee due date thereof shall not be taken into aettor purposes of determining the amount o
interest due on such date. As used in this Notetetm "business day" shall mean any day otherdhaaturday, Sunday or a day on which
commercial banks in the city of New York, New Yaie authorized or required by law or executive ptdgemain closed. Each capitalized
term used herein, and not otherwise defined, $lzakk the meaning ascribed thereto in the suppaodtiegments of same date (attached her

This Note is free from all taxes, liens, claims amd¢umbrances with respect to the issue thereo$laaitinot be subject to preemptive rights or
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 RightThe Holder shall have the right at any time towest all or any part of the outstanding and ungidcipal amount of
this Note into fully paid and non- assessable shaf€€ommon Stock, as such Common Stock exista®issue Date, or any shares of capital
stock or other securities of the Borrower into whétich Common Stock shall hereafter be changeelctassified at the conversion price (the
"Conversion Price") determined as provided heraitGonversion"); provided, howevgthat in no event shall the Holder be entitledaavert
any portion of this Note in excess of that portdrthis Note upon conversion of which the sum gfttle number of shares of Common Stock
beneficially owned by the Holder and its affilia{@sher than shares of Common Stock which may leenéel beneficially owned through the
ownership of the unconverted portion of the Notethe unexercised or unconverted portion of angioiecurity of the Borrower subject to a
limitation on conversion or exercise analogouhlimitations contained herein) and (2) the nundfeshares of Common Stock issuable u
the conversion of the portion of this Note withgest to which the determination of this provisténg made, would result in beneficial
ownership by the Holder and its affiliates of mtran 4.99% of the outstanding shares of CommonkSkar purposes of the provison to the
immediately preceding sentence, beneficial owngrshall be determined in accordance with Sectiqd)1& the Securities Exchange Act of
1934, as amended (the "Exchange Act"), and Regukatl3D-G thereunder, except as otherwise provitdethuse (1) of such provison,
provided, further, however, that the limitations on conversion may be waibgdhe Holder upon, at the election of the Holdet, less than €
days' prior notice to the Borrower, and the prayisi of the conversion limitation shall continueafply until such 61st day (or such later date,
as determined by the Holder, as may be specifistiégh notice of waiver). The number of shares ah@on Stock to be issued upon each
conversion of this Note shall be determined bydihg the Conversion Amount (as defined below) ey dbplicable Conversion Price then in
effect on the date specified in the notice of cosiom, (the "Notice of Conversion"), delivered ke tBorrower by the Holder in accordance \
the Sections below; provided that the Notice of @wrion is submitted by facsimile or e-mail (ordihier means resulting in, or reasonably
expected to result in, notice) to the Borrower bef®00 p.m., New York, New York time on such caisien date (the "Conversion Date").

The term "Conversion Amount" means, with respectrtp conversion of this Note, the sum of (1) thagipal amount of this Note to be
converted in such conversion pl{&y at the Borrower's option, accrued and unpaier@st, if any, on such principal amount at thenest rates
provided in this Note to the Conversion Date, [{R)sat the Borrower's option, Default Interestiify, on the amounts referred to in the
immediately preceding clauses (1) and/or_(2) p)sat the Holder's option, any amounts owed ta-thiger.




1.2 Conversion Price

(a) Calculation of Conversion PricéThe shares to be issued pursuant to conversionseasubject to the legal opinion letter, customary

and satisfactory to parties hereto as provided byhte Holder.) The conversion price (the “ Conversion Price "3lskqual the Variable
Conversion Price (as defined herein) (subject tatajle adjustments for stock splits, stock dividenr rights offerings by the Borrower
relating to the Borrower ' s securities or the s#&ms of any subsidiary of the Borrower, combioas, recapitalization, reclassifications,
extraordinary distributions and similar events)eTH/ariable Conversion Price ” shall mean 52% ipli#d by the Market Price (as defined
herein) (representing a discount rate of 48%). thdaPrice " means the lowest Trading Price (agndéefbelow) for the Common Stock during
the twenty Trading Day period ending on the lateshplete Trading Day prior to the Conversion Daieaddition, if the Issuer is not DWAC
eligible at the time of conversion, the Variablen@ersion Price shall mean 42% multiplied by the kéaiPrice (representing a discount rate of
58%). “Trading Price” means, for any security agoy date, the lowest trading price on the Over@benter Bulletin Board, Pink Sheets
electronic quotation system or applicable tradiragkat (the “OTC”) as reported by a reliable repaytservice (“Reporting Service”)
designated by the Holder (i.e. Bloomberg) or, & @TC is not the principal trading market for sgeleurity, the lowest trading price of such
security on the principal securities exchange alitrg market where such security is listed or tiagke if no lowest trading price of such
security is available in any of the foregoing mamsnée average of the lowest trading prices ofraayket makers for such security that are
listed in the “pink sheets”. “ Trading Day " shalkean any day on which the Common Stock is tradableny period on the stock exchange on
which the Borrower ' s Common Stock is traded.

(b) Conversion Price During Major Announcemeniotwithstanding anything contained in the prengdiection to the contrary, in the event
the Borrower (i) makes a public announcement thiaténds to consolidate or merge with any othepomtion (other than a merger in which
the Borrower is the surviving or continuing corp@ya and its capital stock is unchanged) or settansfer all or substantially all of the assets
of the Borrower or (ii) any person, group or enfitycluding the Borrower) publicly announces a tendffer to purchase 50% or more of the
Borrower's Common Stock (or any other takeover mehdthe date of the announcement referred toainsd (i) or (i) is hereinafter referred to
as the "Announcement Date"), then the ConversiaeRhall, effective upon the Announcement Date@nrdinuing through the Adjusted
Conversion Price Termination Date (as defined bgltwe equal to the lower of (x) the Conversion @mdich would have been applicable fi
Conversion occurring on the Announcement Date ghthé Conversion Price that would otherwise beffact. From and after the Adjusted
Conversion Price Termination Date, the ConversinoePshall be determined as set forth in this ®actior purposes hereof, "Adjusted
Conversion Price Termination Date" shall mean, wétspect to any proposed transaction or tender (dfe¢akeover scheme) for which a pul
announcement as contemplated by this Section tesrbade, the date upon which the Borrower (in #s® ©f clause (i) above) or the person,
group or entity (in the case of clause (ii) abos@)summates or publicly announces the terminatic@bandonment of the proposed transac
or tender offer (or takeover scheme) which causEdSection 1.2(b) to become operative.

1.3 Authorized SharesThe Borrower covenants that during the periodctireversion right exists, the Borrower will resefr@m its authorized
and unissued Common Stock a sufficient number afesh) free from preemptive rights, to provide f@ issuance of Common Stock upon the
full conversion of this Note. The Borrower is rema at all times to have authorized and reservenillibn shares (the "Reserved Amount”).

The Borrower represents that upon issuance afterersion, such shares will be duly and validly ésufully paid and non-assessable. In
addition, if the Borrower shall issue any secusitie make any change to its capital structure whictld change the number of shares of
Common Stock into which the Notes shall be conbkrtat the then current Conversion Price, the Beercshall at the same time make proper
provision so that thereafter there shall be a sieffit number of shares of Common Stock authoringdraserved, free from preemptive rights,
for conversion of the outstanding Notes.




The Borrower (i) acknowledges that it has irrevdgatstructed its transfer agent toissue certifisafior the Common Stock issuable upon
conversion of this Note, subject to Borrower agreehon conversion calculation and (ii) agrees itisassuance of this Note shall constitute
authority to its officers and agents who are changith the duty of executing stock certificatest@cute and issue the necessary certificat
shares of Common Stock in accordance with the tammdsconditions of this Note.

If, at any time the Borrower does not maintain Reserved Amount, it will be considered an EveriDefault as defined in this Note.

1.4 Method of Conversion

Mechanics of ConversionThe Holder shall have the right at any time toveot all or any part of the outstanding and ungmiidcipal amount,
by (A) submitting to the Borrower a Notice of Consien (by facsimile, e-mail or other reasonable nseaf communication dispatched on the
Conversion Date prior to 6:00 p.m., New York, Newark'time) and (B) calculation metrics with tradinmarket data source information.

(a) Surrender of Note Upon Conversiodotwithstanding anything to the contrary settidrerein, upon conversion of this Note in accoréanc
with the terms hereof, the Holder shall not be meglito physically surrender this Note to the Bareo unless the entire unpaid principal
amount of this Note is so converted. The HolderthedBorrower shall maintain records showing thiegipal amount so converted and the
dates of such conversions or shall use such otb#raud, reasonably satisfactory to the Holder aedBthrrower, so as not to require physical
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, sucbrdscof the Borrower shalbrima facie,be
controlling and determinative in the absence ofifeaherror. Notwithstanding the foregoing, if gmgrtion of this Note is converted as
aforesaid, the Holder may not transfer this Notessthe Holder first physically surrenders thigeNw the Borrower, whereupon the Borroy
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registeredhasHolder (upon payment by the Holder of
any applicable transfer taxes) may request, reptiegein the aggregate the remaining unpaid pricgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddagree that, by reason of the provisions ofgihisigraph, following conversion of a
portion of this Note, the unpaid and unconvertadgpal amount of this Note represented by thiseéNofy be less than the amount stated on
the face hereof.

(b) Payment of TaxesThe Borrower shall not be required to pay anythich may be payable in respect of any transfeslired in the issue
and delivery of shares of Common Stock or otheusies or property on conversion of this Note inaane other than that of the Holder (or in
street name), and the Borrower shall not be reduoéssue or deliver any such shares or otheriesuor property unless and until the persor
or persons (other than the Holder or the custoidiarhose street name such shares are to be heldefdtolder's account) requesting the
issuance thereof shall have paid to the Borroweiathount of any such tax or shall have establishéle satisfaction of the Borrower that s
tax has been paid.




(c) 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 conversgppravided in this Section, 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)r®ss days after such receipt (the "Deadline") (aokdly in the case of conversion of the
entire unpaid principal amount hereof, surrendehisf Note) in accordance with the terms hereofthedSecurities Purchase Agreement.

(d) Obligation of Borrower to Deliver Common Stocpon receipt by the Borrower of a Notice of Carsien, the Holder shall be deemed to
be the holder of record of the Common Stock is®uiapbn such conversion, the outstanding principeduat and the amount of accrued and
unpaid interest on this Note shall be reducedfteaesuch conversion, and, unless the Borroweaudes on its obligations under this Article I,
all rights with respect to the portion of this Ndieing so converted shall forthwith terminate exdhp right to receive the Common Stock or
other securities, cash or other assets, as hem@idpd, on such conversion. If the Holder shalldhgiven a Notice of Conversion as provided
herein, the Borrower's obligation to issue andvéelthe certificates for Common Stock shall be Aliscand unconditional, irrespective of the
absence of any action by the Holder to enforceséime, any waiver or consent with respect to anyigiom thereof, the recovery of any
judgment against any person or any action to eaftite same, any failure or delay in the enforceroéahy other obligation of the Borrower
the holder of record, or any setoff, counterclaiecoupment, limitation or termination, or any bieac alleged breach by the Holder of any
obligation to the Borrower, and irrespective of arlyer circumstance which might otherwise limitlsabligation of the Borrower to the
Holder in connection with such conversion. The Gaeion Date specified in the Notice of Conversibalisbe the Conversion Date so long as
the Notice of Conversion is received by the Borrotefore 6:00 p.m., New York, New York time, on Buiate.

(e) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repemting the Common Stock issuable upon
conversion, provided the Borrower is participatinghe Depository Trust Company ("DTC") Fast AutdathSecurities Transfer ("FAST")
program, upon request of the Holder and its compgawith the provisions contained in Section 1.d @nthis Section 1.4, the Borrower shall
use its best efforts to cause its transfer ageeleictronically transmit the Common Stock issualgen conversion to the Holder by crediting
the account of Holder's Broker with DTC throughDisposit Withdrawal Agent Commission ("DWAC") syste

(f) Eailure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holder's right pursue other remedies, including
actual damages and/or equitable relief, the paatiese that if delivery of the Common Stock issaalgon conversion of this Note is not
delivered by the Deadline (other than a failure ttuhe circumstances described in Section 1.3@bahkich failure shall be governed by such
Section), or due to circumstances beyond the cbofithe Borrower, the Borrower shall pay to theltt $2,000 per day in cash, for each day
beyond the Deadline that the Borrower fails towdlisuch Common Stock. Such cash amount shallidgg#lolder by the fifth day of the
month following the month in which it has accruedat the option of the Holder (by written noticethe Borrower by the first day of the
month following the month in which it has accrueshall be added to the principal amount of thise\at which event interest shall accrue
thereon in accordance with the terms of this Noté such additional principal amount shall be cofiblerinto Common Stock in accordance
with the terms of this Note. The Borrower agrees the right to convert is a valuable right to H@der. The damages resulting from a failure,
attempt to frustrate, or interference with suchwession right are difficult if not impossible to gjify. Accordingly the parties acknowledge t
the liquidated damages provision contained in$astion are justified.




1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred sslg such
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweit®transfer agent shall have been furnished
with an opinion of counsel (which opinion shallibdorm, substance and scope customary for opinaéreeunsel in comparable transactions)
to the effect that the shares to be sold or traredemay be sold or transferred pursuant to an piemfrom such registration or (iii) such
shares are sold or transferred pursuant to Rulauthddr the Act (or a successor rule) ("Rule 144'(i\g such shares are transferred to an
"affiliate” (as defined in Rule 144) of the Borromweho agrees to sell or otherwise transfer theeshanly in accordance with this Section 1.5
and who is an Accredited Investor. Except as ottserwrovided herein (and subject to the removadipions set forth below), until such time
as the shares of Common Stock issuable upon caaomartthis Note have been registered under theoActherwise may be sold pursuant to
Rule 144 without any restriction as to the numbesezurities as of a particular date that can tteeirmmediately sold, each certificate for
shares of Common Stock issuable upon conversitimsNote that has not been so included in an &ffecegistration statement or that has
been sold pursuant to an effective registratiotestant or an exemption that permits removal ofi¢lgend, shall bear a legend substantially in
the following form, as appropriate:

"NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.

The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certiBaherefore free of any transfer legend if
(i) the Borrower or its transfer agent shall haeeeived an opinion of counsel, in form, substammeszope customary for opinions of counsel
in comparable transactions, to the effect thatldipgale or transfer of such Common Stock may bderwithout registration under the Act,
which opinion shall be accepted by the Companyabthe sale or transfer is effected or (ii) in tase of the Common Stock issuable upon
conversion of this Note, such security is registdoz sale by the Holder under an effective registn statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlamytrestriction as to the number of securitiesfasparticular date that can then be
immediately sold. In the event that the Companysdu# accept the opinion of counsel provided byBhger with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to this note.




1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyamicdisposition of all or substantially all of taesets
of the Borrower, the effectuation by the Borrowéadransaction or series of related transactionshich more than 50% of the voting power
of the Borrower is disposed of, or the consolidatimerger or other business combination of the &wer with or into any other Person (as
defined below) or Persons when the Borrower igim@tsurvivor shall either: (i) be deemed to be aari of Default (as defined in Article 111)
pursuant to which the Borrower shall be requireddg to the Holder upon the consummation of ana @sndition to such transaction an
amount equal to the Default Amount (as defined iiticke 11I) or (ii) be treated pursuant to Sectibi(b) hereof. "Person” shall mean any
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.

(b) Adjustment Due to Merger, Consolidation, Etf; at any time when this Note is issued and tamding and prior to conversion of all of the
Notes, there shall be any merger, consolidatioohange of shares, recapitalization, reorganizatioother similar event, as a result of wh
shares of Common Stock of the Borrower shall bexgkd into the same or a different number of shafesiother class or classes of stock or
securities of the Borrower or another entity, océise of any sale or conveyance of all or substintll of the assets of the Borrower other
than in connection with a plan of complete liquidatof the Borrower, then the Holder of this Nokal thereafter have the right to receive
upon conversion of this Note, upon the basis armhupe terms and conditions specified herein ar@inof the shares of Common Stock
immediately theretofore issuable upon conversioohstock, securities or assets which the Holdarddvbave been entitled to receive in such
transaction had this Note been converted in futhgdiately prior to such transaction (without reg@rany limitations on conversion set forth
herein), and in any such case appropriate proisstiall be made with respect to the rights andaste of the Holder of this Note to the end
that the provisions hereof (including, without ltation, provisions for adjustment of the Converdisite and of the number of shares issuable
upon conversion of the Note) shall thereafter h@ieable, as nearly as may be practicable in @b any securities or assets thereafter
deliverable upon the conversion hereof. The Borrasteall not affect any transaction described is 8éction 1.6(b) unless (a) it first gives, to
the extent practicable, thirty (30) days prior terit notice (but in any event at least fifteen (&ys prior written notice) of the record date of
the special meeting of shareholders to approvi teere is no such record date, the consummatipsuch merger, consolidation, exchange of
shares, recapitalization, reorganization or othailar event or sale of assets (during which titme Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquigimity (if not the Borrower) assumes by writtentinment 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 agset holders
of Common Stock as a dividend, stock repurchaseydyyof return of capital or otherwise (includingyadividend or distribution to the
Borrower's shareholders in cash or shares (orgighacquire shares) of capital stock of a subsidize., a spineff)) (a "Distribution™), then th
Holder of this Note shall be entitled, upon anywansion of this Note after the date of record fetedmining shareholders entitled to such
Distribution, to receive the amount of such asedtich would have been payable to the Holder wipeet to the shares of Common Stock
issuable upon such conversion had such Holder theemolder of such shares of Common Stock on therdedate for the determination of
shareholders entitled to such Distribution.




(d) Purchase Rightdf, at any time when any Notes are issued anstantling, the Borrower issues any convertible séesior rights to
purchase stock, warrants, securities or other prpiine "Purchase Rights") pro rata to the redwldiers of any class of Common Stock, then
the Holder of this Note will be entitled to acquitgon the terms applicable to such Purchase Rititdsaggregate Purchase Rights which suc
Holder could have acquired if such Holder had hle€dnumber of shares of Common Stock acquirable gpmplete conversion of this Note
(without regard to any limitations on conversiomtzoned herein) immediately before the date on Wwhicecord is taken for the grant, issuanc
or sale of such Purchase Rights or, if no suchrceisataken, the date as of which the record heldélCommon Stock are to be determined for
the grant, issue or sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or retrdpre of the Conversion Price as a result of trenesvdescribed

in this Section 1.6, the Borrower, at its expess@ll promptly compute such adjustment or readjastrand prepare and furnish to the Holder
of a certificate setting forth such adjustmentaeadjustment and showing in detail the facts upoithvbuch adjustment or readjustment is
based. The Borrower shall, upon the written reqatany time of the Holder, furnish to such Holddike certificate setting forth (i) such
adjustment or readjustment, (ii) the Conversioré’at the time in effect and (iii) the number ofuigts of Common Stock and the amount, if
any, of other securities or property which at fheetwould be received upon conversion of the Note.

(f) Exceptions Notwithstanding the forgoing in this Section In6,adjustments shall be required or made for amiwes of any convertible
notes outstanding at the time of funding of thigeNmor for the sale of restricted common stock discount to the market or the issuances of
S-8 registered shares for services subsequeng tfoitlding of this Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegiuns of the principal securities market on whilca

Common Stock is then listed or traded, in no egdiatl the Borrower issue upon conversion of or mtiee pursuant to this Note and the other
Notes issued pursuant to the Purchase Agreemeiet timan the maximum number of shares of Common Stwatkthe Borrower can issi
pursuant to any rule of the principal United Statesurities market on which the Common Stock ia theded (the "Maximum Share
Amount"), which shall be 4.99% of the total shasatstanding on the Closing Date (as defined inPtheehase Agreement), subject to equitabl
adjustment from time to time for stock splits, $talividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamf stock exchange, interdealer quotation systeother self-regulatory organization with
jurisdiction over the Borrower or any of its setieis on the Borrower's ability to issue shares @in@on Stock in excess of the Maximi

Share Amount, in lieu of any further right to corttais Note, this will be considered an Event af&ult under Section 3.3 of the Note.




1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddenq (i) the shares covered thereby (other tharsttares, if any,
which cannot be issued because their issuance wagkkd such Holder's allocated portion of the ReseAmount or Maximum Share
Amount) shall be deemed converted into shares afr@on Stock and (ii) the Holder's rights as a Holafesuch converted portion of this Note
shall cease and terminate, excepting only the tmhtceive certificates for such shares of Com@imtk and to any remedies provided herein
or otherwise available at law or in equity to stiider because of a failure by the Borrower to clymyth the terms of this Note.
Notwithstanding the foregoing, if a Holder has resteived certificates for all shares of Common s{mdor to the third (3rd) business day a
the expiration of the Deadline with respect to avarsion of any portion of this Note for any reasthien (unless the Holder otherwise elects t
retain its status as a holder of Common Stock hyatifying the Borrower) the Holder shall regair ttights of a Holder of this Note with
respect to such unconverted portions of this Notethe Borrower shall, as soon as practicablermetuch unconverted Note to the Holder or,
if the Note has not been surrendered, adjust derds to reflect that such portion of this Note hasbeen converted. In all cases, the Holder
shall retain all of its rights and remedies (indhgg without limitation, (i) the right to receiveo@version Default Payments pursuant to Sectior
1.3 to the extent required thereby for such ConearBefault and any subsequent Conversion Defaudt(d) the right to have the Conversion
Price with respect to subsequent conversions déetethin accordance with Section 1.3) for the Borow/failure to convert this Note.

1.9 PrepaymentThis Note may be prepaid at any time without ftgnall payments due hereunder (to the extentawmsiverted into common
stock) shall be made in lawful money of the UniBtdtes of America.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital Stockso long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowg th
Holder's written consent (a) pay, declare or sattdpr such payment, any dividend or other disitiitn (whether in cash, property or other
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in tlmfof additional shares of Common Stock
or (b) directly or indirectly or through any subisiy make any other payment or distribution in extpf its capital stock except for
distributions pursuant to any shareholders' rigkags which is approved by a majority of the Borrowelisinterested directors.

2.2 Restriction on Stock Repurchas&o long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowe th
Holder's written consent redeem, repurchase omnoethe acquire (whether for cash or in exchangefoperty or other securities or otherwise)
in any one transaction or series of related traimacany shares of capital stock of the Borrowearyy warrants, rights or options to purchase
or acquire any such shares.

2.3 Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdw Holder's written
consent, sell, lease or otherwise dispose of gmjifiiant portion of its assets outside the ordinaurse of business. Any consent to the
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.

2.4 Advances and Loan$o long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withche Holder' s

written consent, lend money, give credit or makeaades to any person, firm, joint venture or cogtion, including, without limitation,
officers, directors, employees, subsidiaries afitizaés of the Borrower, except loans, credit@advances (a) in existence or committed on the
date hereof and which the Borrower has informedikloin writing prior to the date hereof, (b) madetie ordinary course of 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 Interegthe Borrower fails to pay the principal hereofrgerest thereon when due on this Note, whether at

maturity, upon acceleration or otherwise. Any amafrprincipal or interest on this Note which istipaid when due shall bear interest at the
rate of Ten percent (10%) per annum from the Mgtiate until the same is paid ("Default Interest")

3.2 Conversion and the Shard&xcept for circumstances beyond the control efBlarrower, the Borrower fails to issue shares ah@ion
Stock to the Holder (or announces or threatensriting that it will not honor its obligation to d&o) upon exercise by the Holder of the
conversion rights of the Holder in accordance whinterms of this Note, fails to transfer or caitséransfer agent to transfer (issue)
(electronically or in certificated form) any ceit#éte for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elecically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders¢rénsfer agent from removing) any restrictivesled) (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph).

3.3 Breach of CovenantsThe Borrower breaches any material covenantl@ranaterial term or condition contained in thigéNand any
collateral documents including but not limited be tPurchase Agreement.

3.4 Breach of Representations and Warrantiasy representation or warranty of the Borrowedmaerein or in any agreement, statement or
certificate given in writing pursuant hereto orcimnnection herewith (including, without limitatiothe Purchase Agreement), shall be false or
misleading in any material respect when made aadtbach of which has (or with the passage of tiifichave) a material adverse effect on
the rights of the Holder with respect to this Notehe Purchase Agreement.

3.5 Receiver or Truste€rhe Borrower or any subsidiary of the Borrowealsake an assignment for the benefit of credjtorsapply for or
consent to the appointment of a receiver or trufsteg or for a substantial part of its propertybusiness, or such a receiver or trustee shall
otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process shwlentered or filed against the Borrower or arysiliary of the Borrower or
any of its property or other assets for more tha®, @00, and shall remain unvacated, unbonded dayed for a period of twenty (20) days
unless otherwise consented to by the Holder, wbictsent will not be unreasonably withheld.
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3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryeoluntary, for relief
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 listinfthe Common Stock on at least one of the OTCBBror
equivalent replacement exchange, the Nasdaq Nafitarket, the Nasdag SmallCap Market, the New Y®ttick Exchange, or the American
Stock Exchange, or if the Depository Trust Compsimgll place a chill on the common stock, which doeatsallow for the electronic deposit of
such stock.

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repgog requirements of the Exchange Act; and/or
the Borrower shall cease to be subject to the tegprequirements 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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to gaylebts as
such debts become due, provided, however, thatliaoiosure of the Borrower's ability to continueadgoing concern” shall not be an
admission that the Borrower cannot pay its debtheg become due.

3.12 Maintenance of AssetJ he failure by Borrower to maintain any matenméllectual property rights, personal, real proper other asse
which are necessary to conduct its business (whathe or in the future).

3.13 Financial Statement Restatemehhe restatement of any financial statements fiethe Borrower with the SEC for any date or perio
from two years prior to the Issue Date of this Naxel until this Note is no longer outstandingh# result of such restatement would, by
comparison to the original financial statement,éhawnstituted a material adverse effect on thasighthe Holder with respect to this Note or
supporting documents.

3.14_ Reverse SplitsThe Borrower effectuates a reverse split of wen@on Stock without at least twenty (20) days pwatten notice to the
Holder.

3.15 Replacement of Transfer Agerih the event that the Borrower proposes to repitctransfer agent, the Borrower fails to proyigiéor to
the effective date of such replacement, a fullycexxed Irrevocable Transfer Agent Instructions fioran as initially delivered pursuant to the
Purchase Agreement (including but not limited t® pinovision to irrevocably reserve shares of Com@®tmtk in the Reserved Amount) signed
by the successor transfer agent to Borrower an&dtineower.

3.16_CrosDefault. Notwithstanding anything to the contrary contdimethis Note or the other related or companiooutieents, a breach or
default by the Borrower of any covenant or othemter condition contained in any Agreements to WwiBorrower and Holder are parties, a
the passage of all applicable notice and cure aregperiods, shall, at the option of the Holdercdiesidered a default under this Note and the
other agreements to which Borrower and Holder arégs, in which event the Holder shall be enti(ledt in no event required) to apply all
rights and remedies of the Holder under the teritisi® Note and the other agreements to which Beercand Holder are parties by reason of
default under said other agreements or hereun@hnet Agreements" means, collectively, all agreasiand instruments between, among or
by: (1) the Borrower and the Holder, including, vaitit limitation, promissory notes; provided, howetbke term "Other Agreements" shall not
include the related or companion documents toNloie. Each of the loan transactions will be cros&dited with each other loan transaction
and with all other existing and future debt of Raver to the Holder.
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Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (koleith respect to failure to pay the
principal hereof or interest thereon when due atMiaturity Date), the Note shall become immediatiklg and payable and the Borrower shall
pay to the Holder, in full satisfaction of its ajditions hereunder, an amount equal to the Defamit s defined herein). UPON THE
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENDOF DEFAULT SPECIFIED IN SECTION 3.2, THE NOTE
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FULL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUTN 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 with
respect to failure to pay the principal hereofriaeiest thereon when due on this Note upon a Tgadiarket Prepayment Event pursuant to
Section 1.7 or upon acceleration), 3.3, 3.4, 38,39, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 asabde through the delivery of written notice to
the Borrower by such Holders (the "Default Noti¢elhd upon the occurrence of an Event of Defadtiied the remaining sections of
Articles Il (other than failure to pay the prineiphereof or interest thereon at the Maturity Dstecified in Section 3,1 hereof), the Note shall
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction tf bbligations hereunder, an amount equa
to the greater of (i) 150% timéise sunof (w) the then outstanding principal amount oétNiote_plugx) accrued and unpaid interest on the
unpaid principal amount of this Note to the datpayment (the "Mandatory Prepayment Date") f}gDefault Interest, if any, on the amou
referred to in clauses (w) and/or (x) p(@$ any amounts owed to the Holder (the then ontsiey principal amount of this Note to the date of
payment plushe amounts referred to in clauses (x), (y) andi@ll collectively be known as the "Default Surot)ii) the "parity value" of the
Default Sum to be prepaid, where parity value méahthe highest number of shares of Common Stsikabble upon conversion of or
otherwise pursuant to such Default Sum in accorglavith Article I, treating the Trading Day immedibt preceding the Mandatory
Prepayment Date as the "Conversion Date" for p@pos$ determining the lowest applicable Conversldoe, unless the Default Event arises
as a result of a breach in respect of a specifitv€sion Date in which case such Conversion Dad# b the Conversion Date), multiplieg
(b) the highest Closing Price for the Common Stiheting the period beginning on the date of firstuwweence of the Event of Default and
ending one day prior to the Mandatory Prepaymeité [the "Default Amount") and all other amounts glalg hereunder shall immediately
become due and payable, all without demand, presaritor notice, all of which hereby are expressiywed, together with all costs, includir
without limitation, legal fees and expenses, ofemtion, and the Holder shall be entitled to exaxall other rights and remedies available at
law or in equity.

If the Borrower fails to pay the Default Amount hiit ten (10) business days of written notice thi@hsamount is due and payable, then the
Holder shall have the right at any time, so longh@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upgdtiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defauttoint divided by the Conversion Price then in dffec
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ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or privilege hewer
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprivilege preclude other or further exercise
thereof or of any other right, power or privilegéd.rights and remedies existing hereunder arewative to, and not exclusive of, any rights
or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, aplsoaad other communications required or permitteiceunder shall be in writing
and, unless otherwise specified herein, shall)ogefisonally served, (ii) deposited in the maifjiséered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable aiurger service with charges prepaid, or (iv) traited by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other asldiesuch party shall have specified most recbytlyritten notice. Any notice or other
communication required or permitted to be giverebader shall be deemed effective (a) upon handetglor delivery by facsimile, with
accurate confirmation generated by the transmifiiegimile machine, at the address or number datégrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hoursergush notice is to be received) or (b) on the sgdmsiness day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
The addresses for such communications shall be:

If to the Borrower, to:

Eventure Interactive, Inc.

3420 Bristol Street

6 " Floor

Costa Mesa, CA 92626

Attn: Gannon Giguiere, President

If to the Holder:

Crown Bridge Partners, LLC
1173a 2"d Avenue, Suite 126
New York, NY 1006&

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBeer and the Holde

The term "Note" and all reference thereto, as tisexighout this instrument, shall mean this insgat{and the other Notes issued pursuant t
the Purchase Agreement) as originally executed,later amended or supplemented, then as so ardesrd®ipplemented.
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4.4 Assignability. This Note shall be binding upon the Borrower @aguccessors and assigns, and shall inure toebleeinefit of the Holder
and its successors and assigns. Each transfetiais dfote must be an "accredited investor" (asngefiin Rule 501(a) of the 1933 Act).
Notwithstanding anything in this Note to the congrahis Note may be pledged as collateral in cetina with a bona fide margin account
other lending arrangement.

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

4.6 _Governing Law This Note shall be governed by and construeadéom@ance with the laws of the State of New Yorthaiit regard to
principles of conflicts of laws. Any action brougdhy either party against the other concerning thiesactions contemplated by this Note shall
be brought only in the state courts of New Yorkrothe federal courts located in the state of NewkY The parties to this Note hereby
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stulhssert any defense based on lack of
jurisdiction or venue or based upforum non convenienghe Borrower and Holder waive trial by jury. Thepailing party shall be entitled
recover from the other party its reasonable atigsrfees and costs. In the event that any provisfdhis Note or any other agreement delive
in connection herewith is invalid or unenforcealfeler any applicable statute or rule of law, thechgprovision shall be deemed inoperativ
the extent that it may conflict therewith and sheldeemed modified to conform with such statuteuter of law. Any such provision which
may prove invalid or unenforceable under any laallsiot affect the validity or enforceability of wother provision of any agreement. Each
party hereby irrevocably waives personal servicprotess and consents to process being served suénaction or proceeding in connection
with this Agreement or any other Transaction Docainfiy mailing a copy thereof via registered orified mail or overnight delivery (with
evidence of delivery) to such party at the addiesdfect for notices to it under this Agreementl@yrees that such service shall constitute
good and sufficient service of process and notieeenf. Nothing contained herein shall be deemdidgnibin any way any right to serve
process in any other manner permitted by law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower guited to pay an amount in excess of the outstgnglimcipal amount
(or the portion thereof required to be paid at thhag) plus accrued and unpaid interest plus Défatdrest on such interest, the Borrower and
the Holder agree that the actual damages to theédrfom the receipt of cash payment on this Nodg ve difficult to determine and the
amount to be so paid by the Borrower represenisiatied damages and not a penalty and is intemdegnbpensate the Holder in part for loss
of the opportunity to convert this Note and to eameturn from the sale of shares of Common Stegkiiged upon conversion of this Note at a
price in excess of the price paid for such shavesyant to this Note. The Borrower and the Hold=ehy agree that such amount of stipulatec
damages is not plainly disproportionate to the ipds$oss to the Holder from the receipt of a cpaiment without the opportunity to convert
this Note into shares of Common Stock.
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4.8 Notice of Corporate Event&Except as otherwise provided below, the Holdehisf Note shall have no rights as a Holder of Cami8tock
unless and only to the extent that it converts ftage into Common Stock. The Borrower shall prowide Holder with prior notification of any
meeting of the Borrower's shareholders (and cafi@soxy materials and other information sent tarsholders). In the event of any taking by
the Borrower of a record of its shareholders fer plarpose of determining shareholders who ardeshtid receive payment of any dividend or
other distribution, any right to subscribe for, ghaise or otherwise acquire (including by way ofgeerconsolidation, reclassification or
recapitalization) any share of any class or angrogecurities or property, or to receive any otight, or for the purpose of determining
shareholders who are entitled to vote in connectith any proposed sale, lease or conveyance of allibstantially all of the assets of the
Borrower or any proposed liquidation, dissolutisnmanding up of the Borrower, the Borrower shallih@anotice to the Holder, at least twenty
(20) days prior to the record date specified the¢er thirty (30) days prior to the consummatiorthad transaction or event, whichever is
earlier), of the date on which any such recora isd taken for the purpose of such dividend, distion, right or other event, and a brief
statement regarding the amount and character ofdiviend, distribution, right or other event keetextent known at such time. The Borrowel
shall make a public announcement of any event riegunotification to the Holder hereunder substahtisimultaneously with the notification
to the Holder in accordance with the terms of 8estion 4.8.

4.9 Remedies The Borrower acknowledges that a breach by iisodbligations hereunder will cause irreparablerhto the Holder, by vitiatin
the intent and purpose of the transaction contet@gllaereby. Accordingly, the Borrower acknowledties the remedy at law for a breach of
its obligations under this Note will be inadequantel agrees, in the event of a breach or threatereath by the Borrower of the provisions of
this Note, that the Holder shall be entitled, inlitidn to all other available remedies at law oequity, and in addition to the penalties
assessable herein, to an injunction or injunctressraining, preventing or curing any breach of tiote and to enforce specifically the terms
and provisions thereof, without the necessity @iwihg economic loss and without any bond or otleeusty being required.

IN WITNESS WHEREOF, Borrower has caused this Notkd signed in its name by its duly authorizedcetfi

Eventure Interactive, Inc.

Signed
By:  Gannon Giguier:
Title: Presiden
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EXHIBIT 10.6

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 LA WS. 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 (II) 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: $75,000.00 Issue Date: June 1, 201

10% CONVERTIBLE NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC., a Nevada corporation (“Borrower” or “Company”), &by
promises to pay to the order®MA FINANCIAL, LLC, a Delaware limited liability company, or its reg@std assigns (the “Holder”), on
June 1, 2016, (subject to extension as set fotthwhehe “Maturity Date”), the sum of $75,000.00szs forth herein, together with interest on
the unpaid principal balance hereof at the ratemfercent (10%) per annum (the “Interest Rat@infthe date of issuance hereof until this
Note plus any and all amounts due hereunder aceipéill, and any additional amounts set fortheierincluding without limitation an
Additional Principal (as defined herein). Intersisall be computed on the basis of a 365-day yehttenactual number of days elapsed. Any
amount of principal or interest on this Note whisimot paid when due shall bear interest at thee shtwenty-four (24%) per annum from the
due date thereof until the same is paid (“Defantiedest”). All payments due hereunder shall be niadvful money of the United States of
America. All payments shall be made at such addieshe Holder shall hereafter give to the Borrolewritten notice made in accordance
with the provisions of this Note. Whenever any antaxpressed to be due by the terms of this Nadedson any day which is not a business
day, the same shall instead be due on the nex¢sdiry day which is a business day and, in the@iaaey interest payment date which is not
the date on which this Note is paid in full, theemsion of the due date thereof shall not be tatenaccount for purposes of determining the
amount of interest due on such date. As used snNbte, the term “business day” shall mean anyatlagr than a Saturday, Sunday or a day o
which commercial banks in the city of New York, N&wrk are authorized or required by law or exeautivder to remain closed. Each
capitalized term used herein, and not otherwisandef shall have the meaning ascribed theretoaha@rtain Securities Purchase Agreement
entered into by and between the Company and Hdlaked on or about the date hereof, pursuant tohathis Note was originally issued (the
“Purchase Agreement”). The Holder may, by writtetice to the Borrower at least five (5) days befibie Maturity Date (as may have been
previously extended), extend the Maturity Dategdaone (1) year following the date of the origileturity Date hereunder.




This Note is free from all taxes, liens, claims amdumbrances with respect to the issue thereoshaltinot be subject to preemptive
rights or other similar rights of shareholdersha Borrower and will not impose personal liabiligon the holder thereof.

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

1.1. Conversion RightThe Holder shall have the right, in its sole abdolute discretion, at any time and from timdrteetto
convert all or any part of the outstanding amouwrg dnder this Note into fully paid and non-assdsssiiares of Common Stock, as such
Common Stock exists on the Issue Date, or any shureapital stock or other securities of the Bagointo which such Common Stock shall
hereafter be changed or reclassified at the coimrepsice (the “Conversion Price”) determined asviided herein (a “Conversion”);
provided, however, that in no event shall the Holder be entitleddavert any portion of this Note in excess of {hattion of this Note upon
conversion of which the sum of (1) the number @frel of Common Stock beneficially owned by the ldpkahd its affiliates (other than shares
of Common Stock which may be deemed beneficiallpedvthrough the ownership of the unconverted poticthe Notes or the unexercised
or unconverted portion of any other security of Bugrower subject to a limitation on conversioregercise analogous to the limitations
contained herein) and (2) the number of sharesoafr@on Stock issuable upon the conversion of théqoof this Note with respect to which
the determination of this proviso is being madeuldaesult in beneficial ownership by the Holdedais affiliates of more than 4.9% of the
outstanding shares of Common Stock. For purpostsegiroviso to the immediately preceding sentebenegficial ownership shall be
determined in accordance with Section 13(d) ofSbkeurities Exchange Act of 1934, as amended (tkeH&nge Act”), and Regulation 13D-G
thereunder, except as otherwise provided in clélisef such proviso, providedfurther, however, that the limitations on conversion may be
waived by the Holder upon, at the election of tledddr, not less than 61 days’ prior notice to tleerBwer, and the provisions of the
conversion limitation shall continue to apply ustiich 61st day (or such later date, as determipédebHolder, as may be specified in such
notice of waiver). The number of shares of CommutiSto be issued upon each Conversion of this f@enversion Shares”) shall be
determined by dividing the Conversion Amount (aérd& below) by the applicable Conversion Pricentheeffect on the date specified in the
notice of conversion, in the form attached herst&=hibit A (the “Notice of Conversion”), deliver¢al the Borrower by the Holder in
accordance with Section 1.4 below; provided thatNlotice of Conversion is submitted by facsimileemail (or by other means resulting in,
or reasonably expected to result in, notice) toBbeower before 11:59 p.m., New York, New York &iran such conversion date (the
“Conversion Date”). The term “Conversion Amount” ams, with respect to any Conversion of this Ndte,qum of (1) the principal amount of
this Note to be converted in such Conversion, fgRjsaccrued and unpaid interest, if any, on suatcgpal amount being converted at the
interest rates provided in this Note to the Conwer®ate, plus(3) at the Holder’s option, Default Interest, iifya on the amounts referred to in
the immediately preceding clauses (1) and/or fA)s (4) any Additional Principal for such Conversighys(5) at the Holder’s option, any
amounts owed to the Holder pursuant to Sectiong)lahd 1.4(g) hereof.




1.2. Conversion Price

a) Calculation of Conversion Pric&he conversion price hereunder (the “ConversidceP) shall equal the lower of:
(i) the closing sale price of the Common Stocklon Rrincipal Market on the Trading Day immediatglgceding the Closing Date, and (i)
50% of the lowest sale price for the Common Staelhe Principal Market during the twenty (20) cangéve Trading Days immediately
preceding the Conversion Dapepvided, howeverif the Company’s share price at any time losegbild (ex: 0.0001 on the ask with zero
market makers on the bid on level 2), then the @sion Price may, in the Holder’s sole and absaligeretion, be reduced to a fixed
conversion price of 0.00001 (if lower than the cersion price otherwise), aqalovided, further, that the Conversion Price shall be subject to
Section 1.2(b) below. If such Common Stock is nadéd on the OTCBB, OTCQB, NASDAQ or NYSE, thentssale price shall be the sale
price of such security on the principal securig@shange or trading market where such securifgtisd or traded or, if no sale price of such
security is available in any of the foregoing masnéhe average of the closing bid prices of anyketanakers for such security that are listed
in the “pink sheets” by the National Quotation Bauglnc. If such sale price cannot be calculateddich security on such date in the manner
provided above, such price shall be the fair mavkéie as mutually determined by the Borrower dnedHolder. If the Borrower's Common
stock is chilled for deposit at DTC, becomes cHildé any point while this Note remains outstandingeposit or other additional fees are
payable due to a Yield Sign, Stop Sign or othatitrg restrictions, or if the closing sale priceaay time falls below 0.06, then such 50% figure
specified in clause 1.2(a)(ii) above shall be redum 35%. Additionally, the Borrower acknowledgest it will take all reasonable steps
necessary or appropriate, including providing arth@d directors resolution authorizing the issuaoteommon stock and an opinion of
counsel confirming the rights of Holder to sell ssaof Common Stock issuable or issued to Holdezamversion of this Note pursuant to R
144 as promulgated by the SEC (“Rule 144"), as fudk may be in effect from time to time. If therBower does not promptly provide a
board of directors’ resolution and an opinion fr@mmpany counsel, and so long as the requestedhsgide made pursuant to Rule 144, the
Company agrees to accept an opinion of counsékttiblder which opinion will be issued at the Comyia expense and the conversion dolla
amount will be reduced by $750.00 to cover the obstich legal opinion. “Trading Day” shall mearyatay on which the Common Stock is
tradable for any period on the OTCQB, or on thegpal securities exchange or other securities atavk which the Common Stock is then
being traded. Additionally, if the Company ceasebd a reporting company pursuant to the 1934 Aifttbe Note cannot be converted into
free trading shares after 181 days from the issudate, an additional 15% discount will be attrifalto the Conversion Price.

b) If at any time the Conversion Price as deterchimereunder for any Conversion would be less tharmpar value of
the Common Stock, then the Conversion Price herustibll equal such par value for such Conversimhthhe Conversion Amount for such
Conversion shall be increased to include AdditidP@cipal, where “Additional Principal” means sumtiditional amount to be added to the
Conversion Amount to the extent necessary to cdnesaumber of Conversion Shares issuable upon@aokersion to equal the same numbel
of Conversion Shares as would have been issuethkadonversion Price not been subject to the minirptice set forth in this Section 1.2(b).




¢) Without in any way limiting the Holder’s right pursue other remedies, including actual damagé®aequitable
relief, the parties agree that if delivery of then@non Stock issuable upon conversion of this Neteot delivered by the Deadline (as defined
below) the Borrower shall pay to the Holder $1,0000er day in cash, for each day beyond the Deatttiat the Borrower fails to deliver such
Common Stock. Such cash amount shall be paid tdedly the fifth day of the month following the ntbrin which it has accrued or, at the
option of the Holder, shall be added to the printgmount of this Note, in which event interestlishecrue thereon in accordance with the
terms of this Note and such additional principabant shall be convertible into Common Stock in adeace with the terms of this Note. The
Borrower agrees that the right to convert this Nste valuable right to the Holder. The damagesltieg from a failure, attempt to frustrate, or
interference with such conversion right are diffi¢gtinot impossible to quantify. Accordingly thegiies acknowledge that the liquidated
damages provision contained in this Section artifigc.

1.3. Authorized SharesThe Borrower covenants that the Borrower wilakitimes while this Note is outstanding resenaanir
its authorized and unissued Common Stock a sufiticiamber of shares, free from preemptive riglitgrovide for the issuance of Common
Stock upon the full conversion of this Note. Thamwer is required at all times to have authoriaad reserved five (5) times the number of
shares that is actually issuable upon full coneersif this Note (based on the Conversion Pricén@Motes in effect from time to time)(the
“Reserved Amount”). Initially, the Company will imact the Transfer Agent to reserve seven millitne-hundred thousand (7,900,000) shi
of common stock in the name of the Holder for issgaupon conversion hereof. The Borrower repregbatsupon issuance, such shares will
be duly and validly issued, fully paid and non-assble. In addition, if the Borrower shall issug aecurities or make any change to its capita
structure which would change the number of shaf€ommon Stock into which this Note shall be combde at the then current Conversion
Price, the Borrower shall at the same time make@roprovision so that thereafter there shall befficeent number of shares of Common St
authorized and reserved, free from preemptive siglot conversion of this Note in full. The Borrow{® acknowledges that it has irrevocably
instructed its transfer agent to issue certificdeshe Common Stock issuable upon conversiomisfNote, and (ii) agrees that its issuance of
this Note shall constitute full authority to itSfiokrs and agents who are charged with the dugxetuting stock certificates to execute and
issue the necessary certificates for shares of Gomtock in accordance with the terms and conditafrthis 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 ConversiorSubject to Section 1.1, this Note may be conddniethe Holder in whole or in part at
any time and from time to time after the Issue Dhjesubmitting to the Borrower a Notice of Convens(by facsimile, e-mail or other
reasonable means of communication dispatched o@dhgersion Date prior to 11:59 p.m., New York, Néark time).




b) Book Entry upon ConversiarNotwithstanding anything to the contrary sethidnerein, upon conversion of this
Note in accordance with the terms hereof, the Hadtlall not be required to physically surrendes thiote to the Borrower unless the en
unpaid principal amount of this Note is so conwrfehe Holder and the Borrower shall maintain rds@howing the principal amount so
converted and the dates of such conversions drismbkuch other method, reasonably satisfactattyetdolder and the Borrower, so as not to
require physical surrender of this Note upon eawi £onversion. In the event of any dispute orrdjzancy, such records of the Borrower
shall, prima facie, be controlling and determinative in the absenceafifest error. Notwithstanding the foregoingaiify portion of this Not
is converted as aforesaid, the Holder may not teautsis Note unless the Holder first physicallyremders this Note to the Borrower,
whereupon the Borrower will forthwith issue andidel upon the order of the Holder a new Note of liknor, registered as the Holder (upon
payment by the Holder of any applicable transfge$a may request, representing in the aggregatesthaining unpaid principal amount of t
Note. The Holder and any assignee, by acceptanitesafiote, acknowledge and agree that, by reaktireqgrovisions of this paragrar
following conversion of a portion of this Note, thepaid and unconverted principal amount of thiseNepresented by this Note may be less
than the amount stated on the face hereof.

c) Payment of TaxesThe Borrower shall not be required to pay anythich may be payable in respect of any
transfer involved in the issue and delivery of slsasf Common Stock or other securities or propentgonversion of this Note in a name other
than that of the Holder (or in street name), amdBbrrower shall not be required to issue or delarey such shares or other securities or
property unless and until the person or persoree(dhan the Holder or the custodian in whose strame such shares are to be held for the
Holder’'s account) requesting the issuance thettealf have paid to the Borrower the amount of arghdiax or shall have established to the
satisfaction of the Borrower that such tax has lgd.

d) Delivery of Common Stock upon Conversiddpon receipt by the Borrower from the Holder daesimile
transmission or e-mail (or other reasonable me&hneramunication) of a Notice of Conversion meetihg requirements for conversion as
provided in this Section 1.4, the Borrower shalliis and deliver or cause to be issued and deliteredupon the order of the Holder
certificates for the Common Stock issuable uportswwnversion within three (3) business days afiehseceipt (the “Deadline”) (and, solely
in the case of conversion of the entire unpaidgipal amount hereof, surrender of this Note) inoadance with the terms hereof and the
Purchase Agreement.

e) Obligation of Borrower to Deliver Common Staddpon receipt by the Borrower of a duly and propexecuted
Notice of Conversion, the Holder shall be deemelgketthe holder of record of the Common Stock iskuapon such conversion, t
outstanding principal amount and the amount ofisxtiand unpaid interest on this Note shall be reditie reflect such conversion, and, unles:
the Borrower defaults on its obligations under thiicle I, all rights with respect to the portior this Note being so converted shall forthwith
terminate except the right to receive the CommariSor other securities, cash or other assetsgiasrhprovided, on such conversion. If the
Holder shall have given a Notice of Conversion mwidled herein, the Borrower’s obligation to issunel deliver the certificates for Common
Stock shall be absolute and unconditional, irrespeof the absence of any action by the Holdeertforce the same, any waiver or consent
with respect to any provision thereof, the recovargny judgment against any person or any actiaenforce the same, any failure or delay in
the enforcement of any other obligation of the Barer to the holder of record, or any setoff, cotrigeém, recoupment, limitation or
termination, or any breach or alleged breach byHbleler of any obligation to the Borrower, and $pective of any other circumstance which
might otherwise limit such obligation of the Borremto the Holder in connection with such conversiime Conversion Date specified in the
Notice of Conversion shall be the Conversion Datéag as the Notice of Conversion is receivedigyBorrower before 11:59 p.m., N¢
York, New York time, on such date.




f) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repeating the
Common Stock issuable upon conversion, providedtreower is participating in the Depository Tr@&mpany (“DTC”) Fast Automated
Securities Transfer (“FAST”) program, upon requishe Holder and its compliance with the provis@ontained in Section 1.1 and in this
Section 1.4, the Borrower shall use its best efftotcause its transfer agent to electronicallygmait the Common Stock issuable upon
conversion to the Holder by crediting the accodriolder’'s Prime Broker with DTC through its Depoglithdrawal Agent Commission
(“DWAC") system.

g) Failure to Deliver Common Stock Prior to DeadliWithout in any way limiting the Holder’s right fmursue other
remedies, including actual damages and/or equitahikf, the parties agree that if delivery of tbemmon Stock issuable upon conversion of
this Note is not delivered by the Deadline, therBaer shall pay to the Holder $1,000.00 per dagaish, for each day beyond the Deadline
the Borrower fails to deliver such Common Stockhi® Holder. Such cash amount shall be paid to Hdigehe fifth day of the month
following the month in which it has accrued ortta option of the Holder, shall be added to thagipial amount of this Note, in which event
interest shall accrue thereon in accordance wéhehms of this Note and such additional princgrabunt shall be convertible into Common
Stock in accordance with the terms of this Notee Blorrower agrees that the right to convert islaafae right to the Holder. The damages
resulting from a failure, attempt to frustratejrterference with such conversion right are diffiéiinot impossible to qualify. Accordingly the
parties acknowledge that the liquidated damageggiom contained in this Section 1.4(g) are justifi

h) The Borrower acknowledges that it will takerathsonable steps necessary or appropriate, inglgaoviding an
opinion of counsel confirming the rights of Holdersell shares of Common Stock issued to Holderamversion of the Note pursuant to Rule
144 as promulgated by the SEC (“Rule 144"), as $udk may be in effect from time to time. If therBawer does not promptly provide an
opinion from Borrower counsel, and so long as #dwuested sale may be made pursuant to Rule 14Bptihewer agrees to accept an opinion
of counsel to the Holder which opinion will be issuat the Borrower’s expense.

1.5. Restricted SecuritieShe shares of Common Stock issuable upon comreddithis Note may not be sold or transferred
unless (i) such shares are sold pursuant to actiefferegistration statement under the Act ort(ig Borrower or its transfer agent shall have
been furnished with an opinion of counsel (whicinam shall be in form, substance and scope custpifoa opinions of counsel in
comparable transactions) to the effect that theeshi@ be sold or transferred may be sold or tearesfl pursuant to an exemption from such
registration or (iii) such shares are sold or tfamed pursuant to Rule 144 under the Act (or @sssor rule) (“Rule 144”) or (iv) such shares
are transferred to an “affiliate” (as defined inl&®kwt44) of the Borrower who agrees to sell or othigg transfer the shares only in accordance
with this Section 1.5 and who is an Accredited Btoe (as defined in the Purchase Agreement). Aggrid set forth on any stock certificate
evidencing any Conversion Shares shall be remonddhe Borrower shall issue to the Holder a neuifasate therefore free of any transfer
legend if (i) the Borrower or its transfer agendlshave received an opinion of counsel form, salist and scope customary for opinions of
counsel in comparable transactions, to the effedta public sale or transfer of such Common Stoal be made without registration under
Act, which opinion shall be reasonably acceptabléhé Company, or (ii) in the case of the Commatstssued or issuable upon conversion
of this Note, such security is registered for $glehe Holder under an effective registration sttt filed under the Act or otherwise may be
sold pursuant to Rule 144 without any restrictisriaathe number of securities as of a particulée tizat can then be immediately sold.




1.6. Effect of Certain Events

a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyanicdisposition of all or
substantially all of the assets of the Borrowee, éffectuation by the Borrower of a transactiosenies of related transactions in which more
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirtass combination of the Borrower with
into any other Person (as defined below) or Peragren the Borrower is not the survivor shall eitl{grbe deemed to be an Event of Default
(as defined in Article 1ll) pursuant to which thefBower shall be required to pay to the Holder ufenconsummation of and as a condition to
such transaction an amount equal to the Defaultrhéas defined in Article 111) or (ii) be treatgairsuant to Section 1.6(b) hereof. “Person”
shall mean any individual, corporation, limitedblity company, partnership, association, trusbtirer entity or organization.

b) Adjustment Due to Merger, Consolidation, ELE at any time when this Note is issued and tamding and prior t
conversion of all of the Notes, there shall be ar@yger, consolidation, exchange of shares, redapiti@n, reorganization, or other similar
event, as a result of which shares of Common Stbdke Borrower shall be changed into the samedifferent number of shares of another
class or classes of stock or securities of thed@weer or another entity, or in case of any saleamveyance 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 have
the right to receive upon conversion of this Nofgon the basis and upon the terms and conditicedfigm herein and in lieu of the shares of
Common Stock immediately theretofore issuable ugmversion, such stock, securities or assets whieldolder would have been entitled to
receive in such transaction had this Note beeneaxed in full immediately prior to such transact{gvithout regard to any limitations on
conversion set forth herein), and in any such eggeopriate provisions shall be made with respette rights and interests of the Holder of
this Note to the end that the provisions hereafl@iding, without limitation, provisions for adjusemt of the Conversion Price and of the
number of shares issuable upon conversion of thie)shall thereafter be applicable, as nearly aslmegpracticable in relation to any securi
or assets thereafter deliverable upon the convetsoeof. The Borrower shall not affect any tratisacdescribed in this Section 1.6(b) unless
(a) it first gives, to the extent practicable, t}if30) days prior written notice (but in any eventeast fifteen (15) days prior written noticé) o
the record date of the special meeting of sharehslth approve, or if there is no such record dhteconsummation of, such merger,
consolidation, exchange of shares, recapitalizateorganization or other similar event or salasdets (during which time, for clarification,
the Holder shall be entitled to convert this Na&Byl (b) the resulting successor or acquiring easgumes by written instrument the obligati
of this Section 1.6(b). The above provisions shiafiilarly apply to successive consolidations, mesgsales, transfers or share exchanges.




c) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights to
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return gfited or otherwise (including any dividend
or distribution to the Borrower’s shareholders @slt or shares (or rights to acquire shares) ofalagiock of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shalé entitled, upon any conversion of this Noteratfie date of record for determining
shareholders entitled to such Distribution, to hee¢he amount of such assets which would have pagable to the Holder with respect to the
shares of Common Stock issuable upon such conwehnsio such Holder been the holder of such shar€swimon Stock on the record date
the determination of shareholders entitled to dbisitribution. Such assets shall be held in escrgwhb Company pending any such conver

d) Purchase Rightdf, at any time when any Notes are issued anstandling, the Borrower issues any convertible
securities or rights to purchase stock, warraetsysties or other property (the “Purchase Righgst) rata to the record holders of any class of
Common Stock, then the Holder of this Note willds#titled to acquire, upon the terms applicablasthsPurchase Rights, the aggregate
Purchase Rights which such Holder could have aeduirsuch Holder had held the number of sharéSammon Stock acquirable upon
complete conversion of this Note (without regarémy limitations on conversion contained hereinniadiately before the date on which a
record is taken for the grant, issuance or saioh Purchase Rights or, if no such record is tatkendate as of which the record holders of
Common Stock are to be determined for the grasiiei®r sale of such Purchase Rights.

e) Stock Dividends and Stock Splits the Company, at any time while this Note ig¢standing: (A) pays a stock
dividend or otherwise makes a distribution or disttions payable in shares of Common Stock on shafr€ommon Stock or any securities
convertible into or exercisable for Common Stodk) §ubdivides outstanding shares of Common Stackdnarger number of shares; (C)
combines (including by way of a reverse stock yplittstanding shares of Common Stock into a smaltlerber of shares; or (D) issues, in the
event of a reclassification of shares of the Com&tmck, any shares of capital stock of the Comptren the Conversion Price (and each sal
or bid price used in determining the Conversior®rshall be multiplied by a fraction, of which themerator shall be the number of shares o
Common Stock outstanding immediately before su@neand of which the denominator shall be the nurabshares of Common Stock
outstanding immediately after such event. Any adj@ent made pursuant to this Section shall becoffieetefe immediately after the record
date for the determination of stockholders entitledeceive such dividend or distribution and shaltome effective immediately after the
effective date in the case of a subdivision, comatiim or re classification.

f) Notice of Adjustments Upon the occurrence of each adjustment or retdgrg of the Conversion Price as a resull
of the events described in this Section 1.6, thed®eer, at its expense, shall promptly compute adjhstment or readjustment and prepare
and furnish to the Holder a certificate settingticsuch adjustment or readjustment and showingiaildhe facts upon which such adjustment
or readjustment is based. The Borrower shall, uperwritten request at any time of the Holder, fsiirto such Holder a like certificate setting
forth (i) such adjustment or readjustment, (i) @enversion Price at the time in effect and (li¢ humber of shares of Common Stock and the
amount, if any, of other securities or property ethat the time would be received upon conversiath@fNote.




1.7. Revocation If any Conversion Shares are not received byiadline, the Holder may revoke the applicable @osion
pursuant to which such Conversion Shares wereh$sughis Note shall remain convertible after thatitity Date hereof until this Note is
repaid or converted in full.

1.8. PrepaymentNotwithstanding anything to the contrary contdimethis Note, subject to the terms of this Sectat any
time during the period beginning on the Issue Raitg ending on the date which is six (6) monthofeihg the Issue Date (“Prepayment
Termination Date”), Borrower shall have the rigitercisable on not less than five (5) Trading Daysr written notice to the Holder of this
Note, to prepay the outstanding balance on thie fjmincipal and accrued interest), in full, in @aaance with this Section. Any notice
prepayment hereunder (an “Optional Prepayment H9tghall be delivered to the Holder of the Notésategistered addresses and shall state
(1) that the Borrower is exercising its right t@pay the Note, and (2) the date of prepayment wdtieli be not more than ten (10) Trading
Days from the date of the Optional Prepayment Mot@n the date fixed for prepayment (the “Optidhapayment Date”), the Borrower shall
make payment of the Optional Prepayment Amountiéisied below) to or upon the order of the Holdespecified by the Holder in writing
the Borrower at least one (1) business day prithédOptional Prepayment Date. If the Borrower eises its right to prepay the Note, the
Borrower shall make payment to the Holder of an am@n cash (the “Optional Prepayment Amount”) ddadhe Prepayment Factor (as
defined below), multiplied by the sum of: (w) theeh outstanding principal amount of this Note p{dyaccrued and unpaid interest on the
unpaid principal amount of this Note to the OptioReepayment Date pluéy) Default Interest, if any, on the amounts reddrto in clauses (u
and (x) _plus(z) any amounts owed to the Holder pursuant tai@es1.3 and 1.4(g) hereof. If the Borrower daisvan Optional Prepayment
Notice and fails to pay the Optional Prepayment Amalue to the Holder of the Note within two (2smess days following the Optior
Prepayment Date, the Borrower shall forever foifsitight to prepay the Note pursuant to this BectAfter the Prepayment Termination D
the Borrower shall have no right to prepay thiséNétor purposes hereof, the “Prepayment Factoi shaal one hundred and fifty percent
(150%), provided that such Prepayment factor stalal one hundred and thirty five percent (135%héf Optional Prepayment Date occurs
or before the date which is ninety (90) days follugvthe Issue Date hereof.

ARTICLE Il. CERTAIN COVENANTS

2.1. Distributions on Capital StockSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not
without the Holder’s written consent (a) pay, deelar set apart for such payment, any dividendtloerodistribution (whether in cash, property
or other securities) on shares of capital stockmtihian dividends on shares of Common Stock satelye form of additional shares of
Common Stock or (b) directly or indirectly or thgluany subsidiary make any other payment or digioh in respect of its capital stock
except for distributions pursuant to any sharehsldéghts plan which is approved by a majoritytloé Borrower's disinterested directors.

2.2. Restriction on Stock Repurchas&m long as the Borrower shall have any obligatinder this Note, the Borrower shall
not without the Holder’s written consent redeempurehase or otherwise acquire (whether for cash exchange for property or other
securities or otherwise) in any one transactiosenies of related transactions any shares of dapitek of the Borrower or any warrants, rights
or options to purchase or acquire any such shares.




2.3. Borrowings; Liens Notwithstanding section 4(m) of the Purchase Agrent, so long as the Borrower shall have any
obligation under this Note, the Borrower shall (iptreate, incur, assume guarantee, endorse ngmmttly agree to purchase or otherwise
become liable upon the obligation of any persam fipartnership, joint venture or corporation, gptdey the endorsement of negotiable
instruments for deposit or collection, or suffeetast any liability for borrowed money, except fmyrowings in existence or committed on the
date hereof and of which the Borrower has infordetter in writing prior to the date hereof, or {(bjlebtedness to trade creditors or financial
institutions incurred in the ordinary course ofibess, or (ii) enter into, create or incur any $iedaims or encumbrances of any kind, on or
with respect to any of its property or assets nemed or hereafter acquired or any interest thesesmny income or profits therefrom, securing
any indebtedness occurring after the date hereof.

2.4. Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdu t
Holder’s written consent, sell, lease or othervdspose of any significant portion of its assettsinle the ordinary course of business. Any
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadision.

2.5. Advances and Loans$o long as the Borrower shall have any obligatioder this Note, the Borrower shall not, without
the Holder’s written consent, lend money, give @redmake advances to any person, firm, joint uembr corporation, including, without
limitation, officers, directors, employees, subaitks and affiliates of the Borrower, except loamedits or advances in existence or committe
on the date hereof and which the Borrower has inéal Holder in writing prior to the date hereof.

2.6. Charter So long as the Borrower shall have any obligatiender this Note, the Borrower shall not amendhtter
documents, including without limitation its certifite of incorporation and bylaws, in any mannet tinaterially and adversely affects any ri
of the Holder.

ARTICLE Ill. EVENTS OF DEFAULT

Any one or more of the following events which stwdtur and/or be continuing shall constitute ameweé default (each, an
“Event of Default”):

3.1. Failure to Pay Principal or Intere§the Borrower fails to pay the principal hereofrderest thereon when due on this
Note, whether at maturity, upon acceleration oentlise.
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3.2. Conversion and the Sharékhe Borrower fails to issue shares of CommonStodhe Holder (or announces or threatens
in writing that it will not honor its obligation tdo so at any time following the execution hereffupon exercise by the Holder of the
conversion rights of the Holder in accordance whinterms of this Note, fails to transfer or caitséransfer agent to transfer (issue)
(electronically or in certificated form) any ceit#éte for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elecically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders¢rénsfer agent from removing) any restrictivesled) (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph) and aeh $ailure shall continue uncured (or any writtemauncement, statement or threat not to
honor its obligations shall not be rescinded irting)) for five (5) business days after the Holdealshave delivered a Notice of Conversion. It
is an obligation of the Borrower to remain currgnits obligations to its transfer agent. It shadl an event of default of this Note, if a
conversion of this Note is delayed, hindered ostirated due to a balance owed by the Borrowestwansfer agent. If at the option of the
Holder, the Holder advances any funds to the Boertsaransfer agent in order to process a conversiech advanced funds shall be paid by
the Borrower to the Holder within forty eight (4&urs of a demand from the Holder.

3.3. Breach of Covenant§ he Borrower breaches any material covenantlmranaterial term or condition contained in this
Note and any collateral documents including butlinoted to the Purchase Agreement and such breawtinues for a period of seven (7) di
after written notice thereof to the Borrower frane tHolder.

3.4. Breach of Representations and Warrantfasy representation or warranty of the Borroweidmaerein or in any
agreement, statement or certificate given in wgifiursuant hereto or in connection herewith (inicigdwithout limitation, the Purchase
Agreement), shall be false or misleading in anyamak respect when made and the breach of whicl{dragith 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 Truste€rhe Borrower or any subsidiary of the Borroweallshhake an assignment for the benefit of cred]
or apply for or consent to the appointment of &nesr or trustee for it or for a substantial pdrit® property or business, or such a receiver or
trustee shall otherwise be appointed.

3.6. JudamentsAny money judgment, writ or similar process stualentered or filed against the Borrower or arhsgliary
of the Borrower or any of its property or otheretsfor more than $50,000.00, and shall remain ceteal, unbonded or unstayed for a period
of twenty (20) days unless otherwise consented tilvé Holder, which consent will not be unreasopatithheld.

3.7. Bankruptcy Bankruptcy, insolvency, reorganization or liguida proceedings or other proceedings, voluntary or
involuntary, for relief under any bankruptcy lawaoy law for the relief of debtors shall be indga by or against the Borrower or any
subsidiary of the Borrower.

3.8. Delisting of Common StockThe Borrower shall fail to maintain the listinftbe Common Stock on at least one of the
OTCBB, OTCQB, or an equivalent replacement exchaNg«&DAQ, the NYSE or AMEX.
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3.9. Failure to Comply with the Exchange Adthe Borrower shall fail to comply in any mateniespect with the reporting
requirements of the Exchange Act; and/or the Boerostall cease to be subject to the reporting rements 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 Boreowdmits it is otherwise generally unable to
pay its debts as such debts become due, providedver, that any disclosure of the Borrower’s &piid continue as a “going concern” shall
not be an admission that the Borrower cannot [gaglebts as they become due.

3.12. Maintenance of Asset3he failure by Borrower, during the term of thete, to maintain any material intellectual
property rights, personal, real property or otheseds which are necessary to conduct its busindssttfer now or in the future).

3.13._Financial Statement RestatemeTite restatement of any financial statements figthe Borrower with the SEC for any
date or period from two years prior to the Issuéelid this Note and until this Note is no longetstanding, if the result of such restatement
would, by comparison to the unrestated financeteshent, have constituted a material adverse affettte rights of the Holder with respect to
this Note or the Purchase Agreement.

3.14. Reverse SplitsThe Borrower effectuates a reverse split of isnBhon Stock without twenty (20) days prior written
notice to the Holder.

3.15._Replacement of Transfer Agei the event that the Borrower proposes to repitsctransfer agent, the Borrower fail:
provide, prior to the effective date of such replaent, a fully executed Irrevocable Transfer Adastructions in a form as initially delivered
pursuant to the Purchase Agreement (including bulimited to the provision to irrevocably resestares of Common Stock in the Reserved
Amount) signed by the successor transfer agenbtool/er and the Borrower.

3.16._CrosDefault. Notwithstanding anything to the contrary contdimethis Note or the other related or companion
documents, a breach or default by the Borrowengfavenant or other term or condition containedrig of the Other Agreements, after the
passage of all applicable notice and cure or goaceds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betkeati(but in no event required) to apply all rightsd remedies of the Holder under the terms
of this Note and the Other Agreements by reasands#fault under said Other Agreement or hereuri@ther Agreements” means,
collectively, all agreements and instruments behyaeong or by: (1) the Borrower, and, or for tleadfit of, (2) the Holder and any affiliate
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Othereg&gnents” shall not include the related or
companion documents to this Note. Each of the toamsactions will be cross-defaulted with each olban transaction and with all other
existing and future debt of Borrower to the Holder.
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Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (koleith respect to failure to pay the
principal hereof or interest thereon when due atMiaturity Date), the Note shall become immediatiklg and payable and the Borrower shall
pay to the Holder, in full satisfaction of its ajditions hereunder, an amount equal to the Defamit s defined herein). UPON THE
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENDOF DEFAULT SPECIFIED IN SECTION 3.2, THE NOTE
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FULL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN AMOUTN 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 with
respect to failure to pay the principal hereofriaeiest thereon when due on this Note upon a Tgadiarket Prepayment Event pursuant to
Section 1.7 or upon acceleration), 3.3, 3.4, 38,39, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 asabde through the delivery of written notice to
the Borrower by such Holders (the “Default Notigegihd upon the occurrence of an Event of Defadtiied in the remaining sections of
Articles Il (other than failure to pay the prinaiphereof or interest thereon at the Maturity Dstecified in Section 3,1 hereof), the Note shall
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction tf bbligations hereunder, an amount equa
to the greater of (i) 150% timethe sumof (w) the then outstanding principal amount a$ thote _plus(x) accrued and unpaid interest on the
unpaid principal amount of this Note to the datpajment (the “Mandatory Prepayment Date”) p(y¥ Default Interest, if any, on the
amounts referred to in clauses (w) and/or (x) pleisany amounts owed to the Holder pursuant tdi@ec1.3 and 1.4(g) hereof (the then
outstanding principal amount of this Note to theedaf payment_plugshe amounts referred to in clauses (x), (y) andlall collectively be
known as the “Default Sum”) or (ii) the “parity wa” of the Default Sum to be prepaid, where paréthue means (a) the highest number of
shares of Common Stock issuable upon conversion otherwise pursuant to such Default Sum in acooed with Article I, treating the
Trading Day immediately preceding the Mandatoryp@yenent Date as the “Conversion Date” for purpadetetermining the lowest
applicable Conversion Price, unless the DefaulinEagises as a result of a breach in respect péeific Conversion Date in which case such
Conversion Date shall be the Conversion Date).tiplig¢d by (b) the highest Closing Price for the Common Stiheking the period beginning
on the date of first occurrence of the Event ofddéfand ending one day prior to the Mandatory &yerent Date (the “Default Amount”) and
all other amounts payable hereunder shall immedgiaecome due and payable, all without demand gotesent or notice, all of which hereby
are expressly waived, together with all costs,udirlg, without limitation, legal fees and expensds;ollection, and the Holder shall be entil
to exercise all other rights and remedies availablaw or in equity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, then the
Holder shall have the right at any time, so longh@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upgdtiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defaultoint divided by the Conversion Price then in @ffébe Holder may still convert any
amounts due hereunder, including without limitatibe Default Sum, until such time as this Note lbxsn repaid in full.
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ARTICLE IV. MISCELLANEOUS

4.1. Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or
privilege hereunder shall operate as a waiver dier®r shall any single or partial exercise of angh power, right or privilege preclude other
or further exercise thereof or of any other riglawer or privileges. All rights and remedies exigthereunder are cumulative to, and not
exclusive of, any rights or remedies otherwise labée.

4.2. Notices All notices, demands, requests, consents, aplscvad other communications required or permittectunder
shall be in writing and, unless otherwise specifiecein, shall be (i) personally served, (ii) défabsin the mail, registered or certified, return
receipt requested, postage prepaid, (iii) delivéngedeputable air courier service with charges aigpor (iv) transmitted by hand delivery,
telegram, email or facsimile, addressed as sét firtow or to such other address as such partyisnat specified most recently by written
notice. Any notice or other communication requiceghermitted to be given hereunder shall be deesffedtive (a) upon hand delivery or
delivery by facsimile or email, with accurate confation generated by the transmitting facsimile nirae or computer, at the address, email ol
number designated in the Purchase Agreement (ifeded on a business day during normal businessshwliere such notice is to be receiwvt
or the first business day following such deliveifydglivered other than on a business day duringnabbusiness hours where such notice is to
be received) or (b) on the second business dayWalp the date of mailing by express courier saryvfally prepaid, addressed to such addres:
or upon actual receipt of such mailing, whichevslkfirst occur.

4.3. AmendmentsThis Note and any provision hereof may only beaded by an instrument in writing signed by the
Borrower and the Holder. The term “Note” and aference thereto, as used throughout this instrunséatl mean this instrument (and the
other Notes issued pursuant to the Purchase Agragaeeoriginally executed, or if later amendedwapplemented, then as so amended or
supplemented.

4.4. Assignability. This Note shall be binding upon the Borrower @aduccessors and assigns, and shall inure tioebe t
benefit of the Holder and its successors and asskggch transferee of this Note must be an “ac@aédivestor” (as defined in Rule 501(a) of
the 1933 Act). Notwithstanding anything in this Bdo the contrary, this Note may be pledged astohl in connection with
a bona fide margin account or other lending arreregg.

4.5. Cost of CollectionIf 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 construeddomance with the laws of the State of New York
without regard to conflicts of laws principles theduld result in the application of the substantasss of another jurisdiction. Any action
brought by either party against the other conceritie transactions contemplated by this Agreemerst ime brought only in the civil or state
courts of New York or in the federal courts locaiethe State and county of New York. Both parties the individual signing this Agreement
on behalf of the Borrower agree to submit to thesgliction of such courts. The prevailing partylsba entitled to recover from the other party
its reasonable attorney’s fees and costs. In thatatat any provision of this Note is invalid aramforceable under any applicable statute or
rule of law, then such provision shall be deemeg@native to the extent that it may conflict theitbvand shall be deemed modified to confi
with such statute or rule of law. Any such prowsighich may prove invalid or unenforceable under lam shall not affect the validity or
unenforceability of any other provision of this MoNothing contained herein shall be deemed oratpao preclude the Holder from bringing
suit or taking other legal action against the Bapin any other jurisdiction to collect on the Bawer’s obligations to Holder, to realize on
any collateral or any other security for such odtigns, or to enforce a judgment or other decisidiavor of the HolderThis Note shall be
deemed an unconditional obligation of Borrower forthe payment of money and, without limitation to anyother remedies of Holder,
may be enforced against Borrower by summary proceedg pursuant to New York Civil Procedure Law and Rues Section 3213 or any
similar rule or statute in the jurisdiction where enforcement is sought. For purposes of such rule atatute, any other document or
agreement to which Holder and Borrower are partieor which Borrower delivered to Holder, which may beconvenient or necessary to
determine Holder’s rights hereunder or Borrower’s dbligations to Holder are deemed a part of this Notewhether or not such other
document or agreement was delivered together herethiior was executed apart from this Note.
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4.7. Certain AmountsWhenever pursuant to this Note the Borrower ggiired to pay an amount in excess of the outstandin
principal amount (or the portion thereof requiredge paid at that time) plus accrued and unpaéatést plus Default Interest on such interest,
the Borrower and the Holder agree that the actamdatjes to the Holder from the receipt of cash payme this Note may be difficult to
determine and the amount to be so paid by the Bemroepresents stipulated damages and not a pemaltis intended to compensate the
Holder in part for loss of the opportunity to corivihis Note and to earn a return from the salshaires of Common Stock acquired upon
conversion of this Note at a price in excess ofpitiee paid for such shares pursuant to this Nitte. Borrower and the Holder hereby agree
that such amount of stipulated damages is notlgldisproportionate to the possible loss to theddolfrom the receipt of a cash payment
without the opportunity to convert this Note inttases of Common Stock.

4.8. Disclosure Upon receipt or delivery by the Company of antigein accordance with the terms of this Notegsalthe
Company has in good faith determined that the msttdating to such notice do not constitute matenion-public information relating to the
Company or any of its Subsidiaries, the Companyl ghithin one (1) Trading Day after any such red¢aipdelivery, publicly disclose such
material, non-public information on a Current Repor Form 8-K or otherwise. In the event that tleenpany believes that a notice contains
material, non-public information relating to ther@oany or any of its Subsidiaries, the Company sdl gidicate to such Holder
contemporaneously with delivery of such notice, amithe absence of any such indication, the Haodthatl be allowed to presume that all
matters relating to such notice do not constituééemal, non-public information relating to the Coamy or its Subsidiaries.

4.9. Notice of Corporate Event&xcept as otherwise provided below, the Holdehif Note shall have no rights as a Holder
of Common Stock unless and only to the extentith@tnverts this Note into Common Stock. The Boreowhall provide the Holder with prior
notification of any meeting of the Borrower’s sHaoklers (and copies of proxy materials and othirination sent to shareholders). In the
event of any taking by the Borrower of a recordt®&hareholders for the purpose of determiningedi@ders who are entitled to receive
payment of any dividend or other distribution, aight to subscribe for, purchase or otherwise aegfincluding by way of merger,
consolidation, reclassification or recapitalizajianmy share of any class or any other securitigg@perty, or to receive any other right, or for
the purpose of determining shareholders who aiiezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any propoggddation, dissolution or winding up of the Borrekythe Borrower shall mail a notice to the
Holder, at least twenty (20) days prior to the rdatate specified therein (or thirty (30) days ptmthe consummation of the transaction or
event, whichever is earlier), of the date on wlaoly such record is to be taken for the purposedi slividend, distribution, right or other
event, and a brief statement regarding the amauhtharacter of such dividend, distribution, righbther event to the extent known at such
time. The Borrower shall make a public announceréany event requiring notification to the Holdereunder substantially simultaneously
with the notification to the Holder in accordancighathe terms of this Section 4.9.

4.10. RemediesThe Borrower acknowledges that a breach by itsadbligations hereunder will cause irreparablerhto the
Holder, by vitiating the intent and purpose of ttensaction contemplated hereby. Accordingly, tber®ver acknowledges that the remedy at
law for a breach of its obligations under this Nwi# be inadequate and agrees, in the event akadh or threatened breach by the Borrow
the provisions of this Note, that the Holder shallentitled, in addition to all other available esties at law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyaute of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

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

(Remainder of Page intentionally left blank)
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IN WITNESS WHEREOF, Borrower has caused this Notké signed in its name by its duly authorizedceffias of the Issue Date first set
forth above.

EVENTURE INTERACTIVE, INC.
By:

Name: Michael Rountre
Title: CFO
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EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert prinaipdker the 10% Convertible Note of EVENTURE INTERARE, INC., a Nevada
corporation (the Compariy, into shares of common stock (the * Common Stckf the Company according to the conditions béras of

the date written below. If shares of Common Staekta be issued in the name of a person otherttreanondersigned, the undersigned will pay
all transfer taxes payable with respect theretoisui@livering herewith such certificates and opits as reasonably requested by the Compan
in accordance therewith. No fee will be chargeththolder for any conversion, except for suchsfantaxes, if any.

By the delivery of this Notice of Conversion thedensigned represents and warrants to the Companjtgrownership of the Commu
Stock does not exceed the amounts specified ured#io8 1.1 of this Note, as determined in accordamith Section 13(d) of the Exchange
Act.

The undersigned agrees to comply with the prospetiivery requirements under the applicable steariaws in connection with ai
transfer of the aforesaid shares of Common Stockuaunt to any prospectus.

Conversion calculations:

Date to Effect Conversion:

Conversion Price:

Principal Amount of Note to be Converted:

Interest Accrued on Account of Conversion at Issue:

Additional Principal on Account of Conversion Puast to Section 1.2(b) of the Nc

Number of shares of Common Stock to be iss

Signature:

Name:

Address for Delivery of Common Stock Certificates:

Or

DWAC Instructions:
Broker No:
Account No:

17




EXHIBIT 10.7

NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REP RESENTED BY THIS NOTE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RE GISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE S ECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (1) 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 (II) 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: $40,000 Date: June 4, 201

CONVERTIBLE PROMISSORY NOTE

Eventure Interactive, Inc., (hereinafter called the "Borrower"), hereby promise pay to the order @rown Bridge Partners, LLC, a New
York Limited Liability Company, or its registeredsigns (the "Holder") the sum of $40,000, togethién any interest as set forth herein, on
June 4, 2016 (the "Maturity Date"). This Note simait accrue regular interest, only default interest

This Note may be prepaid at any time without pgnaitl payments due hereunder (to the extent naveaed into common stock) shall be
made in lawful money of the United States of Amaric

All payments shall be made at such address asdldeHshall hereafter give to the Borrower by weritihotice made in accordance with the
provisions of this Note. Whenever any amount exggeéso be due by the terms of this Note is duengrday which is not a business day, the
same shall instead be due on the next succeedjngluah is a business day and, in the case of mteydst payment date which is not the date
on which this Note is paid in full, the extensidrtlee due date thereof shall not be taken into aettor purposes of determining the amount o
interest due on such date. As used in this Notetetm "business day" shall mean any day otherdhaaturday, Sunday or a day on which
commercial banks in the city of New York, New Yaie authorized or required by law or executive ptdgemain closed. Each capitalized
term used herein, and not otherwise defined, $lzakk the meaning ascribed thereto in the suppaodtiegments of same date (attached her

This Note is free from all taxes, liens, claims amd¢umbrances with respect to the issue thereo$laaitinot be subject to preemptive rights or
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 RightThe Holder shall have the right at any time towest all or any part of the outstanding and ungidcipal amount of
this Note into fully paid and non- assessable shaf€€ommon Stock, as such Common Stock exista®issue Date, or any shares of capital
stock or other securities of the Borrower into whétich Common Stock shall hereafter be changeelctassified at the conversion price (the
"Conversion Price") determined as provided heraitGonversion"); provided, howevgthat in no event shall the Holder be entitledaavert
any portion of this Note in excess of that portdrthis Note upon conversion of which the sum gfttle number of shares of Common Stock
beneficially owned by the Holder and its affilia{@sher than shares of Common Stock which may leenéel beneficially owned through the
ownership of the unconverted portion of the Notethe unexercised or unconverted portion of angioiecurity of the Borrower subject to a
limitation on conversion or exercise analogouhlimitations contained herein) and (2) the nundfeshares of Common Stock issuable u
the conversion of the portion of this Note withgest to which the determination of this provisténg made, would result in beneficial
ownership by the Holder and its affiliates of mtran 4.99% of the outstanding shares of CommonkSkar purposes of the provison to the
immediately preceding sentence, beneficial owngrshall be determined in accordance with Sectiqd)1& the Securities Exchange Act of
1934, as amended (the "Exchange Act"), and Regukatl3D-G thereunder, except as otherwise provitdethuse (1) of such provison,
provided, further, however, that the limitations on conversion may be waibgdhe Holder upon, at the election of the Holdet, less than €
days' prior notice to the Borrower, and the prayisi of the conversion limitation shall continueafply until such 61st day (or such later date,
as determined by the Holder, as may be specifistiégh notice of waiver). The number of shares ah@on Stock to be issued upon each
conversion of this Note shall be determined bydihg the Conversion Amount (as defined below) ey dbplicable Conversion Price then in
effect on the date specified in the notice of cosiom, (the "Notice of Conversion"), delivered ke tBorrower by the Holder in accordance \
the Sections below; provided that the Notice of @wrion is submitted by facsimile or e-mail (ordihier means resulting in, or reasonably
expected to result in, notice) to the Borrower bef®00 p.m., New York, New York time on such caisien date (the "Conversion Date").

The term "Conversion Amount" means, with respectrtp conversion of this Note, the sum of (1) thagipal amount of this Note to be
converted in such conversion pl{&y at the Borrower's option, accrued and unpaier@st, if any, on such principal amount at thenest rates
provided in this Note to the Conversion Date, [{R)sat the Borrower's option, Default Interestiify, on the amounts referred to in the
immediately preceding clauses (1) and/or_(2) p)sat the Holder's option, any amounts owed ta-thiger.

1.2 Conversion Price

(a) Calculation of Conversion PricéThe shares to be issued pursuant to conversionseasubject to the legal opinion letter, customary

and satisfactory to parties hereto as provided byhte Holder.) The conversion price (the “ Conversion Price "alskqual the Variable
Conversion Price (as defined herein) (subject tatahle adjustments for stock splits, stock dividenr rights offerings by the Borrower
relating to the Borrower ' s securities or the s@ms of any subsidiary of the Borrower, combioas, recapitalization, reclassifications,
extraordinary distributions and similar events)eTH/ariable Conversion Price ” shall mean 52% ipli#d by the Market Price (as defined
herein) (representing a discount rate of 48%). tRéaPrice " means the lowest Trading Price (agneefbelow) for the Common Stock during
the twenty Trading Day period ending on the lateshplete Trading Day prior to the Conversion Dateaddition, if the Issuer is not DWAC
eligible at the time of conversion, the Variablen@ersion Price shall mean 42% multiplied by the kéaiPrice (representing a discount rate of
58%). “Trading Price” means, for any security agoy date, the lowest trading price on the Over@benter Bulletin Board, Pink Sheets
electronic quotation system or applicable tradiragkat (the “OTC”) as reported by a reliable repaytservice (“Reporting Service”)
designated by the Holder (i.e. Bloomberg) or, & @TC is not the principal trading market for sgelurity, the lowest trading price of such
security on the principal securities exchange aditrg market where such security is listed or taoke if no lowest trading price of such
security is available in any of the foregoing mamsnée average of the lowest trading prices ofraayket makers for such security that are
listed in the “pink sheets”. “ Trading Day " shalkan any day on which the Common Stock is tradablany period on the stock exchange on
which the Borrower ' s Common Stock is traded.




(b) Conversion Price During Major Announcemeniotwithstanding anything contained in the prengdiection to the contrary, in the event
the Borrower (i) makes a public announcement thiaténds to consolidate or merge with any otheépamtion (other than a merger in which
the Borrower is the surviving or continuing corpoya and its capital stock is unchanged) or settansfer all or substantially all of the assets
of the Borrower or (ii) any person, group or enfitycluding the Borrower) publicly announces a tendffer to purchase 50% or more of the
Borrower's Common Stock (or any other takeover mehdthe date of the announcement referred toainsd (i) or (i) is hereinafter referred to
as the "Announcement Date"), then the ConversiareRhall, effective upon the Announcement Date@mdinuing through the Adjusted
Conversion Price Termination Date (as defined bgltwe equal to the lower of (x) the Conversion @mdich would have been applicable fi
Conversion occurring on the Announcement Date ghthé Conversion Price that would otherwise beffact. From and after the Adjusted
Conversion Price Termination Date, the ConversinoePshall be determined as set forth in this ®acti-or purposes hereof, "Adjusted
Conversion Price Termination Date" shall mean, wétpect to any proposed transaction or tender (dfe¢akeover scheme) for which a pul
announcement as contemplated by this Section teasrhade, the date upon which the Borrower (in #se ©f clause (i) above) or the person,
group or entity (in the case of clause (ii) abos@)summates or publicly announces the terminatic@bandonment of the proposed transac
or tender offer (or takeover scheme) which causEdSection 1.2(b) to become operative.

1.3 Authorized SharesThe Borrower covenants that during the periodctireversion right exists, the Borrower will resefr@m its authorized
and unissued Common Stock a sufficient number afesh) free from preemptive rights, to provide f@ issuance of Common Stock upon the
full conversion of this Note. The Borrower is rea at all times to have authorized and reserveahiflon shares (the "Reserved Amount").

The Borrower represents that upon issuance afterersion, such shares will be duly and validly éuully paid and non-assessable. In
addition, if the Borrower shall issue any secusitie make any change to its capital structure whictld change the number of shares of
Common Stock into which the Notes shall be conbkrtat the then current Conversion Price, the Beercshall at the same time make proper
provision so that thereafter there shall be a cieffit number of shares of Common Stock authorineldreserved, free from preemptive rights,
for conversion of the outstanding Notes.

The Borrower (i) acknowledges that it has irrevdgatstructed its transfer agent toissue certifisaior the Common Stock issuable upon
conversion of this Note, subject to Borrower agreehon conversion calculation and (ii) agrees itisassuance of this Note shall constitute
authority to its officers and agents who are changith the duty of executing stock certificateset@cute and issue the necessary certificat
shares of Common Stock in accordance with the tamdsconditions of this Note.

If, at any time the Borrower does not maintain Reserved Amount, it will be considered an EveriDefault as defined in this Note.




1.4 Method of Conversion

Mechanics of ConversionThe Holder shall have the right at any time toveot all or any part of the outstanding and ungmidcipal amount,
by (A) submitting to the Borrower a Notice of Consien (by facsimile, e-mail or other reasonable nseaf communication dispatched on the
Conversion Date prior to 6:00 p.m., New York, Newark'time) and (B) calculation metrics with tradinmarket data source information.

(a) Surrender of Note Upon Conversiodotwithstanding anything to the contrary settidrerein, upon conversion of this Note in accoréanc
with the terms hereof, the Holder shall not be meglto physically surrender this Note to the Baneo unless the entire unpaid principal
amount of this Note is so converted. The HolderthedBorrower shall maintain records showing thegypal amount so converted and the
dates of such conversions or shall use such otb#raud, reasonably satisfactory to the Holder aedBthrrower, so as not to require physical
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, sucbrdscof the Borrower shalbrima facie,be
controlling and determinative in the absence ofifeaherror. Notwithstanding the foregoing, if gmgrtion of this Note is converted as
aforesaid, the Holder may not transfer this Notessthe Holder first physically surrenders thigeNw the Borrower, whereupon the Borroy
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registeredhasHolder (upon payment by the Holder of
any applicable transfer taxes) may request, reptiegein the aggregate the remaining unpaid priscgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddeagree that, by reason of the provisions ofgiaimgraph, following conversion of a
portion of this Note, the unpaid and unconvertadgpal amount of this Note represented by thiseéNofy be less than the amount stated on
the face hereof.

(b) Payment of TaxesThe Borrower shall not be required to pay anythich may be payable in respect of any transfenlired in the issue
and delivery of shares of Common Stock or otheusies or property on conversion of this Note inaane other than that of the Holder (or in
street name), and the Borrower shall not be reduoéssue or deliver any such shares or otheriesuor property unless and until the persor
or persons (other than the Holder or the custoidiavhose street name such shares are to be heldefdtolder's account) requesting the
issuance thereof shall have paid to the Borrowemthount of any such tax or shall have establishélae satisfaction of the Borrower that s
tax has been paid.

(c) 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 convers®pravided in this Section, the
Borrower shall issue and deliver or cause to hgedsand delivered to or upon the order of the Haoteetificates for the Common Stock
issuable upon such conversion within three (3)r®ss days after such receipt (the "Deadline") (aokdly in the case of conversion of the
entire unpaid principal amount hereof, surrendehisf Note) in accordance with the terms hereofthedSecurities Purchase Agreement.




(d) Obligation of Borrower to Deliver Common Stocdpon receipt by the Borrower of a Notice of Carsi@n, the Holder shall be deemed to
be the holder of record of the Common Stock is®iapbn such conversion, the outstanding principeduat and the amount of accrued and
unpaid interest on this Note shall be reducedfteaesuch conversion, and, unless the Borroweau&s on its obligations under this Article I,
all rights with respect to the portion of this Ndieing so converted shall forthwith terminate exdhp right to receive the Common Stock or
other securities, cash or other assets, as hemidpd, on such conversion. If the Holder shalldhgiven a Notice of Conversion as provided
herein, the Borrower's obligation to issue andvéelthe certificates for Common Stock shall be Aliscand unconditional, irrespective of the
absence of any action by the Holder to enforceséime, any waiver or consent with respect to anyigiom thereof, the recovery of any
judgment against any person or any action to eaftre same, any failure or delay in the enforcernéany other obligation of the Borrower
the holder of record, or any setoff, counterclaiecoupment, limitation or termination, or any bieac alleged breach by the Holder of any
obligation to the Borrower, and irrespective of arlyer circumstance which might otherwise limitlsabligation of the Borrower to the
Holder in connection with such conversion. The Gaeion Date specified in the Notice of Conversibalisbe the Conversion Date so long as
the Notice of Conversion is received by the Borrotaefore 6:00 p.m., New York, New York time, on Buiate.

(e) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repemting the Common Stock issuable upon
conversion, provided the Borrower is participatinghe Depository Trust Company ("DTC") Fast AutdathSecurities Transfer ("FAST")
program, upon request of the Holder and its compgawith the provisions contained in Section 1.4 ianthis Section 1.4, the Borrower shall
use its best efforts to cause its transfer ageeletctronically transmit the Common Stock issualen conversion to the Holder by crediting
the account of Holder's Broker with DTC throughDisposit Withdrawal Agent Commission ("DWAC") syste

(f) Eailure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holder's right pursue other remedies, including
actual damages and/or equitable relief, the paatiese that if delivery of the Common Stock issealgon conversion of this Note is not
delivered by the Deadline (other than a failure tiuhe circumstances described in Section 1.3@bahkich failure shall be governed by such
Section), or due to circumstances beyond the cbofithe Borrower, the Borrower shall pay to theltt $2,000 per day in cash, for each day
beyond the Deadline that the Borrower fails todelisuch Common Stock. Such cash amount shallideg#lolder by the fifth day of the
month following the month in which it has accruedat the option of the Holder (by written noticethe Borrower by the first day of the
month following the month in which it has accrueshall be added to the principal amount of thise\at which event interest shall accrue
thereon in accordance with the terms of this Natk such additional principal amount shall be cofiblerinto Common Stock in accordance
with the terms of this Note. The Borrower agreed the right to convert is a valuable right to Hader. The damages resulting from a failure,
attempt to frustrate, or interference with suchwassion right are difficult if not impossible to gjify. Accordingly the parties acknowledge t
the liquidated damages provision contained in$astion are justified.




1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred sslg such
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweit®transfer agent shall have been furnished
with an opinion of counsel (which opinion shallibdorm, substance and scope customary for opinaéreeunsel in comparable transactions)
to the effect that the shares to be sold or traredemay be sold or transferred pursuant to an piemfrom such registration or (iii) such
shares are sold or transferred pursuant to Rulauthddr the Act (or a successor rule) ("Rule 144'(i\g such shares are transferred to an
"affiliate” (as defined in Rule 144) of the Borromweho agrees to sell or otherwise transfer theeshanly in accordance with this Section 1.5
and who is an Accredited Investor. Except as ottserwrovided herein (and subject to the removadipions set forth below), until such time
as the shares of Common Stock issuable upon caaomartthis Note have been registered under theoActherwise may be sold pursuant to
Rule 144 without any restriction as to the numbesezurities as of a particular date that can tteeirmmediately sold, each certificate for
shares of Common Stock issuable upon conversitimsNote that has not been so included in an &ffecegistration statement or that has
been sold pursuant to an effective registratiotestant or an exemption that permits removal ofi¢lgend, shall bear a legend substantially in
the following form, as appropriate:

"NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.

The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certiBaherefore free of any transfer legend if
(i) the Borrower or its transfer agent shall haeeeived an opinion of counsel, in form, substammeszope customary for opinions of counsel
in comparable transactions, to the effect thatldipgale or transfer of such Common Stock may bderwithout registration under the Act,
which opinion shall be accepted by the Companyabthe sale or transfer is effected or (ii) in tase of the Common Stock issuable upon
conversion of this Note, such security is registdoz sale by the Holder under an effective registn statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlamytrestriction as to the number of securitiesfasparticular date that can then be
immediately sold. In the event that the Companysdu# accept the opinion of counsel provided byBhger with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to this note.




1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyamicdisposition of all or substantially all of taesets
of the Borrower, the effectuation by the Borrowéadransaction or series of related transactionshich more than 50% of the voting power
of the Borrower is disposed of, or the consolidatimerger or other business combination of the &wer with or into any other Person (as
defined below) or Persons when the Borrower igim@tsurvivor shall either: (i) be deemed to be aari of Default (as defined in Article 111)
pursuant to which the Borrower shall be requireddg to the Holder upon the consummation of ana @sndition to such transaction an
amount equal to the Default Amount (as defined iiticke 11I) or (ii) be treated pursuant to Sectibi(b) hereof. "Person” shall mean any
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.

(b) Adjustment Due to Merger, Consolidation, Etf; at any time when this Note is issued and tamding and prior to conversion of all of the
Notes, there shall be any merger, consolidatioohange of shares, recapitalization, reorganizatioother similar event, as a result of wh
shares of Common Stock of the Borrower shall bexgkd into the same or a different number of shafesiother class or classes of stock or
securities of the Borrower or another entity, océise of any sale or conveyance of all or substintll of the assets of the Borrower other
than in connection with a plan of complete liquidatof the Borrower, then the Holder of this Nokal thereafter have the right to receive
upon conversion of this Note, upon the basis armhupe terms and conditions specified herein ar@inof the shares of Common Stock
immediately theretofore issuable upon conversioohstock, securities or assets which the Holdarddvbave been entitled to receive in such
transaction had this Note been converted in futhgdiately prior to such transaction (without reg@rany limitations on conversion set forth
herein), and in any such case appropriate proisstiall be made with respect to the rights andaste of the Holder of this Note to the end
that the provisions hereof (including, without ltation, provisions for adjustment of the Converdisite and of the number of shares issuable
upon conversion of the Note) shall thereafter h@ieable, as nearly as may be practicable in @b any securities or assets thereafter
deliverable upon the conversion hereof. The Borrasteall not affect any transaction described is 8éction 1.6(b) unless (a) it first gives, to
the extent practicable, thirty (30) days prior terit notice (but in any event at least fifteen (&ys prior written notice) of the record date of
the special meeting of shareholders to approvi teere is no such record date, the consummatipsuch merger, consolidation, exchange of
shares, recapitalization, reorganization or othailar event or sale of assets (during which titme Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquigimity (if not the Borrower) assumes by writtentinment 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 agset holders
of Common Stock as a dividend, stock repurchaseydyyof return of capital or otherwise (includingyadividend or distribution to the
Borrower's shareholders in cash or shares (orgighacquire shares) of capital stock of a subsidize., a spineff)) (a "Distribution”), then th
Holder of this Note shall be entitled, upon anywansion of this Note after the date of record fetedmining shareholders entitled to such
Distribution, to receive the amount of such asegtich would have been payable to the Holder wipeet to the shares of Common Stock
issuable upon such conversion had such Holder theemolder of such shares of Common Stock on therdedate for the determination of
shareholders entitled to such Distribution.

(d) Purchase Rightdf, at any time when any Notes are issued anstantling, the Borrower issues any convertible sgéesior rights to
purchase stock, warrants, securities or other prpine "Purchase Rights") pro rata to the redwldiers of any class of Common Stock, then
the Holder of this Note will be entitled to acquitgon the terms applicable to such Purchase Rititdsaggregate Purchase Rights which suc
Holder could have acquired if such Holder had hleednumber of shares of Common Stock acquirable gpmplete conversion of this Note
(without regard to any limitations on conversiomtzoned herein) immediately before the date on Wwhicecord is taken for the grant, issuanc
or sale of such Purchase Rights or, if no suchrceisataken, the date as of which the record heldélCommon Stock are to be determined for
the grant, issue or sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or retdpre of the Conversion Price as a result of trenesvdescribed

in this Section 1.6, the Borrower, at its expess@ll promptly compute such adjustment or readjastrand prepare and furnish to the Holder
of a certificate setting forth such adjustmentaeadjustment and showing in detail the facts upoithvbuch adjustment or readjustment is
based. The Borrower shall, upon the written reqatany time of the Holder, furnish to such Holddike certificate setting forth (i) such
adjustment or readjustment, (ii) the Conversioréat the time in effect and (iii) the number ofuigts of Common Stock and the amount, if
any, of other securities or property which at fheetwould be received upon conversion of the Note.

(f) Exceptions Notwithstanding the forgoing in this Section In6,adjustments shall be required or made for amiwes of any convertible
notes outstanding at the time of funding of thigeNmor for the sale of restricted common stock discount to the market or the issuances of
S-8 registered shares for services subsequeng toitlding of this Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegiuns of the principal securities market on whilca

Common Stock is then listed or traded, in no egéatl the Borrower issue upon conversion of or mtiee pursuant to this Note and the other
Notes issued pursuant to the Purchase Agreemeiet timan the maximum number of shares of Common Stwatkthe Borrower can issi
pursuant to any rule of the principal United Statesurities market on which the Common Stock ia theded (the "Maximum Share
Amount"), which shall be 4.99% of the total shasatstanding on the Closing Date (as defined inPtheehase Agreement), subject to equitabl
adjustment from time to time for stock splits, $taividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamf stock exchange, interdealer quotation systenther self-regulatory organization with
jurisdiction over the Borrower or any of its setieis on the Borrower's ability to issue shares @in@on Stock in excess of the Maximi

Share Amount, in lieu of any further right to corttais Note, this will be considered an Event af&ult under Section 3.3 of the Note.




1.8 Status as Shareholdddpon submission of a Notice of Conversion by ddenq (i) the shares covered thereby (other tharsttares, if any,
which cannot be issued because their issuance wagkkd such Holder's allocated portion of the ReseAmount or Maximum Share
Amount) shall be deemed converted into shares afr@on Stock and (ii) the Holder's rights as a Holafesuch converted portion of this Note
shall cease and terminate, excepting only the tmhtceive certificates for such shares of Com@imtk and to any remedies provided herein
or otherwise available at law or in equity to stiider because of a failure by the Borrower to clymyth the terms of this Note.
Notwithstanding the foregoing, if a Holder has resteived certificates for all shares of Common s{mdor to the third (3rd) business day a
the expiration of the Deadline with respect to avarsion of any portion of this Note for any reasthien (unless the Holder otherwise elects t
retain its status as a holder of Common Stock hyatifying the Borrower) the Holder shall regair ttights of a Holder of this Note with
respect to such unconverted portions of this Notethe Borrower shall, as soon as practicablermetuch unconverted Note to the Holder or,
if the Note has not been surrendered, adjust derds to reflect that such portion of this Note hasbeen converted. In all cases, the Holder
shall retain all of its rights and remedies (indhgg without limitation, (i) the right to receiveo@version Default Payments pursuant to Sectior
1.3 to the extent required thereby for such ConearBefault and any subsequent Conversion Defaudt(d) the right to have the Conversion
Price with respect to subsequent conversions déetethin accordance with Section 1.3) for the Borow/failure to convert this Note.

1.9 PrepaymentThis Note may be prepaid at any time without ftgnall payments due hereunder (to the extentawmsiverted into common
stock) shall be made in lawful money of the UniBtdtes of America.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital Stockso long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowg th
Holder's written consent (a) pay, declare or sattdpr such payment, any dividend or other disitiitn (whether in cash, property or other
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in tlmfof additional shares of Common Stock
or (b) directly or indirectly or through any subisiy make any other payment or distribution in extpf its capital stock except for
distributions pursuant to any shareholders' rigkags which is approved by a majority of the Borrowelisinterested directors.

2.2 Restriction on Stock Repurchas&o long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowe th
Holder's written consent redeem, repurchase omnoethe acquire (whether for cash or in exchangefoperty or other securities or otherwise)
in any one transaction or series of related traimacany shares of capital stock of the Borrowearyy warrants, rights or options to purchase
or acquire any such shares.

2.3 Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdw Holder's written
consent, sell, lease or otherwise dispose of gmjifiiant portion of its assets outside the ordinaurse of business. Any consent to the
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.

2.4 Advances and Loan$o long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withche Holder' s

written consent, lend money, give credit or makeaades to any person, firm, joint venture or cogtion, including, without limitation,
officers, directors, employees, subsidiaries afitizaés of the Borrower, except loans, credit@advances (a) in existence or committed on the
date hereof and which the Borrower has informedikloin writing prior to the date hereof, (b) madetie ordinary course of 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 Interegthe Borrower fails to pay the principal hereofrgerest thereon when due on this Note, whether at

maturity, upon acceleration or otherwise. Any amafrprincipal or interest on this Note which istipaid when due shall bear interest at the
rate of Ten percent (10%) per annum from the Mgtiate until the same is paid ("Default Interest")

3.2 Conversion and the Shard&xcept for circumstances beyond the control efBlarrower, the Borrower fails to issue shares ah@ion
Stock to the Holder (or announces or threatensriting that it will not honor its obligation to d&o) upon exercise by the Holder of the
conversion rights of the Holder in accordance whinterms of this Note, fails to transfer or caitséransfer agent to transfer (issue)
(electronically or in certificated form) any ceit#éte for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elecically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders¢rénsfer agent from removing) any restrictivesled) (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph).

3.3 Breach of CovenantsThe Borrower breaches any material covenantl@ranaterial term or condition contained in thigéNand any
collateral documents including but not limited be tPurchase Agreement.

3.4 Breach of Representations and Warrantiasy representation or warranty of the Borrowedmaerein or in any agreement, statement or
certificate given in writing pursuant hereto orcimnnection herewith (including, without limitatiothe Purchase Agreement), shall be false or
misleading in any material respect when made aadtbach of which has (or with the passage of tiifichave) a material adverse effect on
the rights of the Holder with respect to this Notehe Purchase Agreement.

3.5 Receiver or Truste€rhe Borrower or any subsidiary of the Borrowealsake an assignment for the benefit of credjtorsapply for or
consent to the appointment of a receiver or trufsteg or for a substantial part of its propertybusiness, or such a receiver or trustee shall
otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process shwlentered or filed against the Borrower or arysiliary of the Borrower or
any of its property or other assets for more tha®, @00, and shall remain unvacated, unbonded dayed for a period of twenty (20) days
unless otherwise consented to by the Holder, wbictsent will not be unreasonably withheld.
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3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryeoluntary, for relief
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 listinfthe Common Stock on at least one of the OTCBBror
equivalent replacement exchange, the Nasdaq Nafitarket, the Nasdag SmallCap Market, the New Y®ttick Exchange, or the American
Stock Exchange, or if the Depository Trust Compsimgll place a chill on the common stock, which doeatsallow for the electronic deposit of
such stock.

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repgog requirements of the Exchange Act; and/or
the Borrower shall cease to be subject to the tegprequirements 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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to gaylebts as
such debts become due, provided, however, thatliaoiosure of the Borrower's ability to continueadgoing concern” shall not be an
admission that the Borrower cannot pay its debtheg become due.

3.12 Maintenance of AssetJ he failure by Borrower to maintain any matenméllectual property rights, personal, real proper other asse
which are necessary to conduct its business (whathe or in the future).

3.13 Financial Statement Restatemehhe restatement of any financial statements fiethe Borrower with the SEC for any date or perio
from two years prior to the Issue Date of this Naxel until this Note is no longer outstandingh# result of such restatement would, by
comparison to the original financial statement,éhawnstituted a material adverse effect on thasighthe Holder with respect to this Note or
supporting documents.

3.14_ Reverse SplitsThe Borrower effectuates a reverse split of wen@on Stock without at least twenty (20) days pwatten notice to the
Holder.

3.15 Replacement of Transfer Agerih the event that the Borrower proposes to repitctransfer agent, the Borrower fails to proyigiéor to
the effective date of such replacement, a fullycexxed Irrevocable Transfer Agent Instructions fioran as initially delivered pursuant to the
Purchase Agreement (including but not limited t® pinovision to irrevocably reserve shares of Com@®tmtk in the Reserved Amount) signed
by the successor transfer agent to Borrower an&dtineower.
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3.16_CrosDefault. Notwithstanding anything to the contrary contdimethis Note or the other related or companiooutieents, a breach or
default by the Borrower of any covenant or othemter condition contained in any Agreements to WwiBorrower and Holder are parties, a
the passage of all applicable notice and cure aregperiods, shall, at the option of the Holdergdmesidered a default under this Note and the
other agreements to which Borrower and Holder aré&egs, in which event the Holder shall be enti(ledt in no event required) to apply all
rights and remedies of the Holder under the teritisi® Note and the other agreements to which Beercand Holder are parties by reason of
default under said other agreements or hereun@hnet Agreements" means, collectively, all agreasiand instruments between, among or
by: (1) the Borrower and the Holder, including, lvaitit limitation, promissory notes; provided, howetke term "Other Agreements" shall not
include the related or companion documents toNloie. Each of the loan transactions will be cros&dited with each other loan transaction
and with all other existing and future debt of Raver to the Holder.

Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (koieith respect to failure to pay the
principal hereof or interest thereon when due atMaturity Date), the Note shall become immediatklg and payable and the Borrower shall
pay to the Holder, in full satisfaction of its aditions hereunder, an amount equal to the Defamlt s defined herein). UPON THE
OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENDF DEFAULT SPECIFIED IN SECTION 3.2, THE NOTE
SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE HOLDER, IN FULL
SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN 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 with
respect to failure to pay the principal hereofraeiest thereon when due on this Note upon a Tgadiarket Prepayment Event pursuant to
Section 1.7 or upon acceleration), 3.3, 3.4, 38,39, 3.11, 3.12, 3.13, 3.14, and/or 3. 15 asabde through the delivery of written notice to
the Borrower by such Holders (the "Default Noticel)d upon the occurrence of an Event of Defadti$ied the remaining sections of
Articles Ill (other than failure to pay the prinaiphereof or interest thereon at the Maturity Dstecified in Section 3,1 hereof), the Note shall
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction tf bbligations hereunder, an amount equa
to the greater of (i) 150% timdéise sunof (w) the then outstanding principal amount oftNiote_plugx) accrued and unpaid interest on the
unpaid principal amount of this Note to the datpayment (the "Mandatory Prepayment Date") f}gDefault Interest, if any, on the amou
referred to in clauses (w) and/or (x) pl@¥ any amounts owed to the Holder (the then onthtey principal amount of this Note to the date of
payment plushe amounts referred to in clauses (x), (y) andi@ll collectively be known as the "Default Surot)ii) the "parity value" of the
Default Sum to be prepaid, where parity value méahthe highest number of shares of Common Stsikaible upon conversion of or
otherwise pursuant to such Default Sum in accorgavith Article I, treating the Trading Day immedibt preceding the Mandatory
Prepayment Date as the "Conversion Date" for pwpos$ determining the lowest applicable Conver$ldne, unless the Default Event arises
as a result of a breach in respect of a specifitv€sion Date in which case such Conversion Daa# b the Conversion Date), multiplied by
(b) the highest Closing Price for the Common Stiheting the period beginning on the date of firstuwweence of the Event of Default and
ending one day prior to the Mandatory Prepaymem¢ Qtae "Default Amount") and all other amountsgdalg hereunder shall immediately
become due and payable, all without demand, presaritor notice, all of which hereby are expressiywad, together with all costs, includir
without limitation, legal fees and expenses, ofemtion, and the Holder shall be entitled to exarall other rights and remedies available at
law or in equity.

If the Borrower fails to pay the Default Amount hiit ten (10) business days of written notice thi@hsamount is due and payable, then the
Holder shall have the right at any time, so longh@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upgdtiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
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 WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or privilege hewer
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprivilege preclude other or further exercise
thereof or of any other right, power or privilegéd.rights and remedies existing hereunder arewative to, and not exclusive of, any rights
or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, aplsoaad other communications required or permitteiceunder shall be in writing
and, unless otherwise specified herein, shall)ogefisonally served, (ii) deposited in the maifjiséered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable aiurger service with charges prepaid, or (iv) traited by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other asldiesuch party shall have specified most recbytlyritten notice. Any notice or other
communication required or permitted to be giverebader shall be deemed effective (a) upon handetglor delivery by facsimile, with
accurate confirmation generated by the transmifiiegimile machine, at the address or number datégrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hoursergush notice is to be received) or (b) on the sgdmsiness day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
The addresses for such communications shall be:

If to the Borrower, to:

Eventure Interactive, Inc.

3420 Bristol Street

6 " Floor

Costa Mesa, CA 92626

Attn: Gannon Giguiere, President

If to the Holder:

Crown Bridge Partners, LLC
1173a 2"d Avenue, Suite 126
New York, NY 1006&

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBeer and the Holde

The term "Note" and all reference thereto, as tisexighout this instrument, shall mean this insgat{and the other Notes issued pursuant t
the Purchase Agreement) as originally executed,later amended or supplemented, then as so ardesrd®ipplemented.
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4.4 Assignability. This Note shall be binding upon the Borrower @aguccessors and assigns, and shall inure toebleeinefit of the Holder
and its successors and assigns. Each transfetiais dfote must be an "accredited investor" (asngefiin Rule 501(a) of the 1933 Act).
Notwithstanding anything in this Note to the congrahis Note may be pledged as collateral in cetina with a bona fide margin account
other lending arrangement.

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

4.6 _Governing Law This Note shall be governed by and construeadéom@ance with the laws of the State of New Yorthaiit regard to
principles of conflicts of laws. Any action brougdhy either party against the other concerning thiesactions contemplated by this Note shall
be brought only in the state courts of New Yorkrothe federal courts located in the state of NewkY The parties to this Note hereby
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stulhssert any defense based on lack of
jurisdiction or venue or based upforum non convenienghe Borrower and Holder waive trial by jury. Thepailing party shall be entitled
recover from the other party its reasonable atigsrfees and costs. In the event that any provisfdhis Note or any other agreement delive
in connection herewith is invalid or unenforcealfeler any applicable statute or rule of law, thechgprovision shall be deemed inoperativ
the extent that it may conflict therewith and sheldeemed modified to conform with such statuteuter of law. Any such provision which
may prove invalid or unenforceable under any laallsiot affect the validity or enforceability of wother provision of any agreement. Each
party hereby irrevocably waives personal servicprotess and consents to process being served suénaction or proceeding in connection
with this Agreement or any other Transaction Docainfiy mailing a copy thereof via registered orified mail or overnight delivery (with
evidence of delivery) to such party at the addiesdfect for notices to it under this Agreementl@yrees that such service shall constitute
good and sufficient service of process and notieeenf. Nothing contained herein shall be deemdidgnibin any way any right to serve
process in any other manner permitted by law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower guited to pay an amount in excess of the outstgnglimcipal amount
(or the portion thereof required to be paid at thhag) plus accrued and unpaid interest plus Défatdrest on such interest, the Borrower and
the Holder agree that the actual damages to theédrfom the receipt of cash payment on this Nodg ve difficult to determine and the
amount to be so paid by the Borrower represenisiatied damages and not a penalty and is intemdegnbpensate the Holder in part for loss
of the opportunity to convert this Note and to eameturn from the sale of shares of Common Stegkiiged upon conversion of this Note at a
price in excess of the price paid for such shavesyant to this Note. The Borrower and the Hold=ehy agree that such amount of stipulatec
damages is not plainly disproportionate to the ipds$oss to the Holder from the receipt of a cpaiment without the opportunity to convert
this Note into shares of Common Stock.
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4.8 Notice of Corporate Event&Except as otherwise provided below, the Holdehisf Note shall have no rights as a Holder of Cami8tock
unless and only to the extent that it converts ftage into Common Stock. The Borrower shall prowide Holder with prior notification of any
meeting of the Borrower's shareholders (and cafi@soxy materials and other information sent tarsholders). In the event of any taking by
the Borrower of a record of its shareholders fer plarpose of determining shareholders who ardeshtid receive payment of any dividend or
other distribution, any right to subscribe for, ghaise or otherwise acquire (including by way ofgeerconsolidation, reclassification or
recapitalization) any share of any class or angrogecurities or property, or to receive any otight, or for the purpose of determining
shareholders who are entitled to vote in connectith any proposed sale, lease or conveyance of allibstantially all of the assets of the
Borrower or any proposed liquidation, dissolutisnmanding up of the Borrower, the Borrower shallih@anotice to the Holder, at least twenty
(20) days prior to the record date specified the¢er thirty (30) days prior to the consummatiorthad transaction or event, whichever is
earlier), of the date on which any such recora isd taken for the purpose of such dividend, distion, right or other event, and a brief
statement regarding the amount and character ofdiviend, distribution, right or other event keetextent known at such time. The Borrowel
shall make a public announcement of any event riegunotification to the Holder hereunder substahtisimultaneously with the notification
to the Holder in accordance with the terms of 8estion 4.8.

4.9 Remedies The Borrower acknowledges that a breach by iisodbligations hereunder will cause irreparablerhto the Holder, by vitiatin
the intent and purpose of the transaction contet@gllaereby. Accordingly, the Borrower acknowledties the remedy at law for a breach of
its obligations under this Note will be inadequantel agrees, in the event of a breach or threatereath by the Borrower of the provisions of
this Note, that the Holder shall be entitled, inlitidn to all other available remedies at law oequity, and in addition to the penalties
assessable herein, to an injunction or injunctressraining, preventing or curing any breach of tiote and to enforce specifically the terms
and provisions thereof, without the necessity @iwihg economic loss and without any bond or otleeusty being required.

IN WITNESS WHEREOF, Borrower has caused this Notkd signed in its name by its duly authorizedcetfi

Eventure Interactive, Inc.

Signed
By:  Gannon Giguier:
Title: Presiden
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EXHIBIT 10.8

N EITHER THE ISSUANCE NOR SALE OF THE SECURITIES RE PRESENTED BY THIS NOTE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN RE GISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE S ECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (1) 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 (II) 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.

Pr incipal Amount: $50,000.0C Date: June 15, 201

C ONVERTIBLE PROMISSORY NOTE

Eventure Interactive, Inc., (hereinafter called the "Borrower"), hereby promise pay to the order &ider Capital Corporation, a
California Corporation, or its registered assighe ('Holder") the sum of $50,00.00 on June 14, 2@16 "Maturity Date"). This Note shall not
accrue regular interest, only default interest.

T his Note may be prepaid at any time without penalll payments due hereunder (to the extent ootverted into common stock) shall be
made in lawful money of the United States of Amaric

A Il payments shall be made at such address, addher shall hereafter give to the Borrower bytien notice made in accordance with the
provisions of this Note. Whenever any amount exggeéso be due by the terms of this Note is duengrday which is not a business day, the
same shall instead be due on the next succeedyngluah is a business day and, in the case of mteyast payment date which is not the date
on which this Note is paid in full, the extensidrtlee due date thereof shall not be taken into aettor purposes of determining the amount o
interest due on such date. As used in this Notetetm "business day" shall mean any day otherdhaaturday, Sunday or a day on which
commercial banks in the city of New York, New Yaie authorized or required by law or executive ptdgemain closed. Each capitalized
term used herein, and not otherwise defined, $lzakk the meaning ascribed thereto in the suppaodtiegments of same date (attached her

T his Note is free from all taxes, liens, claimsl@mcumbrances with respect to the issue therebshaall not be subject to preemptive rights o
other similar rights of shareholders of the Borroaed will not impose personal liability upon thalder thereof.




T he following terms shall apply to this Note:
A RTICLE |I. CONVERSION RIGHTS

1.1 Conversion RightThe Holder shall have the right on or after 1&@sifrom the date of this Note to convert all oy part of the

outstanding and unpaid principal amount of thiseNaoto fully paid and non- assessable shares offtamiStock, as such Common Stock
exists on the Issue Date, or any shares of cagigiak or other securities of the Borrower into whstich Common Stock shall hereafter be
changed or reclassified at the conversion price ([@onversion Price") determined as provided hef@itConversion™); provided, howevéhat

in no event shall the Holder be entitled to conaerg portion of this Note in excess of that portidrihis Note upon conversion of which the
sum of (1) the number of shares of Common Stoclefigally owned by the Holder and its affiliategh{er than shares of Common Stock
which may be deemed beneficially owned throughothieership of the unconverted portion of the Notethe unexercised or unconverted
portion of any other security of the Borrower sabj® a limitation on conversion or exercise analogto the limitations contained herein) and
(2) the number of shares of Common Stock issugtda the conversion of the portion of this Note wigkspect to which the determination of
this proviso is being made, would result in beriafiownership by the Holder and its affiliates obra than 9.99% of the outstanding shares of
Common Stock. For purposes of the provision tartireediately preceding sentence, beneficial ownprshall be determined in accordance
with Section 13(d) of the Securities Exchange A4, as amended (the "Exchange Act"), and Réguka13D-G thereunder, except as
otherwise provided in clause (1) of such provisipmoyvided, further, however, that the limitations on conversion may be waibgdhe Holde
upon, at the election of the Holder, not less amlays' prior notice to the Borrower, and the mions of the conversion limitation shall
continue to apply until such 61st day (or suchrldtge, as determined by the Holder, as may befsggkm such notice of waiver). The number
of shares of Common Stock to be issued upon eawrecsion of this Note shall be determined by divigthe Conversion Amount (as defined
below) by the applicable Conversion Price thenfieat on the date specified in the notice of cosiar, (the "Notice of Conversion™),
delivered to the Borrower by the Holder in accomawith the Sections below; provided that the Not€ Conversion is submitted by facsin
or e-mail (or by other means resulting in, or readiy expected to result in, notice) to the Borrobefore 6:00 p.m., New York, New York
time on such conversion date (the "Conversion Date"

T he term "Conversion Amount" means, with respectrty conversion of this Note, the sum of (1) thiagipal amount of this Note to be
converted in such conversion pl{&y at the Borrower's option, accrued and unpaier@st, if any, on such principal amount at thenest rates
provided in this Note to the Conversion Date, [{R)sat the Borrower's option, Default Interesttify, on the amounts referred to in the
immediately preceding clauses (1) and/or (2) p)sat the Holder's option, any amounts owed tathiger.




1.2 Conversion Price.

(a) Calculation of Conversion PricéThe shares to be issued pursuant to conversionseasubject to the legal opinion letter, customary
and satisfactory to parties hereto as provided byhte Holder.) The conversion price (the “ Conversion Price "alskqual the Variable
Conversion Price (as defined herein) (subject tatajle adjustments for stock splits, stock dividenr rights offerings by the Borrower
relating to the Borrower’s securities or the se@siof any subsidiary of the Borrower, combinasiorecapitalization, reclassifications,
extraordinary distributions and similar events)eTRariable Conversion Price” shall mean 30% milikigh by the Market Price (as defined
herein) (representing a discount rate of 70%). ‘hdaPrice”means the lowest Closing Bid (as defined belowYderCommon Stock during t
sixty Trading Day period ending on the latest catglTrading Day prior to the Conversion Date. Wtenlowest closing bid is above fifteen
cents per share, the Variable Conversion Pricéd Bad@0% multiplied by market price. In additiohttie Issuer is not DWAC eligible at the
time of conversion, the Variable Conversion Pricallsmean 25% multiplied by the Market Price (resareting a discount rate of 75%).
“Trading Price” means, for any security as of aayedthe lowest trading bid price on the Over-tlwes@er Bulletin Board, Pink Sheets
electronic quotation system or applicable tradiragkat (the “OTC”) as reported by a reliable repaytservice (“Reporting Service”)
designated by the Holder (i.e. Bloomberg) or, & @TC is not the principal trading market for sseleurity, the lowest trading bid price of
such security on the principal securities exchasrgeading market where such security is listettaded or, if no lowest trading bid price of
such security is available in any of the foregaimgnners, the average of the lowest trading bicepraf any market makers for such security
that are listed in the “pink sheets”. “Trading Daftall mean any day on which the Common Stoclaiatole for any period on the stock
exchange on which the Borrower's Common Stockaddd.

1.3 Authorized SharesThe Borrower covenants that during the periodctiveversion right exists, the Borrower will resefr@m its authorized
and unissued Common Stock a sufficient number afesh free from preemptive rights, to provide fa issuance of Common Stock for at
least a ten percent (10%) conversion of this Nbie Borrower is required at all times to have artifeal and reserved at least ten (10) million
shares (the "Reserved Amount").

T he Borrower represents that upon issuance afterezsion, such shares will be duly and validlyéss fully paid and non-assessable. In
addition, if the Borrower shall issue any secusitte make any change to its capital structure whighld change the number of shares of
Common Stock into which the Notes shall be conbkrtat the then current Conversion Price, the Beercshall at the same time make proper
provision so that thereafter there shall be a sieffit number of shares of Common Stock authorineldreserved, free from preemptive rights,
for conversion of the outstanding Note.

T he Borrower (i) acknowledges that it has irredmganstructed its transfer agent to issue cedtfés for the Common Stock issuable upon
conversion of this Note, subject to Borrower agreehon conversion calculation and (ii) agrees itisassuance of this Note shall constitute
authority to its officers and agents who are changith the duty of executing stock certificateset@cute and issue the necessary certificat
shares of Common Stock in accordance with the tamdsconditions of this Note.

T he Borrower (i) acknowledges that it has irresmganstructed its transfer agent to issue cedtfés for the Common Stock issuable upon
conversion of this Note, subject to Borrower agreston conversion price and (ii) agrees that #ggasice of this Note shall constitute full
authority to its officers and agents who are changith the duty of executing stock certificateset@cute and issue the necessary certificat
shares of Common Stock in accordance with the tamdsconditions of this Note.




1.4 Method of Conversion

M echanics of ConversionThe Holder shall have the right at any time omafter the day that is six months from the datthefheld debt to
convert all or any part of the outstanding and ishpaincipal amount, by (A) submitting to the Bower a Notice of Conversion (by facsimile,
e-mail or other reasonable means of communicatigpatthed on the Conversion Date prior to 6:00 pNew York, New York time) and (B)
calculation metrics with trading market data soundermation.

(a) Surrender of Note Upon ConversioNotwithstanding anything to the contrary settdrerein, upon conversion of this Note in accoréanc
with the terms hereof, the Holder shall not be meglto physically surrender this Note to the Baneo unless the entire unpaid principal
amount of this Note is so converted. The HolderthedBorrower shall maintain records showing thiegipal amount so converted and the
dates of such conversions or shall use such otb#raud, reasonably satisfactory to the Holder aedBthrrower, so as not to require physical
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, suabrdscof the Borrower shalbrima facie,be
controlling and determinative in the absence ofifeaherror. Notwithstanding the foregoing, if gmgrtion of this Note is converted as
aforesaid, the Holder may not transfer this Notessthe Holder first physically surrenders thigeNmo the Borrower, whereupon the Borroy
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registeredhasHolder (upon payment by the Holder of
any applicable transfer taxes) may request, reptieggein the aggregate the remaining unpaid pricgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddagree that, by reason of the provisions ofgiaiagraph, following conversion of a
portion of this Note, the unpaid and unconvertadgpal amount of this Note represented by thiseéNofy be less than the amount stated on
the face hereof.

(b) Payment of TaxesThe Borrower shall not be required to pay anythich may be payable in respect of any transfeslired in the issue
and delivery of shares of Common Stock or otheusies or property on conversion of this Note inaane other than that of the Holder (or in
street name), and the Borrower shall not be reduoéssue or deliver any such shares or otheriesuor property unless and until the persor
or persons (other than the Holder or the custodiavhose street name such shares are to be heldefétolder's account) requesting the
issuance thereof shall have paid to the Borrowemthount of any such tax or shall have establishélae satisfaction of the Borrower that s
tax has been paid.

(c) 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 convers®pravided in this Section, the
Borrower shall issue and deliver or cause to hgedsand delivered to or upon the order of the Hateetificate for the Common Stock issua
upon such conversion within three (3) business détgs such receipt (the "Deadline) (and, solelytie case of conversion of the entire un,
principal amount hereof, surrender of this Noteadeordance with the terms hereof and the Secutigchase Agreement.

(d) Obligation of Borrower to Deliver Common Stoclédpon receipt by the Borrower of a Notice of Corsven, the Holder shall be deemed to
be the holder of record of the Common Stock is®uiapbn such conversion, the outstanding amourtiisrNibte shall be reduced to reflect
such conversion, and, unless the Borrower defaualits obligations under this Article I, all rightsth respect to the portion of this Note being
so converted shall forthwith terminate except ightrto receive the Common Stock or other seciti@sh or other assets, as herein providec
on such conversion. If the Holder shall have gigé¥otice of Conversion as provided herein, the @oer's obligation to issue and deliver the
certificates for Common Stock shall be absolute @mzbnditional, irrespective of the absence of actjon by the Holder to enforce the same,
any waiver or consent with respect to any provisi@reof, the recovery of any judgment againstfangon or any action to enforce the same,
any failure or delay in the enforcement of any ottdigation of the Borrower to the holder of regpor any setoff, counterclaim, recoupment,
limitation or termination, or any breach or allededach by the Holder of any obligation to the Barer, and irrespective of any other
circumstance which might otherwise limit such oatign of the Borrower to the Holder in connectioithvwsuch conversion. The Conversion
Date specified in the Notice of Conversion shalthz Conversion Date so long as the Notice of Ceior is received by the Borrower before
6:00 p.m., New York, New York time, on such date.




(e) Delivery of Common Stock by Electronic Transfam lieu of delivering physical certificates repemting the Common Stock issuable upon
conversion, provided the Borrower is participatinghe Depository Trust Company ("DTC") Fast AutdethSecurities Transfer ("FAST")
program, upon request of the Holder and its compgawith the provisions contained in Section 1.4 @anthis Section 1.4, the Borrower shall
use its best efforts to cause its transfer ageeleictronically transmit the Common Stock issualgen conversion to the Holder by crediting
the account of Holder's Broker with DTC throughDsposit Withdrawal Agent Commission ("DWAC") syste

(f) Eailure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holder's right pursue other remedies, including
actual damages and/or equitable relief, the paatiese that if delivery of the Common Stock issaalgon conversion of this Note is not
delivered by the Deadline (other than a failure tiuhe circumstances described in Section 1.3@hakich failure shall be governed by such
Section), or due to circumstances beyond the cbotithe Borrower, the Borrower shall pay to theldiy $500 per day in cash, for each day
beyond the Deadline that the Borrower fails todelisuch Common Stock. Such cash amount shallideg#lolder by the fifth day of the
month following the month in which it has accruedat the option of the Holder (by written noticethe Borrower by the first day of the
month following the month in which it has accrueshall be added to the principal amount of thise\at which event interest shall accrue
thereon in accordance with the terms of this Natk such additional principal amount shall be cofiblerinto Common Stock in accordance
with the terms of this Note. The Borrower agreed the right to convert is a valuable right to Hader. The damages resulting from a failure,
attempt to frustrate, or interference with suchwession right are difficult if not impossible to gjify. Accordingly the parties acknowledge t
the liquidated damages provision contained in $@stion are justified.

1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred sslg such
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweit®transfer agent shall have been furnished
with an opinion of counsel (which opinion shallibdorm, substance and scope customary for opinadreeunsel in comparable transactions)
to the effect that the shares to be sold or trareddemay be sold or transferred pursuant to an pkemfrom such registration or (iii) such
shares are sold or transferred pursuant to Rulauthdér the Act (or a successor rule) ("Rule 144'(ig such shares are transferred to an
"affiliate” (as defined in Rule 144) of the Borrowgho agrees to sell or otherwise transfer theeshanly in accordance with this Section 1.5
and who is an Accredited Investor. Except as ottsrwrovided herein (and subject to the removalipions set forth below), until such time
as the shares of Common Stock issuable upon caomarkthis Note have been registered under theoActherwise may be sold pursuant to
Rule 144 without any restriction as to the numbesezurities as of a particular date that can tteeimmediately sold, each certificate for
shares of Common Stock issuable upon conversitm®Note that has not been so included in an &fecegistration statement or that has
been sold pursuant to an effective registratiotestant or an exemption that permits removal of¢gend, shall bear a legend substantially in
the following form, as appropriate:

"NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.




T he legend set forth above shall be removed am@tnirower shall issue to the Holder a new cegtficherefore free of any transfer legend if
(i) the Borrower or its transfer agent shall hageeived an opinion of counsel, in form, substamzkszope customary for opinions of counsel
in comparable transactions, to the effect thatladipsale or transfer of such Common Stock may bdenwithout registration under the Act,
which opinion shall be accepted by the Companyhabthe sale or transfer is effected or (ii) in tlase of the Common Stock issuable upon
conversion of this Note, such security is registdoz sale by the Holder under an effective registn statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlaoytrestriction as to the number of securitiesfasgarticular date that can then be
immediately sold. In the event that the Companysdus accept the opinion of counsel provided byBhger with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to this note.

1.6 Effect of Certain Events

(a) Eff ect of Merger, Consolidation, EtcAt the option of the Holder, the sale, conveyaoicdisposition of all or substantially all of theset:
of the Borrower, the effectuation by the Borrowéadransaction or series of related transactionshich more than 50% of the voting power
of the Borrower is disposed of, or the consolidatimerger or other business combination of the @&wer with or into any other Person (as
defined below) or Persons when the Borrower isimetsurvivor shall either: (i) be deemed to be aari of Default (as defined in Article 111)
pursuant to which the Borrower shall be requireddg to the Holder upon the consummation of ana @sndition to such transaction an
amount equal to the Default Amount (as defined iiticke 11I) or (ii) be treated pursuant to Sectib(b) hereof. "Person” shall mean any
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.

(b) A djustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights to acquire its egstet holder:
of Common Stock as a dividend, stock repurchaseydyyof return of capital or otherwise (includingyadividend or distribution to the
Borrower's shareholders in cash or shares (orgighacquire shares) of capital stock of a subsidize., a spineff)) (a "Distribution™), then th
Holder of this Note shall be entitled, upon anywansion of this Note after the date of record fetedmining shareholders entitled to such
Distribution, to receive the amount of such asedtich would have been payable to the Holder wipeet to the shares of Common Stock
issuable upon such conversion had such Holder theemolder of such shares of Common Stock on therdedate for the determination of
shareholders entitled to such Distribution.




(c) N otice of Adjustments Upon the occurrence of each adjustment or readgrg of the Conversion Price as a result of trentssdescribed
in this Section 1.6, the Borrower, at its expess@ll promptly compute such adjustment or readjastrand prepare and furnish to the Holder
of a certificate setting forth such adjustmentaadjustment and showing in detail the facts upoithvbuch adjustment or readjustment is
based. The Borrower shall, upon the written reqaeany time of the Holder, furnish to such Holddike certificate setting forth (i) such
adjustment or readjustment, (ii) the Conversioré>at the time in effect and (iii) the number ofuigts of Common Stock and the amount, if
any, of other securities or property which at fheetwould be received upon conversion of the Note.

(d) Exceptions Notwithstanding the forgoing in this Section In6,adjustments shall be required or made for amiwes of any convertible
notes outstanding at the time of funding of thigeNmor for the sale of restricted common stock discount to the market or the issuances of
S-8 registered shares for services subsequeng toitlding of this Note.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegiuns of the principal securities market on whilca

Common Stock is then listed or traded, in no egdiatl the Borrower issue upon conversion of or mtiee pursuant to this Note and the other
Notes issued pursuant to the Purchase Agreemeiet timan the maximum number of shares of Common Stwtkthe Borrower can issi
pursuant to any rule of the principal United Statesurities market on which the Common Stock ia theded (the "Maximum Share
Amount"), which shall be 9.99% of the total shasatstanding on the Closing Date (as defined inPtheehase Agreement), subject to equitabl
adjustment from time to time for stock splits, $taividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMam Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamf stock exchange, interdealer quotation systenther self-regulatory organization with
jurisdiction over the Borrower or any of its setieis on the Borrower's ability to issue shares @in@on Stock in excess of the Maximi

Share Amount, in lieu of any further right to corttais Note, this will be considered an Event af&ult under Section 3.3 of the Note.

1.8 Status as Shareholdddpon submission of a Notice of Conversion by dden (i) the shares covered thereby (other tharsttares, if any,
which cannot be issued because their issuance wagkkd such Holder's allocated portion of the ReseAmount or Maximum Share
Amount) shall be deemed converted into shares afr@on Stock and (ii) the Holder's rights as a Holafesuch converted portion of this Note
shall cease and terminate, excepting only the tmhtceive certificates for such shares of Com&tmtk and to any remedies provided herein
or otherwise available at law or in equity to stidider because of a failure by the Borrower to clymgth the terms of this Note.
Notwithstanding the foregoing, if a Holder has resteived certificates for all shares of Common s{mdor to the third (3rd) business day a
the expiration of the Deadline with respect to avassion of any portion of this Note for any reasthien (unless the Holder otherwise elects t
retain its status as a holder of Common Stock hyatifying the Borrower) the Holder shall regaire ttights of a Holder of this Note with
respect to such unconverted portions of this Notethe Borrower shall, as soon as practicablermetuch unconverted Note to the Holder or,
if the Note has not been surrendered, adjust derds to reflect that such portion of this Note hasbeen converted. In all cases, the Holder
shall retain all of its rights and remedies (indhgg without limitation, (i) the right to receiveo@version Default Payments pursuant to Sectior
1.3 to the extent required thereby for such ConearBefault and any subsequent Conversion Defaudt(d) the right to have the Conversion
Price with respect to subsequent conversions detethin accordance with Section 1.3) for the Bomdw/failure to convert this Note.

1.9 PrepaymentThis Note may be prepaid at any time without ftgnall payments due hereunder (to the extentamsiverted into common
stock) shall be made in lawful money of the Unigtdtes of America.




A RTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not withouwg th
Holder's written consent (a) pay, declare or sattdpr such payment, any dividend or other disitiin (whether in cash, property or other
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in tlimfof additional shares of Common Stock
or (b) directly or indirectly or through any subisiy make any other payment or distribution in extpf its capital stock except for
distributions pursuant to any shareholders' rigkaa which is approved by a majority of the Borrowelisinterested directors.

2.2 Restriction on Stock Repurchas&o long as the Borrower shall have any obligatioder this Note, the Borrower shall not withowe th
Holder's written consent redeem, repurchase omnethe acquire (whether for cash or in exchangefoperty or other securities or otherwise)
in any one transaction or series of related trafmacany shares of capital stock of the Borrowearty warrants, rights or options to purchase
or acquire any such shares.

2.3 Advances and Loanso long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withche Holder' s

written consent, lend money, give credit or makeaades to any person, firm, joint venture or cogtion, including, without limitation,
officers, directors, employees, subsidiaries afitizaés of the Borrower, except loans, credit@advances (a) in existence or committed on the
date hereof and which the Borrower has informediklioin writing prior to the date hereof, (b) madehie ordinary course of business or (c)
not in excess of $250,000.

A RTICLE Illl. 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§the Borrower fails to pay the principal hereofrterest thereon when due on this Note, whether at

maturity, upon acceleration or otherwise. Any amafrprincipal or interest on this Note, which istipaid when due shall bear interest at the
rate of Ten percent (10%) per annum from the Mgtibate until the same is paid ("Default Interest")




3.2 Conversion and the Shard&xcept for circumstances beyond the control efBlarrower, the Borrower fails to issue shares ah@on
Stock to the Holder (or announces or threatensriting that it will not honor its obligation to d&o) upon exercise by the Holder of the
conversion rights of the Holder in accordance whinterms of this Note, fails to transfer or caitséransfer agent to transfer (issue)
(electronically or in certificated form) any ceit#éte for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elecically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hinders¢rénsfer agent from removing) any restrictivesled) (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph).

3.3 Breach of CovenantsThe Borrower breaches any material covenantl@ranaterial term or condition contained in thigéNand any
collateral documents including but not limited be tPurchase Agreement.

3.4 Breach of Representations and Warrantiasy representation or warranty of the Borroweidmaerein or in any agreement, statement or
certificate given in writing pursuant hereto orcimnnection herewith (including, without limitatiotihe Purchase Agreement), shall be false or
misleading in any material respect when made aadbtbach of which has (or with the passage of tiifichave) a material adverse effect on
the rights of the Holder with respect to this Notehe Purchase Agreement.

3.5 Receiver or Truste€rhe Borrower or any subsidiary of the Borrowealsake an assignment for the benefit of credjtorsapply for or
consent to the appointment of a receiver or trufstei or for a substantial part of its propertybusiness, or such a receiver or trustee shall
otherwise be appointed.

3.6 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryeoluntary, for relief
under any bankruptcy law or any law for the retiefiebtors shall be instituted by or against ther®eer or any subsidiary of the Borrower.

3.7 Delisting of Common StockThe Borrower shall fail to maintain the listinfthe Common Stock on at least one of the OTCBBror
equivalent replacement exchange, the Nasdaq Natitaxket, the Nasdag SmallCap Market, the New Y®ttick Exchange, or the American
Stock Exchange, or if the Depository Trust Compsimgll place a chill on the common stock, which doeatsallow for the electronic deposit of
such stock.

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repgog requirements of the Exchange Act; and/or
the Borrower shall cease to be subject to the tegprequirements 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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to gayebts as
such debts become due, provided, however, thatliaojosure of the Borrower's ability to continueadoing concern” shall not be an
admission that the Borrower cannot pay its debtheg become due.

3.12_Maintenance of AssetJ he failure by Borrower to maintain any matenméllectual property rights, personal, real praoper other asse
which are necessary to conduct its business (whathe or in the future).

3.13 Financial Statement Restatemefie restatement of any financial statements fikethe Borrower with the SEC for any date or perio
from two years prior to the Issue Date of this Narbel until this Note is no longer outstandinghi result of such restatement would, by
comparison to the original financial statement,ehewnstituted a material adverse effect on thetgsighthe Holder with respect to this Note or
supporting documents.

3.14 Replacement of Transfer Agerih the event that the Borrower proposes to repitctransfer agent, the Borrower fails to proyigiéor to
the effective date of such replacement, a fullycexxed Irrevocable Transfer Agent Instructions fioran as initially delivered pursuant to the
Purchase Agreement (including but not limited t® pinovision to irrevocably reserve shares of Com@®tmtk in the Reserved Amount) signed
by the successor transfer agent to Borrower an&dtineower.

U pon the occurrence and during the continuatioangf Event of Default specified in Section 3 (spleith respect to failure to pay the
principal hereof or interest thereon when due atMiaturity Date), the Note shall become immediatiklg and payable and the Borrower shall
pay to the Holder, in full satisfaction of its aditions hereunder, an amount equal to the Defamit (s defined herein).

If the Borrower fails to pay the Default Amount hiit ten (10) business days of written notice thi@hsamount is due and payable, then the
Holder shall have the right at any time, so longh@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upatiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defauttotint divided by the Conversion Price then in dffec
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A RTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or privilege hewer
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprivilege preclude other or further exercise
thereof or of any other right, power or privilegéd.rights and remedies existing hereunder arewative to, and not exclusive of, any rights
or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, aplsoaad other communications required or permitteiceunder shall be in writing
and, unless otherwise specified herein, shall)ogefisonally served, (ii) deposited in the maifjiséered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable aiurger service with charges prepaid, or (iv) traited by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other asldiesuch party shall have specified most recbytlyritten notice. Any notice or other
communication required or permitted to be giverebader shall be deemed effective (a) upon handetglor delivery by facsimile, with
accurate confirmation generated by the transmifiiegimile machine, at the address or number datégrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hoursergush notice is to be received) or (b) on the sgdmsiness day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
The addresses for such communications shall be:

If to the Borrower, to:

Eventure Interactive, Inc.

3420 Bristol Street 6th Floor

Costa Mesa, CA 92626

If to the Holder:

Rider Capital Corporation

1401 Camino Del Mar, #202

Del Mar, CA 92014

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBeer and the Holde

The term "Note" and all reference thereto, as tisexighout this instrument, shall mean this ins&at{and the other Notes issued pursuant t
the Purchase Agreement) as originally executed,later amended or supplemented, then as so ardesrd®ipplemented.
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4.4 Assignability. This Note shall be binding upon the Borrower @aguccessors and assigns, and shall inure toebleeinefit of the Holder
and its successors and assigns. Each transfetiais dfote must be an "accredited investor" (asngefiin Rule 501(a) of the 1933 Act).
Notwithstanding anything in this Note to the confrahis Note may be pledged as collateral in catina with abona fidemargin account or
other lending arrangement.

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

4.6 Governing Law This Note shall be governed by and construead@om@ance with the laws of the State of Califomithout regard to
principles of conflicts of laws. Any action brougdhy either party against the other concerning thiesactions contemplated by this Note shall
be brought only in the state courts of Californiarothe federal courts located in the state off@alia. The parties to this Note hereby
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stwlhssert any defense based on lack of
jurisdiction or venue or based upforum non convenienghe Borrower and Holder waive trial by jury. Thepailing party shall be entitled
recover from the other party its reasonable atigsrfees and costs. In the event that any provisfdhis Note or any other agreement delive
in connection herewith is invalid or unenforcealfeler any applicable statute or rule of law, thechgprovision shall be deemed inoperativ
the extent that it may conflict therewith and sheldeemed modified to conform with such statuteuter of law. Any such provision which
may prove invalid or unenforceable under any laallsiot affect the validity or enforceability of wother provision of any agreement. Each
party hereby irrevocably waives personal servicprotess and consents to process being served suénaction or proceeding in connection
with this Agreement or any other Transaction Docainfiy mailing a copy thereof via registered orified mail or overnight delivery (with
evidence of delivery) to such party at the addiesdfect for notices to it under this Agreementl@yrees that such service shall constitute
good and sufficient service of process and notieeenf. Nothing contained herein shall be deemdidgnibin any way any right to serve
process in any other manner permitted by law.

4.7 Remedies The Borrower acknowledges that a breach by iisadbligations hereunder will cause irreparablevhto the Holder, by vitiatin
the intent and purpose of the transaction contet@gllaereby. Accordingly, the Borrower acknowledties the remedy at law for a breach of
its obligations under this Note will be inadequantel agrees, in the event of a breach or threatereath by the Borrower of the provisions of
this Note, that the Holder shall be entitled, inlitidn to all other available remedies at law oequity, and in addition to the penalties
assessable herein, to an injunction or injunctiressraining, preventing or curing any breach of tote and to enforce specifically the terms
and provisions thereof, without the necessity @iwihg economic loss and without any bond or otleeusty being required.
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I N WITNESS WHEREOF, Borrower has caused this Notke signed in its name by its duly authorizedceff
Eventure Interactive, Inc.

S igned:

By: Gannon K. Giguiere
T itle: Presiden
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EXHIBIT 10.9

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECU RITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT "), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEM ENT UNDER THE SECURITIES ACT OR PURSUANT TO
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NO T SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLIC ABLE STATE SECURITIES LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION
THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.

EVENTURE INTERACTIVE, INC
REPLACEMENT FOR THE FOLLOWING PROMISSORY NOTES:
ORIGINALLY ISSUED DECEMBER 18, 2014 IN THE AMOUNT B©$64,000
ORIGINALLY ISSUED JANUARY 29, 2015 IN THE AMOUNT OR$48,000
ORIGINALLY ISSUED MARCH 23, 2015 IN THE AMOUNT OF 38,000
ORIGINALLY ISSUED MAY 11, 2015 IN THE AMOUNT OF $1000
Principal Amount: $164,631.01 Issue Date: June 25, 20:

8% CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , MERGEFIELD Company_Name EVENTURE INTERACTIVE, INC. , a MERGEFIELD
State_of Inc Nevada corporation (hereinafter calhed' Borrower "), hereby promises to pay to thdes of SBI INVESTMENTS LLC,
2014-1, a New York limited liability company, or registat assigns (the “ Holder ") the sum of $164,631ddfether with any interest as set
forth herein, on June 25, 2016 (the “ Maturity Dgteand to pay interest on the unpaid principdhbae hereof at the rate of eight percent (8%
(the “ Interest Rate ") per annum from the dateeb&(the “Issue Date”) until the same becomes dhekpayable, whether at maturity or upon
acceleration or by prepayment or otherwise. ThigeNway not be prepaid in whole or in part excepitasrwise explicitly set forth herein. A
amount of principal or interest on this Note whisimot paid when due shall bear interest at thee shtwenty two percent (22%) per annum
from the due date thereof until the same is paiddfault Interest ”). Interest shall commence arggon the dat¢hat the Note is fully paid ai
shall be computed on the basis of a 8@y-year and the actual number of days elapsegaitnents due hereunder (to the extent not cord
into common stock, $ MERGEFIELD par_value 0.001yslue per share (the “* Common Stochkrilaccordance with the terms hereof) sha
made in lawful money of the United States of Ama&ri&ll payments shall be made at such addressdddlter shall hereafter give to the
Borrower by written notice made in accordance i provisions of this Note. Whenever any amouptessed to be due by the terms of this
Note is due on any day which is not a businesstti@ysame shall instead be due on the next suexpddy which is a business day and, in
case of any interest payment date which is notittte on which this Note is paid in full, the extensof the due date thereof shall not be taken
into account for purposes of determining the amadimterest due on such date. As used in this Nbeeterm “business day” shall mean any
day other than a Saturday, Sunday or a day on wdtioimercial banks in the city of New York, New Yate authorized or required by law or
executive order to remain closed. Each capitalizett used herein, and not otherwise defined, $laaié the meaning ascribed thereto in that
certain Exchange Agreement dated the date herefuant to which this Note was issued (the “ Exgeafigreement”).

This Note is free from all taxes, liens, claims amdumbrances with respect to the issue thereo$haitinot be subject to preemptive
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 RightThe Holder shall have the right from time to tjraad at any time following the date of this Notel a
ending on the later of: (i) the Maturity Date afijithe date of payment of the Default Amount (a$ied in Article IIl) pursuant to Section 1.6
(a) or Article Ill, each in respect of the remaiioutstanding principal amount of this Note to centall or any part of the outstanding and
unpaid principal amount of this Note into fully gaand non- assessable shares of Common Stockglagsmmon Stock exists on the Issue
Date, or any shares of capital stock or other séesiof the Borrower into which such Common Steblkll hereafter be changed or reclassifiec
at the conversion price (the “ Conversion Pricdé)ermined as provided herein (a “ Conversion foyvied, however, that in no event shall
the Holder be entitled to convert any portion d$ thote in excess of that portion of this Note upgonversion of which the sum of (1) the
number of shares of Common Stock beneficially owlmgthe Holder and its affiliates (other than ssas@Common Stock which may be
deemed beneficially owned through the ownershithefunconverted portion of the Notes or the unésedcor unconverted portion of any
other security of the Borrower subject to a limdaton conversion or exercise analogous to thdditnins contained herein) and (2) the nun
of shares of Common Stock issuable upon the coioreos the portion of this Note with respect to aiinithe determination of this proviso is
being made, would result in beneficial ownershighey Holder and its affiliates of more than 4.998the outstanding shares of Common
Stock, pursuant to Section 1.9 hereof. For purpof#se proviso to the immediately preceding secgebeneficial ownership shall be
determined in accordance with Section 13(d) ofSbeurities Exchange Act of 1934, as amended (Ewxchange Act ”), and Regulations 13D-
G thereunder, except as otherwise provided in eléljof such proviso_, providedurther, however, that the limitations on conversion may
be waived by the Holder upon, at the election eftdolder, not less than 61 days’ prior notice ® Borrower, and the provisions of the
conversion limitation shall continue to apply ustiich 61st day (or such later date, as determipédebHolder, as may be specified in such
notice of waiver) . The number of shares of Comi8tock to be issued upon each conversion of thig Nieall be determined by dividing the
Conversion Amount (as defined below) by the applie€onversion Price then in effect on the dateifipe in the notice of conversion, in the
form attached hereto as Exhibit(he “ Notice of Conversion ), delivered to therBower by the Holder in accordance with Sectiontelow;
provided that the Notice of Conversion is submitbgdacsimile or e-mail (or by other means resagltiim, or reasonably expected to result in,
notice) to the Borrower before 6:00 p.m., New Yadxlew York time on such conversion date (the “ Caosimn Date ). The term “ Conversion
Amount ” means, with respect to any conversiorhaf Note, the sum of (1) the principal amount @ tHote to be converted in such
conversion plug?) at the Holder'®ption, accrued and unpaid interest, if any, orhqurincipal amount at the interest rates providethis Note
to the Conversion Date, pl¢3) at the Holder’s option, Default Interest, ifyaion the amounts referred to in the immediategcpding clauses
(1) and/or (2) plug4) 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 Pric& he Holder of this Note is entitled, at its optiat any time and after full cash
payment for the shares convertible hereunder,tvarorll or any amount of the principal face amowinthis Note then outstanding into shares
of Common Stock, at a price ("Conversion Pricet)dach share of Common Stock equal to 50% of tivedo closing pricef the Common
Stock as reported on the OTCQB maintained by th€ ®arkets Group, Inc. upon which the Company’s share traded or any exchange
upon which the Common Stock may be traded in thed for the twentypriorTrading Days including &y upon which a Notice of
Conversion is received by the Company (providedh $uatice of Conversion is delivered by fax or othctronic method of communication
to the Company after 4 P.M. Eastern Standard ofifffretySavings Time if the Holder wishes to inclutie same day closing price). “Trading
Day” shall mean any day on which the Common Stedkadable for any period on the OTC, or on thagipal securities exchange or other
securities market on which the Common Stock is theing traded. If the shares have not been detiweithin 3 Trading Days, the Notice of
Conversion may be rescinded. Such conversion bhadffectuated by the Company delivering the shaff€mmon Stock to the Holder
within 3 Trading Days of receipt by the Companyha# Notice of Conversion. Once the Holder has xatksuch shares of Common Stock, the
Holder shall surrender this Note to the Compangcated by the Holder evidencing such Holder's titarto convert this Note or a specified
portion hereof, and accompanied by proper assighhexeof in blank. Accrued but unpaid interest sbalsubject to conversion. No fractional
shares or scrip representing fractions of sharbdwissued on conversion, but the number of shasuable shall be rounded to the nearest
whole share In the event the Company experiences a DTC “Chitl its shares, the conversion price shall be desgdao 35% instead of 5C
while that “Chill” is in effect.

(b Conversion Price During Major Announcemeniotwithstanding anything contained in Section(d)2o0 the
contrary, in the event the Borrower (i) makes alistamnouncement that it intends to consolidatmerge with any other corporation (other
than a merger in which the Borrower is the sungvam continuing corporation and its capital stoekinchanged) or sell or transfer all or
substantially all of the assets of the Borrowe(iipany person, group or entity (including the Bawer) publicly announces a tender offer to
purchase 50% or more of the Borrower's Common Sfoclany other takeover scheme) (the date of theamcement referred to in clause (i)
or (ii) is hereinafter referred to as the “Annoument Date”), then the Conversion Price shall, eéffecupon the Announcement Date and
continuing through the Adjusted Conversion Pricenfigation Date (as defined below), be equal todleer of (x) the Conversion Price which
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConverRBiae that would otherwise be in
effect. From and after the Adjusted Conversiondfiermination Date, the Conversion Price shalldéterinined as set forth in this Section 1.2
(a). For purposes hereof, “Adjusted Conversiondé’Tiermination Date” shall mean, with respect to prgposed transaction or tender offer (or
takeover scheme) for which a public announcemenbatemplated by this Section 1.2(b) has been nihdejate upon which the Borrower (in
the case of clause (i) above) or the person, googmtity (in the case of clause (ii) above) conswates or publicly announces the termination
or abandonment of the proposed transaction or tesftlr (or takeover scheme) which caused thisiSedt.2(b) to become operative.




1.3 Authorized SharesThe Borrower covenants that during the periodcthreversion right exists, the Borrower will reserve
from its authorized and unissued Common Stock ficgrit number of shares, free from preemptive tsgto provide for the issuance of
Common Stock upon the full conversion of this Nissied pursuant to the Exchange Agreement. Theo®erris required at all times to have
authorized and reserved three times the numbédravés that is actually issuable upon full conversibthe Note (based on the Conversion
Price of the Notes in effect from time to time)(thReserved Amount ”). The Reserved Amount shalinoeeased from time to time in
accordance with the Borrower’s obligations hereun@lee Borrower represents that upon issuance, sliates will be duly and validly issued,
fully paid and non-assessable. In addition, ifBoerower shall issue any securities or make anyigédo its capital structure which would
change the number of shares of Common Stock intohathe Notes shall be convertible at the thenemtr€onversion Price, the Borrower
shall at the same time make proper provision sbthieaeafter there shall be a sufficient numbeshares of Common Stock authorized and
reserved, free from preemptive rights, for conv@rsf the outstanding Notes. The Borrower (i) ackdeolges that it has irrevocably instructed
its transfer agent to issue certificates for thenBmwn Stock issuable upon conversion of this Natd, (@) agrees that its issuance of this Note
shall constitute full authority to its officers angents who are charged with the duty of execigiogk certificates to execute and issue the
necessary certificates for shares of Common Stoelkc¢ordance with the terms and conditions of Nfuite.

If, at any time théorrower does not maintain the Reserved Amountlithe considered an Event of Default under Sec8d
of the Note if the Reserved Amount is not repleadstvithin 5 Trading Days of written notice form tHelder.

1.4 Method of Conversion

(a) Mechanics of ConversiorThis Note may be converted by the Holder in wlaylen part at any time from time to
time commencing on the Issue Date (subject to acabn as provided herein), by (A) submittinghe Borrower a Notice of Conversion (by
facsimile, e-mail or other reasonable means of canication dispatched on the Conversion Date pdd:00 p.m., New York, New York
time) and (B) subject to Section 1.4(b), surrentgthis Note at the principal office of the Borrawe

(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary settidrerein, upon conversion of
this Note in accordance with the terms hereof Hbkler shall not be required to physically surraritiées Note to the Borrower unless the er
unpaid principal amount of this Note is so conwriehe Holder and the Borrower shall maintain rds@howing the principal amount so
converted and the dates of such conversions drissmbkuch other method, reasonably satisfactattyetdolder and the Borrower, so as not to
require physical surrender of this Note upon eawi £onversion. In the event of any dispute orrdjzancy, such records of the Borrower
shall,prima facie be controlling and determinative in the absencaaiifest error. Notwithstanding the foregoing,rif/gortion of this Note i
converted as aforesaid, the Holder may not trarisfeNote unless the Holder first physically saders this Note to the Borrower, whereupon
the Borrower will forthwith issue and deliver upthre order of the Holder a new Note of like tenegistered as the Holder (upon payment by
the Holder of any applicable transfer taxes) mayest, representing in the aggregate the remaimpgid principal amount of this Note. The
Holder and any assignee, by acceptance of this, ldokmowledge and agree that, by reason of thegioms of this paragraph, following
conversion of a portion of this Note, the unpaid anconverted principal amount of this Note repnése by this Note may be less than the
amount stated on the face hereof.




(c) Payment of TaxesThe Borrower shall not be required to pay any(tker than income tax) which may be
payable in respect of any transfer involved iniiseie and delivery of shares of Common Stock ogratkcurities or property on conversion of
this Note in a name other than that of the Holdeiir{ street name), and the Borrower shall notdugiired to issue or deliver any such shares
other securities or property unless and until thes@n or persons (other than the Holder or theodiest in whose street name such shares are
be held for the Holder’s account) requesting tiseasice thereof shall have paid to the Borrowertheunt of any such tax or shall have
established to the satisfaction of the Borrowet slugh tax has been paid.

(d) Delivery of Common Stock Upon Conversiddpon receipt by the Borrower from the Holder daesimile
transmission or e-mail (or other reasonable me&nsrmamunication) of a Notice of Conversion meetihg requirements for conversion as
provided in this Section 1.4, the Borrower shalis and deliver or cause to be issued and deliveredupon the order of the Holder
certificates for the Common Stock issuable upomswnversion within three (3) business days afiehseceipt (the “ Deadline ") (and, solely
in the case of conversion of the entire unpaidqgipel amount hereof, surrender of this Note) inoadance with the terms hereof and the
Exchange Agreement .

(e) Obligation of Borrower to Deliver Common Stadlpon receipt by the Borrower of a Notice of Corsien, the
Holder shall be deemed to be the holder of recétdeCommon Stock issuable upon such conversiengtitstanding principal amount and
the amount of accrued and unpaid interest on tbie Nhall be reduced to reflect such conversiod, alhrights with respect to the portion of
this Note being so converted shall forthwith teratinexcept the right to receive the Common Stoakluer securities, cash or other assets, as
herein provided, on such conversion. If the Hokteall have given a Notice of Conversion as providectin, the Borrower’s obligation to
issue and deliver the certificates for Common S&itdl be absolute and unconditional, irrespeativihe absence of any action by the Holder
to enforce the same, any waiver or consent withaetsto any provision thereof, the recovery of prdgment against any person or any action
to enforce the same, any failure or delay in tHereement of any other obligation of the Borrowethe holder of record, or any setoff,
counterclaim, recoupment, limitation or terminationany breach or alleged breach by the Holdengfobligation to the Borrower, and
irrespective of any other circumstance which migtherwise limit such obligation of the Borrowerth@ Holder in connection with such
conversion. The Conversion Date specified in théddmf Conversion shall be the Conversion Datoeg as the Notice of Conversion is
received by the Borrower before 5:00 p.m., New Ydikw York time, on such date.

(H Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repeating the
Common Stock issuable upon conversion, providedtireower is participating in the Depository Tr@impany (* DTC ”) Fast Automated
Securities Transfer (* FAST ") program, upon redusghe Holder and its compliance with the proois contained in Section 1.1 and in this
Section 1.4, the Borrower shall use its best efftortcause its transfer agent to electronicallygmait the Common Stock issuable upon
conversion to the Holder by crediting the accodrialder's Prime Broker with DTC through its Depo#/ithdrawal Agent Commission (*
DWAC ") system.




(9) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holdes’right to pursue othi
remedies, including actual damages and/or equitaehikf, the parties agree that if delivery of tbemmon Stock issuable upon conversion of
this Note is not delivered by the Deadline (othemta failure due to the circumstances describ&akation 1.3 above, which failure shall be
governed by such Section) the Borrower shall pahe¢dHolder $2,000 per day in cash, for each dgphe the Deadline that the Borrower fi
to deliver such Common Stock through willful orierate hindrances on the part of the BorrowerhSQuash amount shall be paid to Holde
the fifth day of the month following the month irhigh it has accrued or, at the option of the Holggrwritten notice to the Borrower by the
first day of the month following the month in whiitthas accrued), shall be added to the principadunt of this Note, in which event interest
shall accrue thereon in accordance with the terfiisimNote and such additional principal amouralshe convertible into Common Stock in
accordance with the terms of this Note. The Bormoagrees that the right to convert is a valualgbtrio the Holder. The damages resulting
from a failure, attempt to frustrate, interferemaéh such conversion right are difficult if not imgsible to qualify. Accordingly the parties
acknowledge that the liquidated damages provistotiained in this Section 1.4(g) are justified .

1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred
unless (i) such shares are sold pursuant to actieferegistration statement under the Act ort(i§ Borrower or its transfer agent shall have
been furnished with an opinion of counsel (whicingm shall be in form, substance and scope custpifoa opinions of counsel in
comparable transactions) to the effect that theeshi@ be sold or transferred may be sold or tearesfl pursuant to an exemption from such
registration or (iii) such shares are sold or tfamed pursuant to Rule 144 under the Act (or @sssor rule) (“ Rule 144 ™) or (iv) such shares
are transferred to an “affiliate” (as defined inl&kwu44) of the Borrower who agrees to sell or othigg transfer the shares only in accordance
with this Section 1.5 and who is an Accredited bioe (as defined in the Exchange Agreement). Exasptherwise provided in the Exchange
Agreement (and subject to the removal provisions$asth below), until such time as the shares ofMf@wn Stock issuable upon conversion of
this Note have been registered under the Act aratise may be sold pursuant to Rule 144 withoutrasyriction as to the number of securi
as of a particular date that can then be immedgiat@t, each certificate for shares of Common Stsskable upon conversion of this Note tha
has not been so included in an effective regisinastatement or that has not been sold pursuart &ffective registration statement or an
exemption that permits removal of the legend, dwdlr 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 EXERCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (1) IN THE ABSENCE OF (A) AN EFFECTIVE REG ISTRATION STATEMENT FOR THE

SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL
(WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM,

THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO
RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR

OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”




The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certtBdherefore free of any
transfer legend if (i) the Borrower or its transégrent shall have received an opinion of counsieiciivopinion shall be accepted by the
Company so that the sale or transfer is effectdd)an the case of the Common Stock issuable ugmmversion of this Note, such security is
registered for sale by the Holder under an effectagistration statement filed under the Act oeotlise may be sold pursuant to Rule 144
without any restriction as to the number of se@sias of a particular date that can then be imatelgi sold. In the event that the Company
does not accept the opinion of counsel providethbyHolder with respect to the transfer of Seaesifppursuant to an exemption from
registration, such as Rule 144 or Regulation $ie@Deadline, it will be considered an Event of &gff 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, conveyanicdisposition of all or
substantially all of the assets of the Borrowee, éffectuation by the Borrower of a transactiosenies of related transactions in which more
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirtass combination of the Borrower with
into any other Person (as defined below) or Peragren the Borrower is not the survivor shall eitl{grbe deemed to be an Event of Default
(as defined in Article 1ll) pursuant to which thefBower shall be required to pay to the Holder ufenconsummation of and as a condition to
such transaction an amount equal to the Defaultrhéas defined in Article 111) or (ii) be treatgairsuant to Section 1.6(b) hereof. “Person”
shall mean any individual, corporation, limitedlity company, partnership, association, trusbtirer entity or organization.

(b) Adjustment Due to Merger, Consolidation, Elf; at any time when this Note is issued and tamigding and prior
to conversion of all of the Notes, there shall bg merger, consolidation, exchange of shares, radization, reorganization, or other similar
event, as a result of which shares of Common Stbdke Borrower shall be changed into the samedifferent number of shares of another
class or classes of stock or securities of thed@weer or another entity, or in case of any saleamveyance 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 have
the right to receive upon conversion of this Nofgon the basis and upon the terms and conditicedfigm herein and in lieu of the shares of
Common Stock immediately theretofore issuable ugmversion, such stock, securities or assets whieldolder would have been entitled to
receive in such transaction had this Note beeneaxed in full immediately prior to such transact{gvithout regard to any limitations on
conversion set forth herein), and in any such eggeopriate provisions shall be made with respetie rights and interests of the Holder of
this Note to the end that the provisions hereafl@iding, without limitation, provisions for adjusemt of the Conversion Price and of the
number of shares issuable upon conversion of thie)tall thereafter be applicable, as nearly aslmegpracticable in relation to any securi
or assets thereafter deliverable upon the convetsoeof. The Borrower shall not affect any tratisacdescribed in this Section 1.6(b) unless
(a) it first gives, to the extent practicable, t}if30) days prior written notice (but in any eventeast fifteen (15) days prior written noticé) o
the record date of the special meeting of sharehslth approve, or if there is no such record dhteconsummation of, such merger,
consolidation, exchange of shares, recapitalizat@organization or other similar event or salasdets (during which time the Holder shall be
entitled to convert this Note) and (b) the resgltiuccessor or acquiring entity (if not the Borromassumes by written instrument the
obligations of this Section 1.6(b). The above psmns shall similarly apply to successive consdiates, mergers, sales, transfers or share
exchanges.




(¢) Adjustment Due to Distributionlf the Borrower shall declare or make any disttibn of its assets (or rights to
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return giited or otherwise (including any dividend
or distribution to the Borrower’s shareholders @slt or shares (or rights to acquire shares) ofalagiock of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shal entitled, upon any conversion of this Noteratfie date of record for determining
shareholders entitled to such Distribution, to nee¢he amount of such assets which would have pagable to the Holder with respect to the
shares of Common Stock issuable upon such conwehnsio such Holder been the holder of such shar€swimon Stock on the record date
the determination of shareholders entitled to dbistribution.

(d) Purchase Rightdf, at any time when any Notes are issued anstantling, the Borrower issues any convertible
securities or rights to purchase stock, warramsysties or other property (the “Purchase Rightst) rata to the record holders of any class of
Common Stock, then the Holder of this Note willds#titled to acquire, upon the terms applicablasthsPurchase Rights, the aggregate
Purchase Rights which such Holder could have aeduirsuch Holder had held the number of shareSammon Stock acquirable upon
complete conversion of this Note (without regarémy limitations on conversion contained hereinniadiately before the date on which a
record is taken for the grant, issuance or saioh Purchase Rights or, if no such record is tatkendate as of which the record holders of
Common Stock are to be determined for the grasiiei®r sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or retidprg of the Conversion Price as a re
of the events described in this Section 1.6, thed®eer, at its expense, shall promptly compute adjustment or readjustment and prepare
and furnish to the Holder a certificate settingicguch adjustment or readjustment and showingiaildhe facts upon which such adjustment
or readjustment is based. The Borrower shall, uperwritten request at any time of the Holder, fsirto such Holder a like certificate setting
forth (i) such adjustment or readjustment, (i) @enversion Price at the time in effect and (li¢ humber of shares of Common Stock and the
amount, if any, of other securities or property ethat the time would be received upon conversicth@MNote.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegiquns of the principal securities market on
which the Common Stock is then listed or tradedharevent shall the Borrower issue upon conversfar otherwise pursuant to this Note ¢
the other Notes issued pursuant to the Exchangeeigent more than the maximum number of shares win@m Stock that the Borrower can
issue pursuant to any rule of the principal Uni&tates securities market on which the Common Stotien traded (the “ Maximum Share
Amount "), which shall be 4.99% of the total shaoesstanding on the Closing Date (as defined inBkehange Agreement), subject to
equitable adjustment from time to time for stocktspstock dividends, combinations, capital remigations and similar events relating to the
Common Stock occurring after the date hereof.




1.8 Status as Shareholdédpon submission of a Notice of Conversion by &ddn (i) the shares covered thereby (other than
the shares, if any, which cannot be issued bedheseissuance would exceed such Holder’s allocptation of the Reserved Amount or
Maximum Share Amount) shall be deemed convertedshares of Common Stock and (ii) the Holder'stsgis a Holder of such converted
portion of this Note shall cease and terminateepting only the right to receive certificates fack shares of Common Stock and to any
remedies provided herein or otherwise availablawtor in equity to such Holder because of a failboy the Borrower to comply with the ter
of this Note. Notwithstanding the foregoing, if alder has not received certificates for all shafeSommon Stock prior to the tenth (10th)
business day after the expiration of the Deadliite respect to a conversion of any portion of tete for any reason, then (unless the Holder
otherwise elects to retain its status as a holfi@oomon Stock by so notifying the Borrower) theldtr shall regain the rights of a Holder of
this Note with respect to such unconverted portmirthis Note and the Borrower shall, as soon astfrable, return such unconverted Note to
the Holder or, if the Note has not been surrendexdplist its records to reflect that such portibthes Note has not been converted. In all ce
the Holder shall retain all of its rights and renesdincluding, without limitation, (i) the right treceive Conversion Default Payments pursuar
to Section 1.3 to the extent required thereby fimhsConversion Default and any subsequent ConveB&ault and (ii) the right to have the
Conversion Price with respect to subsequent coimrersietermined in accordance with Section 1.3}HerBorrower’s failure to convert this
Note.

1.9 PrepaymentNotwithstanding anything to the contrary contdimethis Note, at any time during the periodsfegh on
the table immediately following this paragraph (tHerepayment Periods "he Borrower shall have the right, exercisable onless than thre
(3) Trading Days prior written notice to the Holddrthe Note to prepay the outstanding Note (ppakand accrued interest), in full, in
accordance with this Section 1.9. Any notice ofpsament hereunder (an “ Optional Prepayment Nd&)iskall be delivered to the Holder of
the Note at its registered addresses and shadt ¢igtthat the Borrower is exercising its righptepay the Note, and (2) the date of prepaymel
which shall be not more than three (3) Trading Dfags the date of the Optional Prepayment Notice tide date fixed for prepayment (the
“Optional Prepayment Date”), the Borrower shall mgayment of the Optional Prepayment Amount (amedfbelow) to Holder, or upon the
order of the Holder as specified by the Holder niting to the Borrower, at least one (1) businesg plrior to the Optional Prepayment Date. If
the Borrower exercises its right to prepay the Nite Borrower shall make payment to the Holdesroimount in cash (the “ Optional
Prepayment Amount ") equal to the percentage (p&ment Percentage ") as set forth in the tableadiately following this paragraph
opposite the applicable Prepayment Period, mudtipliy the sum of: (w) the then outstanding princgmaount of this Note plu&) accrued an
unpaid interest on the unpaid principal amounhaf Note to the Optional Prepayment Date [f{)<Default Interest, if any, on the amounts
referred to in clauses (w) and (x) pl$ any amounts owed to the Holder pursuant toi@extl.3 and 1.4(g) hereof . I.

Prepayment
Prepayment Period Percentage
1. The period beginning on the Issue Date and gnalinthe date which is thirty (30) days followirgtissue Date. 115%
2. The period beginning on the date which is thinye (31) days following the Issue Date and endimghe date which is
sixty (60) days following the Issue De 12(%
3. The period beginning on the date which is sty (61) days following the Issue Date and endimthe date which is
ninety (90) days following the Issue D: 125%
4. The period beginning on the date that is niretg-(91) day from the Issue Date and ending ondredrtwenty (120) day:
following the Issue Dat 13(%
5. The period beginning on the date that is onelledhtwentyene (121) day from the Issue Date and ending ondred fifty
(150) days following the Issue Dz 13=%
6. The period beginning on the date that is onalhadhfifty-one (151) day from the Issue Date andieg one hundred eight
(180) days following the Issue D& 14%

After the expiration of one hundred eighty (180ysifollowing the Issue Date, the Borrower shalléao right of prepayment.




ARTICLE IIl. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not
without the Holder’s written consent (a) pay, deelar set apart for such payment, any dividendeerodistribution (whether in cash, property
or other securities) on shares of capital stockrmtiian dividends on shares of Common Stock satelye form of additional shares of
Common Stock or (b) directly or indirectly or thgluany subsidiary make any other payment or digioh in respect of its capital stock
except for distributions pursuant to any sharehsldéghts plan.

2.2 Restriction on Stock Repurchas&® long as the Borrower shall have any obligatinder this Note, the Borrower shall
not without the Holder’s written consent redeempurehase or otherwise acquire (whether for cash exchange for property or other
securities or otherwise) in any one transactiosenies of related transactions any shares of dapitek of the Borrower or any warrants, rights
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 whatéver
deems necessary so long as that does not rendBottmver a "Shell" company as defined in Rule P2mder the Exchange Act .

2.4 Sale of AssetsSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdu t
Holder’s written consent, sell, lease or othervdspose of any significant portion of its assettsinle the ordinary course of business. Any
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadigion.

2.5 Advances and Loan$o long as the Borrower shall have any obligatioder this Note, the Borrower shall not, without
the Holder’s written consent, lend money, give @redmake advances to any person, firm, joint uembr corporation, including, without
limitation, officers, directors, employees, subaids and affiliates of the Borrower, except loamsdits or advances (a) in existence or
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the da&rdof, (b) made in the ordinary course of
business or (c) not in excess of $100,000.
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ARTICLE Ill. EVENTS OF DEFAULT
If any of the following events of default (each, aBvent of Default ") shall occur:

3.1 Failure to Pay Principal or Intere§the Borrower fails to pay the principal hereofrderest thereon when due on this
Note, whether at maturity, upon acceleration oentlise.

3.2 Conversion and the Sharékhe Borrower through willful or deliberate hindis on the part of the Borrower, fails to
issue shares of Common Stock to the Holder (or amees or threatens in writing that it will not horiks obligation to do so) upon exercise by
the Holder of the conversion rights of the Holdeaccordance with the terms of this Note, failsamsfer or cause its transfer agent to transfe
(issue) (electronically or in certificated form)yacertificate for shares of Common Stock issuethéoHolder upon conversion of or otherwise
pursuant to this Note as and when required byNbig, the Borrower directs its transfer agent ndtansfer or delays, impairs, and/or hinders
its transfer agent in transferring (or issuinge@onically or in certificated form) any certifteafor shares of Common Stock to be issued t
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hindex$riinsfer agent from removing) any restrictiveetaedy (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph) and aeh $ailure shall continue uncured (or any writtemauncement, statement or threat not to
honor its obligations shall not be rescinded irting)) for three (3) business days after the Hoklexll have delivered a Notice of Conversiot
is an obligation of the Borrower to remain currgnits obligations to its transfer agent. It shadl an event of default of this Note, if a
conversion of this Note is delayed, hindered ostirated due to a balance owed by the Borrowestwansfer agent. If at the option of the
Holder, the Holder advances any funds to the Boertsatransfer agent in order to process a conversiech advanced funds shall be paid by
the Borrower to the Holder within forty eight (48)urs of a demand from the Holder .

3.3 Breach of Covenant§ he Borrower breaches any material covenantlmranaterial term or condition contained in this
Note and any collateral documents including butlinoited to the Exchange Agreement and such breaatinues for a period of ten (10) d¢
after written notice thereof to the Borrower frone tHolder.

3.4 Breach of Representations and Warrantfasy representation or warranty of the Borroweidmaerein or in any
agreement, statement or certificate given in wgifiursuant hereto or in connection herewith (inicigdwithout limitation, the Exchange
Agreement), shall be false or misleading in anyamak respect when made and the breach of whicl{drasgith the passage of time will have
material adverse effect on the rights of the Holsli¢h respect to this Note or the Exchange Agreé¢men

3.5 Receiver or Trusted'he Borrower or any subsidiary of the Borrower khrake an assignment for the benefit of credi
or apply for or consent to the appointment of anegr or trustee for it or for a substantial pdrit® property or business, or such a receiver or
trustee shall otherwise be appointed.
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3.6 JudgmentsAny money judgment, writ or similar process shwdlentered or filed against the Borrower or arbysiliary
of the Borrower or any of its property or otheretsfor more than $50,000, and shall remain uneacamnbonded or unstayed for a period of
twenty (20) days unless otherwise consented ttndyHblder, which consent will not be unreasonakithield.

3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liguida proceedings or other proceedings, voluntary or
involuntary, for relief under any bankruptcy lawaoy law for the relief of debtors shall be indga by or against the Borrower or any
subsidiary of the Borrower.

3.8 Delisting of Common StockThe Borrower shall fail to maintain the listinfthe Common Stock on at least one of the
OTC Markets (which specifically includes the OTQIBior an equivalent replacement exchange, the &tphidtional Market, the Nasdaq
SmallCap Market, the New York Stock Exchange, erNYSE MKT .

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repog requirements of the
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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to
pay its debts as such debts become due, providadver, that any disclosure of the Borrower’s &piid continue as a “going concern” shall
not be an admission that the Borrower cannot [gaglébts as they become due.

3.12_Maintenance of Asset3he failure by Borrower to maintain any matenséllectual property rights, personal, real
property or other assets which are necessary tdumbits business (whether now or in the future).

3.13_Financial Statement RestatemeTiie restatement of any financial statements figthe Borrower with the Securities
and Exchange Commission for any date or period femyears prior to the Issue Date of this Note antil this Note is no longer outstandii
if the result of such restatement would, by congmrito the unrestated financial statement, havstitoted a material adverse effect on the
rights of the Holder with respect to this Note lse Exchange Agreement.

3.14 Reverse SplitsThe Borrower effectuates a reverse split of isn@on Stock without twenty (20) days prior written
notice to the Holder.

3.15 Replacement of Transfer Agerhh the event that the Borrower proposes to repiectransfer agent, the Borrower fails to
provide, prior to the effective date of such replaent, a fully executed Irrevocable Transfer Adaatructions in a form as initially delivered
pursuant to the Exchange Agreement (including btitimited to the provision to irrevocably resesteares of Common Stock in the Reservec
Amount) signed by the successor transfer agenbteol/er and the Borrower.
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3.16_CrossDefault. Notwithstanding anything to the contrary contdimethis Note or the other related or companion
documents, a breach or default by the Borrowengfavenant or other term or condition containedrig of the Other Agreements, after the
passage of all applicable notice and cure or goaceds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betkeati(but in no event required) to apply all rightsd remedies of the Holder under the terms
of this Note and the Other Agreements by reasands#fault under said Other Agreement or hereunt@®@ther Agreements” means,
collectively, all agreements and instruments behyaeong or by: (1) the Borrower, and, or for tleadfit of, (2) the Holder and any affiliate
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Otherefgnents” shall not include the related or
companion documents to this Note. Each of the toawmsactions will be cross-defaulted with each olba&n transaction and with all other
existing and future debt of Borrower to the HoldErnis Section 3.16 only applies to Cross Defauttsuoring with any other obligations held
the Holder.

Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (Boleith respect to failure to pay
the principal hereof or interest thereon when duaeaMaturity Date), if such Event is not curedhin five business days of the written notice
of such Event of Default from the Holder to the Guamy the Note shall become immediately due andigaymnd the Borrower shall pay to the
Holder, in full satisfaction of its obligations kemder, an amount equal to the Default Sum (aseterein). UPON THE OCCURRENCE
AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULTSPECIFIED IN SECTION 3.2, if such Event is notediwithin five
business days of the written notice of such Evétefault from the Holder to the Company, THE NOSHALL BECOME IMMEDIATELY
DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE BLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS
HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE DEFAULT SUMAS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upno the
occurrence and during the continuation of any Ewélefault specified in Sections 3.1 if such Evismot cured within five business days of
the written notice of such Event of Default frone tHolder to the Company (solely with respect ttufaito pay the principal hereof or interest
thereon when due on this Note upon a Trading MdPkepayment Event pursuant to Section 1.7 or upoeleration), 3.3, 3.4, 3.6, 3.8, 3.9,
3.11, 3.12, 3.13, 3.14, and/or 3. 15 exercisabtautih the delivery of written notice to the Borraviy such Holders (the “Default Notice”),
and upon the occurrence of an Event of Defaultifipddhe remaining sections of Articles Il if du&vent is not cured within five business
days of the written notice of such Event of Defdrdim the Holder to the Company (other than failir@ay the principal hereof or interest
thereon at the Maturity Date specified in Sectight8reof), the Note shall become immediately cheeayable and the Borrower shall pay to
the Holder, in full satisfaction of its obligatiohereunder, an amount equal to the greater ob(yd.timesthe sumof (w) the then outstanding
principal amount of this Note pli%) accrued and unpaid interest on the unpaid a@mount of this Note to the date of paymen (th
Mandatory Prepayment Date_") pl(ag Default Interest, if any, on the amounts refdrto in clauses (w) and/or (x) pl(® any amounts owed
to the Holder pursuant to Sections 1.3 and 1.4¢g@df (the then outstanding principal amount of tote to the date of payment pthe
amounts referred to in clauses (x), (y) and (z)l sledlectively be known as the “ Default Sum ") @i) the “parity value” of the Default Sum to
be prepaid, where parity value means (a) the htghesber of shares of Common Stock issuable upomersion of or otherwise pursuant to
such Default Sum in accordance with Article |, tiegthe Trading Day immediately preceding the Matody Prepayment Date as the
“Conversion Date” for purposes of determining theést applicable Conversion Price, unless the Diefaugnt arises as a result of a breach ir
respect of a specific Conversion Date in which cass Conversion Date shall be the Conversion Dateltiplied by(b) the highest Closing
Price for the Common Stock during the period beigigion the date of first occurrence of the Evenbefault and ending one day prior to the
Mandatory Prepayment Date (the “Default Amount™i@ti other amounts payable hereunder shall imnelgiecome due and payable, all
without demand, presentment or notice, all of whieheby are expressly waived, together with alt;decluding, without limitation, legal fe
and expenses, of collection, and the Holder slaé#dtitled to exercise all other rights and remedieailable at law or in equity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, t
the Holder shall have the right at any time, saglaa the Borrower remains in default (and so lardjta the extent that there are sufficient
authorized shares), to require the Borrower, upatiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defauttoint divided by the Conversion Price then in dffec
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ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or
privilege hereunder shall operate as a waiver dieror shall any single or partial exercise of angh power, right or privilege preclude other
or further exercise thereof or of any other riglawer or privileges. All rights and remedies exigthereunder are cumulative to, and not
exclusive of, any rights or remedies otherwise labée.

4.2 Notices All notices, demands, requests, consents, apfsoaad other communications required or permitiectunder
shall be in writing and, unless otherwise specifiecein, shall be (i) personally served, (ii) défabsin the mail, registered or certified, return
receipt requested, postage prepaid, (iii) delivéngdeputable air courier service with charges aigpor (iv) transmitted by hand delivery,
telegram, or facsimile, addressed as set forthwelato such other address as such party shall $peefied most recently by written notice.
Any notice or other communication required or pétadi to be given hereunder shall be deemed effe¢dyupon hand delivery or delivery by
facsimile, with accurate confirmation generatedhsytransmitting facsimile machine, at the addoessumber designated below (if delivered
on a business day during normal business hoursergush notice is to be received), or the first hess day following such delivery (if
delivered other than on a business day during nidosiness hours where such notice is to be redeive(b) on the second business day
following the date of mailing by express couriernvéee, fully prepaid, addressed to such addresspon actual receipt of such mailing,
whichever shall first occur. The addresses for sieehmunications shall be:

If to the Borrower, to:

EVENTURE INTERACTIVE, INC.
3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE , President
facsimile:

If to the Holder:

SBI Investments LLC, 2014-1
369 Lexington Avenue, ?Floor
New York, NY 10017

Attn: Peter Wisniewski

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by the
Borrower and the Holder. The term “Note” and aference thereto, as used throughout this instrunséatl mean this instrument (and the
other Notes issued pursuant to the Exchange Agnegrag originally executed, or if later amended@pplemented, then as so amended or
supplemented.

14




4.4 Assignability. This Note shall be binding upon the Borrower @adguccessors and assigns, and shall inure toebe t
benefit of the Holder and its successors and assikggch transferee of this Note must be an “ac@a@divestor” (as defined in Rule 501(a) of
the 1933 Act). Notwithstanding anything in this Bdb the contrary, this Note may be pledged astskl in connection with a bofide
margin account or other lending arrangement.

4.5 Cost of Collection|f 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 construeddomance with the laws of the State of New York
without regard to principles of conflicts of lawsny action brought by either party against the ottancerning the transactions contemplated
by this Note shall be brought only in the statertoaf New York or in the federal courts locatedhe state and county of Nassau. The parties
to this Note hereby irrevocably waive any objectiofjurisdiction and venue of any action instituteteunder and shall not assert any defens
based on lack of jurisdiction or venue or basedhdfpoum non conveniensThe Borrower and Holder waive trial by jury. Tpeevailing party
shall be entitled to recover from the other patdyréasonable attorney's fees and costs. In the that any provision of this Note or any other
agreement delivered in connection herewith is iidvat unenforceable under any applicable statutelerof law, then such provision shall be
deemed inoperative to the extent that it may cornttierewith and shall be deemed modified to canfaith such statute or rule of law. Any
such provision which may prove invalid or unenfaigle under any law shall not affect the validityeaforceability of any other provision of
any agreement. Each party hereby irrevocably wareesonal service of process and consents to grde@sg served in any suit, action or
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbevéa registered or certified mail or
overnight delivery (with evidence of delivery) toch party at the address in effect for notices tmder this Agreement and agrees that such
service shall constitute good and sufficient serdtprocess and notice thereof. Nothing contalredin shall be deemed to limit in any way
any right to serve process in any other manner echby law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower gglired to pay an amount in excess of the outstandin
principal amount (or the portion thereof requiredg paid at that time) plus accrued and unpaéatést plus Default Interest on such interest,
the Borrower and the Holder agree that the actamdatjes to the Holder from the receipt of cash payme this Note may be difficult to
determine and the amount to be so paid by the Baroepresents stipulated damages and not a peraltis intended to compensate the
Holder in part for loss of the opportunity to corivihis Note and to earn a return from the salshaires of Common Stock acquired upon
conversion of this Note at a price in excess ofpitiee paid for such shares pursuant to this Nitte. Borrower and the Holder hereby agree
that such amount of stipulated damages is notlgldisproportionate to the possible loss to theddolfrom the receipt of a cash payment
without the opportunity to convert this Note inttases of Common Stock.

4.8 Exchange AgreemenBy its acceptance of this Note, each party agi@és bound by the applicable terms of the
Exchange Agreement.
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4.9 Notice of Corporate Event&xcept as otherwise provided below, the Holdehif Note shall have no rights as a Holder
of Common Stock unless and only to the extentith@tnverts this Note into Common Stock. The Boreowhall provide the Holder with prior
notification of any meeting of the Borrower’s sHaoklers (and copies of proxy materials and othf@rination sent to shareholders). In the
event of any taking by the Borrower of a recordt®&hareholders for the purpose of determiningedi@ders who are entitled to receive
payment of any dividend or other distribution, aight to subscribe for, purchase or otherwise aegfincluding by way of merger,
consolidation, reclassification or recapitalizajianmy share of any class or any other securitiggaperty, or to receive any other right, or for
the purpose of determining shareholders who afileghto vote in connection with any proposed skase or conveyance of all or substant
all of the assets of the Borrower or any propoggddation, dissolution or winding up of the Borrekythe Borrower shall mail a notice to the
Holder, at least ten (10) days prior to the reaate specified therein (or ten (10) days prioth#®¢onsummation of the transaction or event,
whichever is earlier), of the date on which anytstecord is to be taken for the purpose of suclddind, distribution, right or other event, and
a brief statement regarding the amount and charattich dividend, distribution, right or otherest to the extent known at such time. The
Borrower shall make a public announcement of amgnerequiring notification to the Holder hereundebstantially simultaneously with the
notification to the Holder in accordance with tkems of this Section 4.9.

4.10_ RemediesThe Borrower acknowledges that a breach by iiisadbligations hereunder will cause irreparablerhto the
Holder, by vitiating the intent and purpose of ttensaction contemplated hereby. Accordingly, tber®ver acknowledges that the remedy at
law for a breach of its obligations under this Nwi# be inadequate and agrees, in the event akadh or threatened breach by the Borrow
the provisions of this Note, that the Holder shallentitled, in addition to all other available egties at law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyauote of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

4.11 Most Favored NationThe Borrower shall not at any time, after theedagreof, issue convertible debt securities, wasran
or options to a different investor under more falde terms or lower price than those stated inMoie. If the Borrower offers a different
investor more favorable or different terms or adoprice for convertible debt securities, warrantsptions during the term of this Note, the
Borrower must immediately notify the Holder in vimig, and give the Holder the option to apply theenfavorable or different terms or lower
price to this Note. A failure of the Borrower to sotify the Holder shall be considered an Everibefault. This Section 4.11 shall not apply to
options issued to employees, officers or directdthe Company pursuant to any stock or option plally adopted for such purpose by a
majority of the Company’s Board of Directors.

[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower has caused this Notbé signed in its name by its duly authorizedceffithis June __, 2015 .

EVENTURE INTERACTIVE, INC.

By:
GANNON GIGUIERE
Presiden
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EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert $ principal amount of the Note (defined bglmto that number
of shares of Common Stock to be issued pursuahetoonversion of the Note (“Common Stock”) asfegh below, of MERGEFIELD
Company_Name EVENTURE INTERACTIVE, INC. , a MERGEED State_of _Inc Nevada corporation (the “BorroWextcording to the
conditions of the convertible note of the Borrowlated as of MERGEFIELD Date June 25, 2015 (the éNoas of the date written below. No
fee will be charged to the Holder for any convansiexcept for transfer taxes, if any.

Box Checked as to applicable instructions:

O The Borrower shall electronically transmit the CoomBtock issuable pursuant to this Notice of Cosieerto the account
the undersigned or its nominee with DTC througtDigposit Withdrawal Agent Commission syste* DWAC Transfe”).

Name of DTC Prime Broker
Account Number:

O The undersigned hereby requests that the Borrasgeria certificate or certificates for the numbfeshmres of Common Stc
set forth below (which numbers are based on thalét calculation attached hereto) in the name(s) Bpddmmediatel
below or, if additional space is necessary, onte@tlment heretc

SBI Investments LLC, 20:-1

369 Lexington Avenue, " Floor
New York, NY 10017
Attn: Peter Wisniewsk

Date of Conversion:

Applicable Conversion Price: $

Number of Shares of Common Stock to be IssPursuant to Conversion of the Notes:
Amount of Principal Balance Due remainiUnder the Note after this conversion:

SBI INVESTMENTS LLC, 201-1

By:

Name:Peter Wisniewsk
Title: Manager, Sea Otter Global Investments, L.l
Date:
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EXHIBIT 10.10

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECU RITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEM ENT UNDER THE SECURITIES ACT OR PURSUANT TO
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NO T SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLIC ABLE STATE SECURITIES LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION
THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.

EVENTURE INTERACTIVE, INC
Principal Amount: $60,368.99 Issue Date: June 25, 20:

8% CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC. , a Nevada corporation (hereinafter called the tBaer”), hereby
promises to pay to the order®BI INVESTMENTS LLC, 2014-1, a New York limited liability company, or regiséat assigns (the “Holder”
the sum of $60,368.99 together with any interestedidorth herein, on June 25, 2016 (the “Matuligte”), and to pay interest on the unpaid
principal balance hereof at the rate of eight par¢@%) (the “Interest Rate”) per annum from théedzereof (the “Issue Date”) until the same
becomes due and payable, whether at maturity an apoeleration or by prepayment or otherwise. Naite may not be prepaid in whole or in
part except as otherwise explicitly set forth herdiny amount of principal or interest on this Netkich is not paid when due shall bear
interest at the rate of twenty two percent (22%)greum from the due date thereof until the sanpaiid (“Default Interest”). Interest shall
commence accruing on the date that the Note ig fidid and shall be computed on the basis of adz§5year and the actual number of days
elapsed. All payments due hereunder (to the ext@intonverted into common stock, $0.001 par vakreshare (the “Common Stock”) in
accordance with the terms hereof) shall be madtaniful money of the United States of America. Adlyments shall be made at such addre
the Holder shall hereafter give to the Borrowemlitten notice made in accordance with the provisiof this Note. Whenever any amount
expressed to be due by the terms of this Noteesotuany 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 ofraagest payment date which is not the date orchwttiis Note is paid in full, the extension of
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 th8atarday, Sunday or a day on which commercial #amkhe city of New York, New York
are authorized or required by law or executive otdeéemain closed. Each capitalized term usediiea@d not otherwise defined, shall have
the meaning ascribed thereto in that certain Exgbagreement dated the date hereof, pursuant tohvthis Note was issued (the “Exchange
Agreement”).

This Note is free from all taxes, liens, claims amdumbrances with respect to the issue thereo$haitinot be subject to preemptive
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 RightThe Holder shall have the right from time to tiaad at any time following the date of this Not& a
ending on the later of: (i) the Maturity Date aifijithe date of payment of the Default Amount (a$ied in Article Ill) pursuant to Section 1.6
(a) or Article lll, each in respect of the remaipioutstanding principal amount of this Note to centall or any part of the outstanding and
unpaid principal amount of this Note into fully gaand non- assessable shares of Common Stockglagsmmon Stock exists on the Issue
Date, or any shares of capital stock or other séesiof the Borrower into which such Common Stgblkll hereafter be changed or reclassifiec
at the conversion price (the “Conversion Pricefedmined as provided herein (a “Conversion”); pdad, however, that in no event shall the
Holder be entitled to convert any portion of thistélin excess of that portion of this Note uponvewsion of which the sum of (1) the number
of shares of Common Stock beneficially owned byHleéder and its affiliates (other than shares ofm@wn Stock which may be deemed
beneficially owned through the ownership of theamerted portion of the Notes or the unexercisednmonverted portion of any other
security of the Borrower subject to a limitation @mversion or exercise analogous to the limitaticontained herein) and (2) the number of
shares of Common Stock issuable upon the convedditire portion of this Note with respect to whitie determination of this proviso is be
made, would result in beneficial ownership by thadér and its affiliates of more than 4.99% of thistanding shares of Common Stock,
pursuant to Section 1.9 hereof. For purposes gptbeiso to the immediately preceding sentenceefigial ownership shall be determined in
accordance with Section 13(d) of the SecuritieshBrge Act of 1934, as amended (the “Exchange Aatigl, Regulations 13D-G thereunder,
except as otherwise provided in clause (1) of suokiso, provided further, however, that the limitations on conversion may be wailgdhe
Holder upon, at the election of the Holder, nosl#san 61 days’ prior notice to the Borrower, amel provisions of the conversion limitation
shall continue to apply until such 61st day (ortslater date, as determined by the Holder, as meagpkcified in such notice of waiver). The
number of shares of Common Stock to be issued apoh conversion of this Note shall be determinedibigling the Conversion Amount (as
defined below) by the applicable Conversion Priwmtin effect on the date specified in the noticeomversion, in the form attached hereto as
Exhibit A (the “Notice of Conversion”), delivered to the Bmwer by the Holder in accordance with Section ElbW; provided that the Notice
of Conversion is submitted by facsimile or e-mail By other means resulting in, or reasonably ebgukto result in, notice) to the Borrower
before 6:00 p.m., New York, New York time on sudmeersion date (the “Conversion Date”). The ternofi@ersion Amount” means, with
respect to any conversion of this Note, the suifipthe principal amount of this Note to be conedrin such conversion pl{2) at the
Holder's option, accrued and unpaid interest, if,@m such principal amount at the interest ratesigded in this Note to the Conversion Date,
plus(3) at the Holder’s option, Default Interest, ifyaon the amounts referred to in the immediatecpding clauses (1) and/or (2) p(43 at
the Holder’s option, any amounts owed to the Hofaesuant to Sections 1.3 and 1.4(g) hereof.

1.2 Conversion Price

(a) Calculation of Conversion Pric& he Holder of this Note is entitled, at its optiat any time and after full cash
payment for the shares convertible hereunder,teadmll or any amount of the principal face amouointhis Note then outstanding into shares
of Common Stock, at a price ("Conversion Pricef)dach share of Common Stock equal to 50% ofadvest closing price of the Common
Stock as reported on the OTCQB maintained by th€ ®arkets Group, Inc. upon which the Company’s share traded or any exchange
upon which the Common Stock may be traded in thedy for the twentypriorTrading Days including &y upon which a Notice of
Conversion is received by the Company (providedh $uatice of Conversion is delivered by fax or ote&rctronic method of communication
to the Company after 4 P.M. Eastern Standard ofifffretySavings Time if the Holder wishes to inclutie same day closing price). “Trading
Day” shall mean any day on which the Common Stedkadable for any period on the OTC, or on thagipal securities exchange or other
securities market on which the Common Stock is theing traded. If the shares have not been detiweithin 3 Trading Days, the Notice of
Conversion may be rescinded. Such conversion baaffectuated by the Company delivering the shar€ommon Stock to the Holder
within 3 Trading Days of receipt by the Companyha# Notice of Conversion. Once the Holder has watksuch shares of Common Stock, the
Holder shall surrender this Note to the Compangcated by the Holder evidencing such Holder's titerto convert this Note or a specified
portion hereof, and accompanied by proper assighhexeof in blank. Accrued but unpaid interest sbalsubject to conversion. No fractional
shares or scrip representing fractions of sharbdwissued on conversion, but the number of shasaiable shall be rounded to the nearest
whole share In the event the Company experiences a DTC “Chitl its shares, the conversion price shall be desgdado 35% instead of 5C
while that “Chill” is in effect.




(b) Conversion Price During Major Announcemenotwithstanding anything contained in Section(d)2o the
contrary, in the event the Borrower (i) makes alipiannouncement that it intends to consolidateerge with any other corporation (other
than a merger in which the Borrower is the sungvam continuing corporation and its capital stoekinchanged) or sell or transfer all or
substantially all of the assets of the Borrowe(iipany person, group or entity (including the Bawer) publicly announces a tender offer to
purchase 50% or more of the Borrower’s Common Sfoclany other takeover scheme) (the date of the@mcement referred to in clause (i)
or (ii) is hereinafter referred to as the “Annoument Date”), then the Conversion Price shall, ¢ffecupon the Announcement Date and
continuing through the Adjusted Conversion Pricenfieation Date (as defined below), be equal tddleer of (x) the Conversion Price which
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConveiBiae that would otherwise be in
effect. From and after the Adjusted Conversiondfiermination Date, the Conversion Price shalldterminined as set forth in this Section 1.2
(a). For purposes hereof, “Adjusted Conversiond’Tiermination Date” shall mean, with respect to proposed transaction or tender offer (or
takeover scheme) for which a public announcemenbatemplated by this Section 1.2(b) has been nihdajate upon which the Borrower (in
the case of clause (i) above) or the person, googmtity (in the case of clause (ii) above) conswates or publicly announces the termination
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 periodctireversion right exists, the Borrower will reserve
from its authorized and unissued Common Stock ficgrit number of shares, free from preemptive tsgto provide for the issuance of
Common Stock upon the full conversion of this Nissied pursuant to the Exchange Agreement. Theo®erris required at all times to have
authorized and reserved three times the numbédrases that is actually issuable upon full conversibthe Note (based on the Conversion
Price of the Notes in effect from time to time)(tfReserved Amount”). The Reserved Amount shallimegased from time to time in
accordance with the Borrower’s obligations hereun@lee Borrower represents that upon issuance, sliates will be duly and validly issued,
fully paid and non-assessable. In addition, ifBoerower shall issue any securities or make anyigédo its capital structure which would
change the number of shares of Common Stock intohathe Notes shall be convertible at the thenantr€onversion Price, the Borrower
shall at the same time make proper provision sbthieaeafter there shall be a sufficient numbestares of Common Stock authorized and
reserved, free from preemptive rights, for conv@rsf the outstanding Notes. The Borrower (i) ackdeolges that it has irrevocably instructed
its transfer agent to issue certificates for thenBmwn Stock issuable upon conversion of this Natd, (@) agrees that its issuance of this Note
shall constitute full authority to its officers angents who are charged with the duty of execigingk certificates to execute and issue the
necessary certificates for shares of Common Stoek¢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
of the Note if the Reserved Amount is not repleadsivithin 5 Trading Days of written notice form tHelder.

1.4 Method of Conversion

(a) Mechanics of ConversiorThis Note may be converted by the Holder in whalé part at any time from time to
time commencing on the Issue Date (subject to aczibn as provided herein), by (A) submittinghie Borrower a Notice of Conversion (by
facsimile, e-mail or other reasonable means of canication dispatched on the Conversion Date pdd:00 p.m., New York, New York
time) and (B) subject to Section 1.4(b), surrentgthis Note at the principal office of the Borrawe

(b) Surrender of Note Upon ConversioNotwithstanding anything to the contrary settidrerein, upon conversion of
this Note in accordance with the terms hereof Hbkler shall not be required to physically surraritiées Note to the Borrower unless the er
unpaid principal amount of this Note is so conwriehe Holder and the Borrower shall maintain rds@howing the principal amount so
converted and the dates of such conversions orisabkuch other method, reasonably satisfactattyetdolder and the Borrower, so as not to
require physical surrender of this Note upon eaih £onversion. In the event of any dispute orrdjzancy, such records of the Borrower
shall,prima facie be controlling and determinative in the absencaaiifest error. Notwithstanding the foregoing,rify/gortion of this Note i
converted as aforesaid, the Holder may not trarisfeNote unless the Holder first physically saders this Note to the Borrower, whereupon
the Borrower will forthwith issue and deliver uptire order of the Holder a new Note of like tenegistered as the Holder (upon payment by
the Holder of any applicable transfer taxes) mayest, representing in the aggregate the remaimipgid principal amount of this Note. The
Holder and any assignee, by acceptance of this, l[dokmowledge and agree that, by reason of thegioms of this paragraph, following
conversion of a portion of this Note, the unpaid anconverted principal amount of this Note repnése by this Note may be less than the
amount stated on the face hereof.




(c) Payment of TaxesThe Borrower shall not be required to pay any(taker than income tax) which may be
payable in respect of any transfer involved iniiseie and delivery of shares of Common Stock ocgratkcurities or property on conversion of
this Note in a name other than that of the Holdeiir{ street name), and the Borrower shall notdagiired to issue or deliver any such shares
other securities or property unless and until thes@n or persons (other than the Holder or theodiest in whose street name such shares are
be held for the Holder’s account) requesting tiseasice thereof shall have paid to the Borrowertheunt of any such tax or shall have
established to the satisfaction of the Borrowet slugh tax has been paid.

(d) Delivery of Common Stock Upon Conversiodpon receipt by the Borrower from the Holder daasimile
transmission or e-mail (or other reasonable me&nsrmamunication) of a Notice of Conversion meetihg requirements for conversion as
provided in this Section 1.4, the Borrower shalis and deliver or cause to be issued and deliveredupon the order of the Holder
certificates for the Common Stock issuable upor swwnversion within three (3) business days afiehseceipt (the “Deadline”) (and, solely
in the case of conversion of the entire unpaidqgipel amount hereof, surrender of this Note) inoadance with the terms hereof and the
Exchange Agreement.

(e) Obligation of Borrower to Deliver Common Staddpon receipt by the Borrower of a Notice of Corsien, the
Holder shall be deemed to be the holder of recétdeCommon Stock issuable upon such conversi@ngtitstanding principal amount and
the amount of accrued and unpaid interest on tbig Nhall be reduced to reflect such conversiod, alhrights with respect to the portion of
this Note being so converted shall forthwith teratinexcept the right to receive the Common Stoakluer securities, cash or other assets, as
herein provided, on such conversion. If the Hoktall have given a Notice of Conversion as providectin, the Borrower’s obligation to
issue and deliver the certificates for Common St&itdl be absolute and unconditional, irrespeativihe absence of any action by the Holder
to enforce the same, any waiver or consent withaetsto any provision thereof, the recovery of prdgment against any person or any action
to enforce the same, any failure or delay in tHereement of any other obligation of the Borrowethe holder of record, or any setoff,
counterclaim, recoupment, limitation or terminationany breach or alleged breach by the Holdengfobligation to the Borrower, and
irrespective of any other circumstance which migtherwise limit such obligation of the Borrowerth@ Holder in connection with such
conversion. The Conversion Date specified in théddmf Conversion shall be the Conversion Datioeg as the Notice of Conversion is
received by the Borrower before 5:00 p.m., New Ydikw York time, on such date.

(f) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repeating the
Common Stock issuable upon conversion, providedtireower is participating in the Depository Tr@&impany (“DTC”) Fast Automated
Securities Transfer (“FAST”) program, upon requeghe Holder and its compliance with the provis@ontained in Section 1.1 and in this
Section 1.4, the Borrower shall use its best efftortcause its transfer agent to electronicallygmait the Common Stock issuable upon
conversion to the Holder by crediting the accodriiolder’'s Prime Broker with DTC through its Depo@l/ithdrawal Agent Commission
(“DWAC") system.

(9) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holdes’right to pursue othi
remedies, including actual damages and/or equitalikf, the parties agree that if delivery of tbemmon Stock issuable upon conversion of
this Note is not delivered by the Deadline (othmt a failure due to the circumstances describ&skation 1.3 above, which failure shall be
governed by such Section) the Borrower shall pahe¢dHolder $2,000 per day in cash, for each dgphe the Deadline that the Borrower fi
to deliver such Common Stock through willful orierate hindrances on the part of the BorrowerhSQuash amount shall be paid to Holde
the fifth day of the month following the month irhigh it has accrued or, at the option of the Holtbgrwritten notice to the Borrower by the
first day of the month following the month in whiitthas accrued), shall be added to the principadunt of this Note, in which event interest
shall accrue thereon in accordance with the terfiisimNote and such additional principal amouralshe convertible into Common Stock in
accordance with the terms of this Note. The Bormoagrees that the right to convert is a valualgbtrio the Holder. The damages resulting
from a failure, attempt to frustrate, interferemgéh such conversion right are difficult if not imgsible to qualify. Accordingly the parties
acknowledge that the liquidated damages provistotiained in this Section 1.4(g) are justified.




1.5_Concerning the Share$he shares of Common Stock issuable upon comredsithis Note may not be sold or transferrec
unless (i) such shares are sold pursuant to actiefferegistration statement under the Act ort(ig Borrower or its transfer agent shall have
been furnished with an opinion of counsel (whicinam shall be in form, substance and scope custpifoa opinions of counsel in
comparable transactions) to the effect that theeshi@ be sold or transferred may be sold or tearesfl pursuant to an exemption from such
registration or (iii) such shares are sold or tfamed pursuant to Rule 144 under the Act (or @sssor rule) (“Rule 144”) or (iv) such shares
are transferred to an “affiliate” (as defined inl&®wt44) of the Borrower who agrees to sell or othigg transfer the shares only in accordance
with this Section 1.5 and who is an Accredited bige (as defined in the Exchange Agreement). Exasptherwise provided in the Exchange
Agreement (and subject to the removal provision$asth below), until such time as the shares of@won Stock issuable upon conversion of
this Note have been registered under the Act aratise may be sold pursuant to Rule 144 withoutrasyriction as to the number of securi
as of a particular date that can then be immegiatt, each certificate for shares of Common Steskable upon conversion of this Note that
has not been so included in an effective registnagtatement or that has not been sold pursuart &ffective registration statement or an
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 EXERCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REG ISTRATION STATEMENT FOR THE

SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL
(WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM,

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

The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certtBdherefore free of any
transfer legend if (i) the Borrower or its transégrent shall have received an opinion of counsieiciivopinion shall be accepted by the
Company so that the sale or transfer is effectdd)an the case of the Common Stock issuable ugmmversion of this Note, such security is
registered for sale by the Holder under an effectagistration statement filed under the Act oeotlise may be sold pursuant to Rule 144
without any restriction as to the number of se@sias of a particular date that can then be imatelgi sold. In the event that the Company
does not accept the opinion of counsel providethbyHolder with respect to the transfer of Seaesippursuant to an exemption from
registration, such as Rule 144 or Regulation $je@Deadline, it will be considered an Event of &g pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Eté\t the option of the Holder, the sale, conveyanicdisposition of all or
substantially all of the assets of the Borrowee, éffectuation by the Borrower of a transactiosenies of related transactions in which more
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirtass combination of the Borrower with
into any other Person (as defined below) or Peragren the Borrower is not the survivor shall eitl{grbe deemed to be an Event of Default
(as defined in Article I1l) pursuant to which thefBower shall be required to pay to the Holder ugfenconsummation of and as a condition to
such transaction an amount equal to the Defaultrhéas defined in Article 111) or (ii) be treatgairsuant to Section 1.6(b) hereof. “Person”
shall mean any individual, corporation, limitedlity company, partnership, association, trusbtirer entity or organization.




(b) Adjustment Due to Merger, Consolidation, Etf; at any time when this Note is issued and tauiding and
prior to conversion of all of the Notes, there sbalany merger, consolidation, exchange of shaeesapitalization, reorganization, or other
similar event, as a result of which shares of Com@twck of the Borrower shall be changed into Hraes or a different number of shares of
another class or classes of stock or securitiéiseoBorrower or another entity, or in case of aglg ®r conveyance of all or substantially all of
the assets of the Borrower other than in conneetitima plan of complete liquidation of the Borrawthen the Holder of this Note shall
thereafter have the right to receive upon convarsichis Note, upon the basis and upon the temdscanditions specified herein and in liet
the shares of Common Stock immediately theretdkseable upon conversion, such stock, securitiessets which the Holder would have
been entitled to receive in such transaction hadNbte been converted in full immediately priorstech transaction (without regard to any
limitations on conversion set forth herein), anéity such case appropriate provisions shall be mwitlerespect to the rights and interests of
the Holder of this Note to the end that the pranrisihereof (including, without limitation, provisie for adjustment of the Conversion Price
of the number of shares issuable upon conversitineoNote) shall thereafter be applicable, as yesrimay be practicable in relation to any
securities or assets thereafter deliverable uperdnversion hereof. The Borrower shall not aféest transaction described in this Section 1.€
(b) unless (a) it first gives, to the extent preahile, thirty (30) days prior written notice (batany event at least fifteen (15) days prior writte
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, recapitalizatorganization or other similar event or sal@sdets (during which time the Holder shall be
entitled to convert this Note) and (b) the resgltiuccessor or acquiring entity (if not the Borromassumes by written instrument the
obligations of this Section 1.6(b). The above psmrns shall similarly apply to successive consdiates, mergers, sales, transfers or share
exchanges.

(c) Adjustment Due to Distributionif the Borrower shall declare or make any disttin of its assets (or rights to
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return giited or otherwise (including any dividend
or distribution to the Borrower’s shareholders &sle or shares (or rights to acquire shares) ofalegiock of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shalé entitled, upon any conversion of this Noteratfie date of record for determining
shareholders entitled to such Distribution, to ree¢he amount of such assets which would have pagable to the Holder with respect to the
shares of Common Stock issuable upon such convehnsid such Holder been the holder of such shar€swimon Stock on the record date
the determination of shareholders entitled to ddisttribution.

(d) Purchase Rightdlf, at any time when any Notes are issued anstanding, the Borrower issues any convertibl
securities or rights to purchase stock, warramtsisties or other property (the “Purchase Righgst) rata to the record holders of any class of
Common Stock, then the Holder of this Note willdsgtitled to acquire, upon the terms applicablauthsPurchase Rights, the aggregate
Purchase Rights which such Holder could have aeduirsuch Holder had held the number of shareSamimon Stock acquirable upon
complete conversion of this Note (without regaréy limitations on conversion contained hereinniediately before the date on which a
record is taken for the grant, issuance or saiofi Purchase Rights or, if no such record is tatkkendate as of which the record holders of
Common Stock are to be determined for the grasiei®r sale of such Purchase Rights.

(e) Notice of AdjustmentsUpon the occurrence of each adjustment or readprg of the Conversion Price as a
result of the events described in this Sectionth&Borrower, at its expense, shall promptly cotapuch adjustment or readjustment and
prepare and furnish to the Holder a certificatéirsgforth such adjustment or readjustment and shgwn detail the facts upon which such
adjustment or readjustment is based. The Borrohadt,sipon the written request at any time of ttidddr, furnish to such Holder a like
certificate setting forth (i) such adjustment cadpistment, (ii) the Conversion Price at the timeffect and (iii) the number of shares of
Common Stock and the amount, if any, of other sgesiror property which at the time would be reegiwipon conversion of the Note.




1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegguns of the principal securities market on
which the Common Stock is then listed or tradediarevent shall the Borrower issue upon conversfar otherwise pursuant to this Note ¢
the other Notes issued pursuant to the Exchangeeigent more than the maximum number of shares win@m Stock that the Borrower can
issue pursuant to any rule of the principal Uniidtes securities market on which the Common Siottien traded (the Maximum Share
Amount "), which shall be 4.99% of the total shares outdiag on the Closing Date (as defined in the Exgeafigreement), subject to
equitable adjustment from time to time for stocktspstock dividends, combinations, capital remigations and similar events relating to the
Common Stock occurring after the date hereof.

1.8 Status as Shareholdddpon submission of a Notice of Conversion by addq (i) the shares covered thereby (other than
the shares, if any, which cannot be issued bedheseissuance would exceed such Holder’s allocptation of the Reserved Amount or
Maximum Share Amount) shall be deemed convertedshares of Common Stock and (ii) the Holder'stsgis a Holder of such converted
portion of this Note shall cease and terminateepting only the right to receive certificates fack shares of Common Stock and to any
remedies provided herein or otherwise availablawtor in equity to such Holder because of a failboy the Borrower to comply with the ter
of this Note. Notwithstanding the foregoing, if alder has not received certificates for all shafeSommon Stock prior to the tenth (10th)
business day after the expiration of the Deadliite respect to a conversion of any portion of tete for any reason, then (unless the Holder
otherwise elects to retain its status as a holfi@oomon Stock by so notifying the Borrower) theldtr shall regain the rights of a Holder of
this Note with respect to such unconverted portmirthis Note and the Borrower shall, as soon astarable, return such unconverted Note to
the Holder or, if the Note has not been surrendexdplist its records to reflect that such portibthes Note has not been converted. In all ce
the Holder shall retain all of its rights and renesdincluding, without limitation, (i) the right treceive Conversion Default Payments pursuar
to Section 1.3 to the extent required thereby fimhsConversion Default and any subsequent ConveB&ault and (ii) the right to have the
Conversion Price with respect to subsequent comrersietermined in accordance with Section 1.3}HerBorrower’s failure to convert this
Note.

1.9 PrepaymentNotwithstanding anything to the contrary contdiirethis Note, at any time during the periodsfegth on the
table immediately following this paragraph (theépayment Periods”), the Borrower shall have thetrigxercisable on not less than three (3)
Trading Days prior written notice to the Holdertbé Note to prepay the outstanding Note (princiwal accrued interest), in full, in accorda
with this Section 1.9. Any notice of prepaymentegrder (an “Optional Prepayment Notice”) shall bbwéred to the Holder of the Note at its
registered addresses and shall state: (1) th@dhewer is exercising its right to prepay the Naed (2) the date of prepayment which sha
not more than three (3) Trading Days from the déthe Optional Prepayment Notice. On the datedfifice prepayment (the “Optional
Prepayment Date”), the Borrower shall make payméttie Optional Prepayment Amount (as defined bgkavHolder, or upon the order of
the Holder as specified by the Holder in writinghe Borrower, at least one (1) business day poitihe Optional Prepayment Date. If the
Borrower exercises its right to prepay the Note,Borrower shall make payment to the Holder of moant in cash (the “Optional Prepayment
Amount”) equal to the percentage (“Prepayment Reage”) as set forth in the table immediately faflog this paragraph opposite the
applicable Prepayment Period, multiplied by the sinfw) the then outstanding principal amounthag tNote plugx) accrued and unpaid
interest on the unpaid principal amount of thisé\imt the Optional Prepayment Date plysDefault Interest, if any, on the amounts reddrto
in clauses (w) and (x) plyg) any amounts owed to the Holder pursuant toi@estl.3 and 1.4(g) hereof. I.




Prepayment

Prepayment Period Percentage
1. The period beginning on the Issue Date and gnalinthe date which is thirty (30) days followirtgtissue Date. 115%
2. The period beginning on the date which is thinye (31) days following the Issue Date and endinghe date which

sixty (60) days following the Issue De 12(%
3. The period beginning on the date which is sixte (61) days following the Issue Date and endinghe date which

ninety (90) days following the Issue D: 125%
4. The period beginning on the date that is nirgtg-(91) day from the Issue Date and ending ondredrtwenty (120) da

following the Issue Dat 13(%
5. The period beginning on the date that is onaredtwentyene (121) day from the Issue Date and ending ondried fifty

(150) days following the Issue De 13%
6. The period beginning on the date that is onalredfifty-one (151) day from the Issue Date and ending ondred eight

(180) days following the Issue D& 14(%

After the expiration of one hundred eighty (180ysléollowing the Issue Date, the Borrower shalldao right of prepaymer
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 the Holder’s written consent (a) pay, deelar set apart for such payment, any dividendieerodistribution (whether in cash, property
or other securities) on shares of capital stockrmtiian dividends on shares of Common Stock satelye form of additional shares of
Common Stock or (b) directly or indirectly or thgluany subsidiary make any other payment or digioh in respect of its capital stock
except for distributions pursuant to any sharehsldeghts plan.

2.2 Restriction on Stock Repurchas&o long as the Borrower shall have any obligatinder this Note, the Borrower shall
not without the Holder’s written consent redeenpurehase or otherwise acquire (whether for cash exchange for property or other
securities or otherwise) in any one transactiosenies of related transactions any shares of ¢apitek of the Borrower or any warrants, rights
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 whatétver
deems necessary so long as that does not rendBottmver a "Shell" company as defined in Rule P2lder the Exchange Act of 1934.

2.4 Sale of AssetsSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withché t
Holder’s written consent, sell, lease or othervdspose of any significant portion of its assettsinie the ordinary course of business. Any
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadision.

2.5 Advances and Loan$o long as the Borrower shall have any obligatioder this Note, the Borrower shall not, without
the Holder’s written consent, lend money, give éredmake advances to any person, firm, joint uembr corporation, including, without
limitation, officers, directors, employees, subaitks and affiliates of the Borrower, except loamedits or advances (a) in existence or
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the datrdof, (b) made in the ordinary course of
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 Interegthe Borrower fails to pay the principal hereoirterest thereon when due on this
Note, whether at maturity, upon acceleration oentlise.

3.2 Conversion and the Shareéghe Borrower through willful or deliberate hindces on the part of the Borrower, fails to is
shares of Common Stock to the Holder (or annouacésreatens in writing that it will not honor ivbligation to do so) upon exercise by the
Holder of the conversion rights of the Holder icaalance with the terms of this Note, fails to &f@n or cause its transfer agent to transfer
(issue) (electronically or in certificated form)yacertificate for shares of Common Stock issuethéoHolder upon conversion of or otherwise
pursuant to this Note as and when required byNbig, the Borrower directs its transfer agent ndtansfer or delays, impairs, and/or hinders
its transfer agent in transferring (or issuinge@onically or in certificated form) any certifteafor shares of Common Stock to be issued t
Holder upon conversion of or otherwise pursuarhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hindex$riinsfer agent from removing) any restrictiveetaedy (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph) and aeh $ailure shall continue uncured (or any writtemauncement, statement or threat not to
honor its obligations shall not be rescinded irting)) for three (3) business days after the Hoklexll have delivered a Notice of Conversiot
is an obligation of the Borrower to remain currgnits obligations to its transfer agent. It shadl an event of default of this Note, if a
conversion of this Note is delayed, hindered ostirated due to a balance owed by the Borrowestwansfer agent. If at the option of the
Holder, the Holder advances any funds to the Boertsatransfer agent in order to process a conversiech advanced funds shall be paid by
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 covenanttaranaterial term or condition contained in this
Note and any collateral documents including butlinoited to the Exchange Agreement and such breaatinues for a period of ten (10) d¢
after written notice thereof to the Borrower frone tHolder.

3.4 Breach of Representations and Warrantiasy representation or warranty of the Borrowedméaerein or in any
agreement, statement or certificate given in wgifursuant hereto or in connection herewith (inicigdwithout limitation, the Exchange
Agreement), shall be false or misleading in anyamak respect when made and the breach of whicl{drasgith the passage of time will have
material adverse effect on the rights of the Holsli¢h respect to this Note or the Exchange Agreé¢men

3.5 Receiver or TrusteeThe Borrower or any subsidiary of the Borrowealstnake an assignment for the benefit of credjtors
or apply for or consent to the appointment of anegr or trustee for it or for a substantial pdrit® property or business, or such a receiver or
trustee shall otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process shwlentered or filed against the Borrower or arpssliary of
the Borrower or any of its property or other assetsnore than $50,000, and shall remain unvacatebonded or unstayed for a period of
twenty (20) days unless otherwise consented ttnéyHblder, which consent will not be unreasonakithield.

3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntary or
involuntary, for relief under any bankruptcy lawany law for the relief of debtors shall be indga by or against the Borrower or any
subsidiary of the Borrower.




3.8 Delisting of Common StocKThe Borrower shall fail to maintain the listinfthe Common Stock on at least one of the
OTC Markets (which specifically includes the OTQIBior an equivalent replacement exchange, the &tphidtional Market, the Nasdaq
SmallCap Market, the New York Stock Exchange, erNYSE MKT .

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the regog requirements of the
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 Operationfny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to
pay its debts as such debts become due, providadver, that any disclosure of the Borrower’s &piid continue as a “going concern” shall
not be an admission that the Borrower cannot [gaglébts as they become due.

3.12_Maintenance of Asset3he failure by Borrower to maintain any matenséllectual property rights, personal, real
property or other assets which are necessary tdumbits business (whether now or in the future).

3.13_Financial Statement RestatemeTiie restatement of any financial statements figthe Borrower with the Securities
and Exchange Commission for any date or period femyears prior to the Issue Date of this Note antil this Note is no longer outstandii
if the result of such restatement would, by congmrito the unrestated financial statement, havstitoted a material adverse effect on the
rights of the Holder with respect to this Note lse Exchange Agreement.

3.14_Reverse SplitsThe Borrower effectuates a reverse split of snGon Stock without twenty (20) days prior written
notice to the Holder.

3.15 Replacement of Transfer Agerhh the event that the Borrower proposes to repiectransfer agent, the Borrower fails to
provide, prior to the effective date of such replaent, a fully executed Irrevocable Transfer Adaatructions in a form as initially delivered
pursuant to the Exchange Agreement (including btitimited to the provision to irrevocably resesteares of Common Stock in the Reservec
Amount) signed by the successor transfer agenbteol/er and the Borrower.

3.16_CrosDefault. Notwithstanding anything to the contrary contdiethis Note or the other related or companion
documents, a breach or default by the Borrowengfavenant or other term or condition containedny of the Other Agreements, after the
passage of all applicable notice and cure or goaceds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betkeati(but in no event required) to apply all rightsd remedies of the Holder under the terms
of this Note and the Other Agreements by reasands#fault under said Other Agreement or hereuri@ther Agreements” means,
collectively, all agreements and instruments betwaeong or by: (1) the Borrower, and, or for tleadfit of, (2) the Holder and any affiliate
of the Holder, including, without limitation, prossiory notes; provided, however, the term “Otherefgnents” shall not include the related or
companion documents to this Note. Each of the toamsactions will be cross-defaulted with each olban transaction and with all other
existing and future debt of Borrower to the HoldErnis Section 3.16 only applies to Cross Defauttsuoring with any other obligations held
the Holder.
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Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (Boleith respect to failure to pay
the principal hereof or interest thereon when dueeaMaturity Date), if such Event is not curedhin five business days of the written notice
of such Event of Default from the Holder to the Qamy the Note shall become immediately due andigayand the Borrower shall pay to the
Holder, in full satisfaction of its obligations kemder, an amount equal to the Default Sum (aseferein). UPON THE OCCURRENCE
AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULTSPECIFIED IN SECTION 3.2, if such Event is notediwithin five
business days of the written notice of such Evétefault from the Holder to the Company, THE NOSHALL BECOME IMMEDIATELY
DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE BLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS
HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE DEFAULT SUMAS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upo the
occurrence and during the continuation of any Ewéliefault specified in Sections 3.1 if such Evismot cured within five business days of
the written notice of such Event of Default frone tHolder to the Company (solely with respect ttufaito pay the principal hereof or interest
thereon when due on this Note upon a Trading Mdkepayment Event pursuant to Section 1.7 or upoeleration), 3.3, 3.4, 3.6, 3.8, 3.9,
3.11, 3.12, 3.13, 3.14, and/or 3. 15 exercisabtautih the delivery of written notice to the Borraviy such Holders (the “Default Notice”),
and upon the occurrence of an Event of Defaultifpddhe remaining sections of Articles Il if Su&vent is not cured within five business
days of the written notice of such Event of Defdrdim the Holder to the Company (other than failir@ay the principal hereof or interest
thereon at the Maturity Date specified in Sectight8reof), the Note shall become immediately chebayable and the Borrower shall pay to
the Holder, in full satisfaction of its obligatiohereunder, an amount equal to the greater ob(yd.timesthe sumof (w) the then outstanding
principal amount of this Note pl%) accrued and unpaid interest on the unpaid a@mount of this Note to the date of paymeng (th
“Mandatory Prepayment Date”) pl@g) Default Interest, if any, on the amounts reddrto in clauses (w) and/or (x) pl(® any amounts owed
to the Holder pursuant to Sections 1.3 and 1.4égadf (the then outstanding principal amount of thiote to the date of payment pthe
amounts referred to in clauses (x), (y) and (z)l sledlectively be known as the “Default Sum”) ai) the “parity value” of the Default Sum to
be prepaid, where parity value means (a) the highasaber of shares of Common Stock issuable upomezgion of or otherwise pursuant to
such Default Sum in accordance with Article I, tiegthe Trading Day immediately preceding the Matody Prepayment Date as the
“Conversion Date” for purposes of determining theést applicable Conversion Price, unless the Diefauent arises as a result of a breach ir
respect of a specific Conversion Date in which cass Conversion Date shall be the Conversion Dateltiplied by(b) the highest Closing
Price for the Common Stock during the period beigigion the date of first occurrence of the Evenbefault and ending one day prior to the
Mandatory Prepayment Date (the “Default Amount™latl other amounts payable hereunder shall imnelgibecome due and payable, all
without demand, presentment or notice, all of whieheby are expressly waived, together with altssaacluding, without limitation, legal fe
and expenses, of collection, and the Holder slad#dtitled to exercise all other rights and remedieailable at law or in equity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, t
the Holder shall have the right at any time, s@lans the Borrower remains in default (and so lardjta the extent that there are sufficient
authorized shares), to require the Borrower, upatiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
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 WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or
privilege hereunder shall operate as a waiver dieror shall any single or partial exercise of angh power, right or privilege preclude other
or further exercise thereof or of any other riglawer or privileges. All rights and remedies exigthereunder are cumulative to, and not
exclusive of, any rights or remedies otherwise labée.

4.2 Notices All notices, demands, requests, consents, apfsoaad other communications required or permitiectunder
shall be in writing and, unless otherwise specifiecein, shall be (i) personally served, (ii) défabsin the mail, registered or certified, return
receipt requested, postage prepaid, (iii) delivéngdeputable air courier service with charges aigpor (iv) transmitted by hand delivery,
telegram, or facsimile, addressed as set forthwelato such other address as such party shall $peefied most recently by written notice.
Any notice or other communication required or pétadi to be given hereunder shall be deemed effe¢dyupon hand delivery or delivery by
facsimile, with accurate confirmation generatedhsytransmitting facsimile machine, at the addoessumber designated below (if delivered
on a business day during normal business hoursendumh notice is to be received), or the first bess day following such delivery (if
delivered other than on a business day during nidosiness hours where such notice is to be redeive(b) on the second business day
following the date of mailing by express couriernvéee, fully prepaid, addressed to such addresspon actual receipt of such mailing,
whichever shall first occur. The addresses for sieehmunications shall be:

If to the Borrower, to:

EVENTURE INTERACTIVE, INC.
3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE, President
facsimile:

If to the Holder:

SBI Investments LLC, 2014-1
369 Lexington Avenue, 2 nd Floor
New York, NY 10017

Attn: Peter WisniewsKi

4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by the
Borrower and the Holder. The term “Note” and aference thereto, as used throughout this instrunsbiatl mean this instrument (and the
other Notes issued pursuant to the Exchange Agne@rag originally executed, or if later amendedpplemented, then as so amended or
supplemented.
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4.4 Assignability. This Note shall be binding upon the Borrower @sguccessors and assigns, and shall inure toebleenefi
of the Holder and its successors and assigns. tEatsferee of this Note must be an “accreditedstor (as defined in Rule 501(a) of the 1¢
Act). Notwithstanding anything in this Note to tbentrary, this Note may be pledged as collaterabimection with a borfédde 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 construea@om@ance with the laws of the State of New York
without regard to principles of conflicts of lawsny action brought by either party against the ottancerning the transactions contemplated
by this Note shall be brought only in the statertoaf New York or in the federal courts locatedhe state and county of Nassau. The parties
to this Note hereby irrevocably waive any objectiofjurisdiction and venue of any action instituteteunder and shall not assert any defens
based on lack of jurisdiction or venue or basedhdfpoum non conveniensThe Borrower and Holder waive trial by jury. Tpeevailing party
shall be entitled to recover from the other patdyréasonable attorney's fees and costs. In the that any provision of this Note or any other
agreement delivered in connection herewith is iidvat unenforceable under any applicable statutelerof law, then such provision shall be
deemed inoperative to the extent that it may cornttierewith and shall be deemed modified to canfaith such statute or rule of law. Any
such provision which may prove invalid or unenfaiole under any law shall not affect the validityeaforceability of any other provision of
any agreement. Each party hereby irrevocably wareesonal service of process and consents to grde@sg served in any suit, action or
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbevéa registered or certified mail or
overnight delivery (with evidence of delivery) toch party at the address in effect for notices tmder this Agreement and agrees that such
service shall constitute good and sufficient serd€process and notice thereof. Nothing contalredin shall be deemed to limit in any way
any right to serve process in any other manner echby law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower guited to pay an amount in excess of the outstgndin
principal amount (or the portion thereof requiredge paid at that time) plus accrued and unpaéatést plus Default Interest on such interest,
the Borrower and the Holder agree that the actamdatjes to the Holder from the receipt of cash payme this Note may be difficult to
determine and the amount to be so paid by the Baroepresents stipulated damages and not a peraltis intended to compensate the
Holder in part for loss of the opportunity to corivihis Note and to earn a return from the salshaires of Common Stock acquired upon
conversion of this Note at a price in excess ofpitiee paid for such shares pursuant to this Nitte. Borrower and the Holder hereby agree
that such amount of stipulated damages is notlgldisproportionate to the possible loss to theddolfrom the receipt of a cash payment
without the opportunity to convert this Note inttases of Common Stock.
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4.8 Exchange AgreemenBy its acceptance of this Note, each party agiees bound by the applicable terms of the
Exchange Agreement.

4.9 Notice of Corporate Event&Except as otherwise provided below, the Holdehisf Note shall have no rights as a Holde
Common Stock unless and only to the extent thairnit/erts this Note into Common Stock. The Borrostall provide the Holder with prior
notification of any meeting of the Borrower’s sHaoklers (and copies of proxy materials and othirination sent to shareholders). In the
event of any taking by the Borrower of a recordt®&hareholders for the purpose of determiningedi@ders who are entitled to receive
payment of any dividend or other distribution, aight to subscribe for, purchase or otherwise aegfincluding by way of merger,
consolidation, reclassification or recapitalizaj)iamy share of any class or any other securitiggaperty, or to receive any other right, or for
the purpose of determining shareholders who aiiezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any propoggddation, dissolution or winding up of the Borrekythe Borrower shall mail a notice to the
Holder, at least ten (10) days prior to the reaate specified therein (or ten (10) days prioth®consummation of the transaction or event,
whichever is earlier), of the date on which anyhstecord is to be taken for the purpose of suchddind, distribution, right or other event, and
a brief statement regarding the amount and charatsch dividend, distribution, right or otheres to the extent known at such time. The
Borrower shall make a public announcement of amgnerequiring notification to the Holder hereundebstantially simultaneously with the
natification to the Holder in accordance with thens of this Section 4.9.

4.10 RemediesThe Borrower acknowledges that a breach by iisafbligations hereunder will cause irreparablarhto the
Holder, by vitiating the intent and purpose of ttensaction contemplated hereby. Accordingly, tber®ver acknowledges that the remedy at
law for a breach of its obligations under this Nwoi# be inadequate and agrees, in the event oéadh or threatened breach by the Borrow
the provisions of this Note, that the Holder shallentitled, in addition to all other available esties at law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyaute of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

4,11 Most Favored NationThe Borrower shall not at any time, after theedareof, issue convertible debt securities,
warrants or options to a different investor undererfavorable terms or lower price than those dtatéhis Note. If the Borrower offers a
different investor more favorable or different teror a lower price for convertible debt securitigarrants or options during the term of this
Note, the Borrower must immediately notify the Haidh writing, and give the Holder the option tgbpthe more favorable or different teri
or lower price to this Note. A failure of the Bower to so notify the Holder shall be consideredeaant of Default. This Section 4.11 shall not
apply to options issued to employees, officersiatiors of the Company pursuant to any stock dioagplan duly adopted for such purpose
a majority of the Company’s Board of Directors.

[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower has caused this Notbé signed in its name by its duly authorizedceffithis June __, 2015.

EVENTURE INTERACTIVE, INC.
By:

. GANNON GIGUIERE,
Presiden
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EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert $ principal amount of the Note (defined bglmto that number
of shares of Common Stock to be issued pursuahetoonversion of the Note (“Common Stock”) asfedgh below, of EVENTURE
INTERACTIVE, INC., a Nevada corporation (the “Bower”) according to the conditions of the convegiblte of the Borrower dated as of
June 25, 2015 (the “Note”), as of the date writtetow. No fee will be charged to the Holder for amypversion, except for transfer taxes, if
any.

Box Checked as to applicable instructions:

O The Borrower shall electronically transmit the CoomBtock issuable pursuant to this Notice of Cosieerto the account
the undersigned or its nominee with DTC througtDigposit Withdrawal Agent Commission syste* DWAC Transfe”).

Name of DTC Prime Broke
Account Number

O The undersigned hereby requests that the Borrasgeria certificate or certificates for the numbfeshmres of Common Stc
set forth below (which numbers are based on thalét calculation attached hereto) in the name(s) Bpddmmediatel
below or, if additional space is necessary, onte@tlment heretc

SBI Investments LLC, 2014-1
369 Lexington Avenue, 2 nd Floor
New York, NY 10017

Attn: Peter Wisniewsk

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

SBIINVESTMENTS LLC, 201-1

By:
Name: Peter Wisniews

Title: Manager, Sea Otter Global Investments, L.l
Date:
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EXHIBIT 10.11

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SECU RITIES AND EXCHANGE COMMISSION OR THE
SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT "), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEM ENT UNDER THE SECURITIES ACT OR PURSUANT TO
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NO T SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLIC ABLE STATE SECURITIES LAWS AS EVIDENCED BY A
LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION
THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT OR OTHER LOAN
SECURED BY SUCH SECURITIES.

EVENTURE INTERACTIVE, INC

Principal Amount: $125,000.0C Issue Date: June 26, 20:

8% CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , MERGEFIELD Company_Name EVENTURE INTERACTIVE, INC. , a MERGEFIELD
State_of Inc Nevada corporation (hereinafter calhed' Borrower "), hereby promises to pay to thdes of SBI INVESTMENTS LLC,
2014-1, a New York limited liability company, or registat assigns (the “ Holder ") the sum of $125,00@d@f@ther with any interest as set
forth herein, on June 26, 2016 (the “ Maturity Dgteand to pay interest on the unpaid principdhbae hereof at the rate of eight percent (8%
(the “ Interest Rate ") per annum from the dateeb&(the “Issue Date”) until the same becomes cakpayable, whether at maturity or upon
acceleration or by prepayment or otherwise. ThigeNway not be prepaid in whole or in part excepitasrwise explicitly set forth herein. A
amount of principal or interest on this Note whisimot paid when due shall bear interest at thee shtwenty two percent (22%) per annum
from the due date thereof until the same is paiddfault Interest ”). Interest shall commence arggon the dat¢hat the Note is fully paid ai
shall be computed on the basis of a 8@y-year and the actual number of days elapsegaitnents due hereunder (to the extent not cord
into common stock, $ MERGEFIELD par_value 0.001yslue per share (the “* Common Stochkrilaccordance with the terms hereof) sha
made in lawful money of the United States of Am&ri&ll payments shall be made at such addressdddlter shall hereafter give to the
Borrower by written notice made in accordance i provisions of this Note. Whenever any amouptessed to be due by the terms of this
Note is due on any day which is not a businesstti@ysame shall instead be due on the next suexpddy which is a business day and, in
case of any interest payment date which is notittte on which this Note is paid in full, the extensof the due date thereof shall not be taken
into account for purposes of determining the amadimterest due on such date. As used in this Nbeeterm “business day” shall mean any
day other than a Saturday, Sunday or a day on wdaioimercial banks in the city of New York, New Yate authorized or required by law or
executive order to remain closed. Each capitalizett used herein, and not otherwise defined, $laaié the meaning ascribed thereto in that
certain Securities Purchase Agreement dated tleehdsméeof, pursuant to which this Note was issueel ‘(fPurchase Agreement”).

This Note is free from all taxes, liens, claims amdumbrances with respect to the issue thereo$haitinot be subject to preemptive
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 todinand at any time following the date of this Nawel
ending on the later of: (i) the Maturity Date afijithe date of payment of the Default Amount (a$ied in Article IIl) pursuant to Section 1.6
(a) or Article Ill, each in respect of the remaipioutstanding principal amount of this Note to centall or any part of the outstanding and
unpaid principal amount of this Note into fully dand non- assessable shares of Common Stockgla&smmon Stock exists on the Issue
Date, or any shares of capital stock or other stesiof the Borrower into which such Common Stebkll hereafter be changed or reclassifiec
at the conversion price (the “Conversion Pricefjedmined as provided herein (a “Conversion”); ed, however, that in no event shall the
Holder be entitled to convert any portion of thist&lin excess of that portion of this Note uponvewsion of which the sum of (1) the number
of shares of Common Stock beneficially owned byHleéder and its affiliates (other than shares of@mn Stock which may be deemed
beneficially owned through the ownership of theamerted portion of the Notes or the unexercisedn@onverted portion of any other
security of the Borrower subject to a limitation @mversion or exercise analogous to the limitaticontained herein) and (2) the number of
shares of Common Stock issuable upon the convedditire portion of this Note with respect to whitie determination of this proviso is be
made, would result in beneficial ownership by tredér and its affiliates of more than 4.99% of thestanding shares of Common Stock,
pursuant to Section 1.9 hereof. For purposeseopthviso to the immediately preceding sentenceetigial ownership shall be determined in
accordance with Section 13(d) of the SecuritieshBrge Act of 1934, as amended (the “Exchange Aatigl, Regulations 13D-G thereunder,
except as otherwise provided in clause (1) of gurokiso,_provided further, however, that the limitations on conversion may be wailsgdhe
Holder upon, at the election of the Holder, noslgsan 61 days’ prior notice to the Borrower, amal firovisions of the conversion limitation
shall continue to apply until such 61st day (ortslater date, as determined by the Holder, as magpbcified in such notice of waiver). The
number of shares of Common Stock to be issued apoh conversion of this Note shall be determinedibigling the Conversion Amount (as
defined below) by the applicable Conversion Priwmtin effect on the date specified in the noticeomversion, in the form attached hereto as
Exhibit A (the “Notice of Conversion”), delivered to the Bower by the Holder in accordance with Section Elb\W; provided that the Notice
of Conversion is submitted by facsimile or e-mail By other means resulting in, or reasonably etgueto result in, notice) to the Borrower
before 6:00 p.m., New York, New York time on sudmeersion date (the “Conversion Date”). The tefofiversion Amount” means, with
respect to any conversion of this Note, the suifipthe principal amount of this Note to be conedrin such conversion pl2) at the
Holder’s option, accrued and unpaid interest, if,am such principal amount at the interest ratesided in this Note to the Conversion Date,
plus(3) at the Holder’s option, Default Interest, ifyaon the amounts referred to in the immediategcpding clauses (1) and/or (2) p(43 at
the Holder’s option, any amounts owed to the Hofaesuant to Sections 1.3 and 1.4(g) hereof.

1.2 Conversion Price

(a) Calculation of Conversion PriceThe Holder of this Note is entitled, at its @ptj at any time and after full cash
payment for the shares convertible hereunder,teardmll or any amount of the principal face amouointhis Note then outstanding into shares
of Common Stock, at a price ("Conversion Pricet)dach share of Common Stock equal to 50% ofdWwest closing price of the Common
Stock as reported on the OTCQB maintained by th€ ®Tarkets Group, Inc. upon which the Company’s sbare traded or any exchange
upon which the Common Stock may be traded in thed for the twentypriorTrading Days including &y upon which a Notice of
Conversion is received by the Company (providedh $uatice of Conversion is delivered by fax or ote&ctronic method of communication
to the Company after 4 P.M. Eastern Standard ofiff&tySavings Time if the Holder wishes to inclutie same day closing price). “Trading
Day” shall mean any day on which the Common Stedkaidable for any period on the OTC, or on thagipial securities exchange or other
securities market on which the Common Stock is tieing traded. If the shares have not been deliveithin 3 Trading Days, the Notice of
Conversion may be rescinded. Such conversion baaffectuated by the Company delivering the shar€ommon Stock to the Holder
within 3 Trading Days of receipt by the Companyt# Notice of Conversion. Once the Holder hasivedesuch shares of Common Stock,
Holder shall surrender this Note to the Compangcated by the Holder evidencing such Holder's titarto convert this Note or a specified
portion hereof, and accompanied by proper assighhemeof in blank. Accrued but unpaid interestidh@ subject to conversion. No
fractional shares or scrip representing fractidnshares will be issued on conversion, but the remolh shares issuable shall be rounded to the
nearest whole shareln the event the Company experiences a DTC tGtril its shares, the conversion price shall be @ased to 35%
instead of 50% while that “Chill” is in effect.




(b) Conversion Price During Major Announcementfdotwithstanding anything contained in Sectio?(4) to the
contrary, in the event the Borrower (i) makes alipiannouncement that it intends to consolidatemerge with any other corporation (other
than a merger in which the Borrower is the sungvam continuing corporation and its capital stogkinchanged) or sell or transfer all or
substantially all of the assets of the Borrowe(iipany person, group or entity (including the Bawer) publicly announces a tender offer to
purchase 50% or more of the Borrower’s Common Sfoclany other takeover scheme) (the date of theamcement referred to in clause (i)
or (ii) is hereinafter referred to as the “Annoement Date”), then the Conversion Price shall,o#iffe upon the Announcement Date and
continuing through the Adjusted Conversion Pricenfieation Date (as defined below), be equal tddleer of (x) the Conversion Price which
would have been applicable for a Conversion ocegron the Announcement Date and (y) the ConverRBiae that would otherwise be in
effect. From and after the Adjusted ConversiondTiermination Date, the Conversion Price shalldterminined as set forth in this Section 1.2
(a). For purposes hereof, “Adjusted Conversiand’fermination Date” shall mean, with respectrig proposed transaction or tender offer
(or takeover scheme) for which a public announcarasmtontemplated by this Section 1.2(b) has bemtenthe date upon which the Borrowel
(in the case of clause (i) above) or the persasymor entity (in the case of clause (ii) abova)stommates or publicly announces the
termination or abandonment of the proposed traiwsaot tender offer (or takeover scheme) which edubis Section 1.2(b) to become
operative.

1.3 _Authorized SharesThe Borrower covenants that during the peri@ddbnversion right exists, the Borrower will regerv
from its authorized and unissued Common Stock ficgrit number of shares, free from preemptive tsgto provide for the issuance of
Common Stock upon the full conversion of this Nissued pursuant to the Purchase Agreement. TheBer is required at all times to have
authorized and reserved three times the numbédrawes that is actually issuable upon full conversibthe Note (based on the Conversion
Price of the Notes in effect from time to time)(tfReserved Amount”). The Reserved Amount shalinoeeased from time to time in
accordance with the Borrower’s obligations hereandéne Borrower represents that upon issuancd, sioiares will be duly and validly issued,
fully paid and non-assessable. In addition, ifBoerower shall issue any securities or make arangk to its capital structure which would
change the number of shares of Common Stock intohathe Notes shall be convertible at the thenantr€onversion Price, the Borrower
shall at the same time make proper provision sbthieaeafter there shall be a sufficient numbeshares of Common Stock authorized and
reserved, free from preemptive rights, for conv@rsf the outstanding Notes. The Borrower (i) asiiedges that it has irrevocably instructec
its transfer agent to issue certificates for thenBmwn Stock issuable upon conversion of this Natd, (@) agrees that its issuance of this Note
shall constitute full authority to its officers angents who are charged with the duty of execigiogk certificates to execute and issue the
necessary certificates for shares of Common Stoelc¢ordance with the terms and conditions of Nfuite.

If, at any time the Borrower does not maintain Reserved Amount it will be considered an Event efddlt under Section 3
of the Note if the Reserved Amount is not repleadsivithin 5 Trading Days of written notice form tHelder.

1.4 Method of Conversion

(a) Mechanics of ConversionThis Note may be converted by the Holder in whal in part at any time from time to
time commencing on the Issue Date (subject to acabn as provided herein), by (A) submittinghe Borrower a Notice of Conversion (by
facsimile, e-mail or other reasonable means of canication dispatched on the Conversion Date pdd:00 p.m., New York, New York
time) and (B) subject to Section 1.4(b), surrentgthis Note at the principal office of the Borrawe

(b) Surrender of Note Upon ConversiotNotwithstanding anything to the contrary setldrerein, upon conversion
of this Note in accordance with the terms herdwd,Holder shall not be required to physically soder this Note to the Borrower unless the
entire unpaid principal amount of this Note is sawerted. The Holder and the Borrower shall maintacords showing the principal amount
so converted and the dates of such conversionsafiruse such other method, reasonably satisfatboitye Holder and the Borrower, so as not
to require physical surrender of this Note uporheagch conversion. In the event of any disput@isgrepancy, such records of the Borrower
shall,prima facie be controlling and determinative in the absencaafifest error. Notwithstanding the foregoingaiify portion of this Note
is converted as aforesaid, the Holder may not teautsis Note unless the Holder first physicallyremders this Note to the Borrower,
whereupon the Borrower will forthwith issue andidel upon the order of the Holder a new Note o liknor, registered as the Holder (upon
payment by the Holder of any applicable transfgeesa may request, representing in the aggregatesthaining unpaid principal amount of t
Note. The Holder and any assignee, by acceptdrbésdNote, acknowledge and agree that, by rea$time provisions of this paragrag
following conversion of a portion of this Note, thepaid and unconverted principal amount of thiseNepresented by this Note may be less
than the amount stated on the face hereof.




(c) Payment of Taxes The Borrower shall not be required to pay amy(tdher than income tax) which may be
payable in respect of any transfer involved iniiseie and delivery of shares of Common Stock cgratkcurities or property on conversion of
this Note in a name other than that of the Holdeiir{ street name), and the Borrower shall notdagiired to issue or deliver any such shares
other securities or property unless and until thes@n or persons (other than the Holder or theodiest in whose street name such shares are
be held for the Holder’s account) requesting tiseasice thereof shall have paid to the Borrowertheunt of any such tax or shall have
established to the satisfaction of the Borrowet slugh tax has been paid.

(d) Delivery of Common Stock Upon Conversiotypon receipt by the Borrower from the Holdeadhcsimile
transmission or e-mail (or other reasonable me&nsrmamunication) of a Notice of Conversion meetihg requirements for conversion as
provided in this Section 1.4, the Borrower shalis and deliver or cause to be issued and deliveredupon the order of the Holder
certificates for the Common Stock issuable upor swwnversion within three (3) business days afiehseceipt (the “Deadline”) (and, solely
in the case of conversion of the entire unpaidqgipel amount hereof, surrender of this Note) inoadance with the terms hereof and the
Purchase Agreement.

(e) Obligation of Borrower to Deliver Common StackJpon receipt by the Borrower of a Notice of Cersion, the
Holder shall be deemed to be the holder of recétdeCommon Stock issuable upon such conversi@ngtitstanding principal amount and
the amount of accrued and unpaid interest on tbig Nhall be reduced to reflect such conversiod, alhrights with respect to the portion of
this Note being so converted shall forthwith teratinexcept the right to receive the Common Stoakluer securities, cash or other assets, as
herein provided, on such conversion. If the Hoktall have given a Notice of Conversion as praviderein, the Borrower’s obligation to
issue and deliver the certificates for Common S&itdl be absolute and unconditional, irrespeativihe absence of any action by the Holder
to enforce the same, any waiver or consent withaetsto any provision thereof, the recovery of prdgment against any person or any action
to enforce the same, any failure or delay in tHereement of any other obligation of the Borrowethe holder of record, or any setoff,
counterclaim, recoupment, limitation or terminationany breach or alleged breach by the Holdengfobligation to the Borrower, and
irrespective of any other circumstance which migtherwise limit such obligation of the Borrowerth® Holder in connection with such
conversion. The Conversion Date specified in thtidé of Conversion shall be the Conversion Datkeg as the Notice of Conversion is
received by the Borrower before 5:00 p.m., New Ydikw York time, on such date.

(f) Delivery of Common Stock by Electronic Transfeln lieu of delivering physical certificates repenting the
Common Stock issuable upon conversion, providedtireower is participating in the Depository Tr@&impany (“DTC”) Fast Automated
Securities Transfer (“FAST”) program, upon requeghe Holder and its compliance with the provis@ontained in Section 1.1 and in this
Section 1.4, the Borrower shall use its best efftortcause its transfer agent to electronicallygmait the Common Stock issuable upon
conversion to the Holder by crediting the accodriiolder’'s Prime Broker with DTC through its Depo@lithdrawal Agent Commission
(“DWAC") system.

(g) Failure to Deliver Common Stock Prior to Deaél Without in any way limiting the Holder’s right fpursue
other remedies, including actual damages and/dtadie relief, the parties agree that if delivefytiee Common Stock issuable upon
conversion of this Note is not delivered by the @lzee (other than a failure due to the circumstamtescribed in Section 1.3 above, which
failure shall be governed by such Section) the @oer shall pay to the Holder $2,000 per day in c&sheach day beyond the Deadline that
the Borrower fails to deliver such Common Stoclotlgh willful or deliberate hindrances on the pdrthe Borrower. Such cash amount shall
be paid to Holder by the fifth day of the monthdaling the month in which it has accrued or, atdpé&on of the Holder (by written notice to
the Borrower by the first day of the month follogithe month in which it has accrued), shall be dddehe principal amount of this Note, in
which event interest shall accrue thereon in aamed with the terms of this Note and such additipriacipal amount shall be convertible ir
Common Stock in accordance with the terms of tlogeN The Borrower agrees that the right to congesitvaluable right to the Holder. The
damages resulting from a failure, attempt to fatstrinterference with such conversion right afcdit if not impossible to
qualify. Accordingly the parties acknowledge tted liquidated damages provision contained in 8@stion 1.4(g) are justified.




1.5 _Concerning the Shares he shares of Common Stock issuable upon coioveos this Note may not be sold or
transferred unless (i) such shares are sold patrsoi@an effective registration statement underbeor (ii) the Borrower or its transfer agent
shall have been furnished with an opinion of celiehich opinion shall be in form, substance atapg customary for opinions of counsel in
comparable transactions) to the effect that theeshi@ be sold or transferred may be sold or tearesfl pursuant to an exemption from such
registration or (iii) such shares are sold or tfamed pursuant to Rule 144 under the Act (or @sssor rule) (“Rule 144”) or (iv) such shares
are transferred to an “affiliate” (as defined inl&®kwt44) of the Borrower who agrees to sell or othigg transfer the shares only in accordance
with this Section 1.5 and who is an Accredited Bige (as defined in the Purchase Agreement). Exaeptherwise provided in the Purchase
Agreement (and subject to the removal provision$asth below), until such time as the shares om@won Stock issuable upon conversion of
this Note have been registered under the Act aratise may be sold pursuant to Rule 144 withoutrasyriction as to the number of securi
as of a particular date that can then be immegiatt, each certificate for shares of Common Steskable upon conversion of this Note that
has not been so included in an effective registnagtatement or that has not been sold pursuart &ffective registration statement or an
exemption that permits removal of the legend, ddlr a legend substantially in the following foas,appropriate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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 COUNSEL SHALL BE S ELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (llI) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certtBdherefore free of any
transfer legend if (i) the Borrower or its transégrent shall have received an opinion of counsieiciivopinion shall be accepted by the
Company so that the sale or transfer is effectdd)an the case of the Common Stock issuable ugmmversion of this Note, such security is
registered for sale by the Holder under an effectagistration statement filed under the Act oeotlise may be sold pursuant to Rule 144
without any restriction as to the number of se@sias of a particular date that can then be imatelgi sold. In the event that the Company
does not accept the opinion of counsel providethbyHolder with respect to the transfer of Seaesifppursuant to an exemption from
registration, such as Rule 144 or Regulation $ieDeadline, it will be considered an Event of &#f pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, EtcAt the option of the Holder, the sale, conveyaacdisposition of all or
substantially all of the assets of the Borrowee, éffectuation by the Borrower of a transactiosenies of related transactions in which more
than 50% of the voting power of the Borrower igpdised of, or the consolidation, merger or otheirtass combination of the Borrower with
into any other Person (as defined below) or Peragren the Borrower is not the survivor shall eith@y be deemed to be an Event of Default
(as defined in Article 1ll) pursuant to which thefBower shall be required to pay to the Holder ufenconsummation of and as a condition to
such transaction an amount equal to the Default#has defined in Article 1ll) or (ii) be treatgairsuant to Section 1.6(b) hereof. “Person”
shall mean any individual, corporation, limitedlity company, partnership, association, trusbtirer entity or organization.




(b) Adjustment Due to Merger, Consolidation, Etlf, at any time when this Note is issued andtartding and prior
to conversion of all of the Notes, there shall bg merger, consolidation, exchange of shares, rediaation, reorganization, or other similar
event, as a result of which shares of Common Sebtke Borrower shall be changed into the samedifferent number of shares of another
class or classes of stock or securities of thed@weer or another entity, or in case of any saleamveyance 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 have
the right to receive upon conversion of this Nofgon the basis and upon the terms and conditicedifggdl herein and in lieu of the shares of
Common Stock immediately theretofore issuable ugmversion, such stock, securities or assets whillolder would have been entitled to
receive in such transaction had this Note beeneaxed in full immediately prior to such transact{gvithout regard to any limitations on
conversion set forth herein), and in any such eggeopriate provisions shall be made with respetie rights and interests of the Holder of
this Note to the end that the provisions heredfl@iding, without limitation, provisions for adjusémt of the Conversion Price and of the
number of shares issuable upon conversion of the)Nball thereafter be applicable, as nearly aglmegoracticable in relation to any securi
or assets thereafter deliverable upon the convetsoeof. The Borrower shall not affect any tratisa described in this Section 1.6(b) unless
(a) it first gives, to the extent practicable, t}if30) days prior written notice (but in any eventeast fifteen (15) days prior written noticé) o
the record date of the special meeting of sharehslth approve, or if there is no such record dhteconsummation of, such merger,
consolidation, exchange of shares, recapitalizateorganization or other similar event or sal@sdets (during which time the Holder shall be
entitled to convert this Note) and (b) the resgltiuccessor or acquiring entity (if not the Borromassumes by written instrument the
obligations of this Section 1.6(b). The above Bimns shall similarly apply to successive consiimhs, mergers, sales, transfers or share
exchanges.

(c) Adjustment Due to Distribution If the Borrower shall declare or make any disttion of its assets (or rights to
acquire its assets) to holders of Common Stockdigidend, stock repurchase, by way of return giited or otherwise (including any dividend
or distribution to the Borrower’s shareholders &sle or shares (or rights to acquire shares) ofalegiock of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shalé entitled, upon any conversion of this Noteratfie date of record for determining
shareholders entitled to such Distribution, to ree¢he amount of such assets which would have pagable to the Holder with respect to the
shares of Common Stock issuable upon such convehnsid such Holder been the holder of such shar€swimon Stock on the record date
the determination of shareholders entitled to ddisttribution.

(d) Purchase Rightsif, at any time when any Notes are issued anstaunding, the Borrower issues any convertible
securities or rights to purchase stock, warramtsysties or other property (the “Purchase Righgst) rata to the record holders of any class of
Common Stock, then the Holder of this Note willdsgtitled to acquire, upon the terms applicablauthsPurchase Rights, the aggregate
Purchase Rights which such Holder could have aeduirsuch Holder had held the number of shareSammon Stock acquirable upon
complete conversion of this Note (without regaréy limitations on conversion contained hereinniediately before the date on which a
record is taken for the grant, issuance or saiofi Purchase Rights or, if no such record is tatkendate as of which the record holders of
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 retdent of the Conversion Price as a r¢
of the events described in this Section 1.6, therddeer, at itsexpense, shall promptly compute such adjustmen¢adjustment and prep:
and furnish to the Holder a certificate settinglicsuch adjustment or readjustment and showingefailtthe facts upon which such adjustn
or readjustment is based. The Borrower shall, uperwritten request at any time of the Holderpisin to such Holder a like certificate set
forth (i) such adjustment or readjustment, (ii) @enversion Price at the time in effect and (hi¢ humber of shares of Common Stock an
amount, if any, of other securities or property ethat the time would be received upon conversiath@fNote.




1.7 Trading Market Limitations Unless permitted by the applicable rules andlegpns of the principal securities market on
which the Common Stock is then listed or tradediarevent shall the Borrower issue upon conversfar otherwise pursuant to this Note ¢
the other Notes issued pursuant to the Purchaseefmnt more than the maximum number of shares win@m Stock that the Borrower can
issue pursuant to any rule of the principal Uniidtes securities market on which the Common Siottien traded (the Maximum Share
Amount "), which shall be 4.99% of the total shares outdiag on the Closing Date (as defined in the Pwselfgreement), subject to
equitable adjustment from time to time for stocktspstock dividends, combinations, capital reaigations and similar events relating to the
Common Stock occurring after the date hereof.

1.8 Status as Shareholdetdpon submission of a Notice of Conversion byadddr, (i) the shares covered thereby (other thal
the shares, if any, which cannot be issued bedheseissuance would exceed such Holder’s allocptation of the Reserved Amount or
Maximum Share Amount) shall be deemed convertedshares of Common Stock and (ii) the Holder'stsgis a Holder of such converted
portion of this Note shall cease and terminateepting only the right to receive certificates fack shares of Common Stock and to any
remedies provided herein or otherwise availablawtor in equity to such Holder because of a failboy the Borrower to comply with the
terms of this Note. Notwithstanding the foreggiifiga Holder has not received certificates forsilares of Common Stock prior to the tenth
(10th) business day after the expiration of thedlira with respect to a conversion of any portidthis Note for any reason, then (unless the
Holder otherwise elects to retain its status aslden of Common Stock by so notifying the Borrow#® Holder shall regain the rights of a
Holder of this Note with respect to such unconwtgertions of this Note and the Borrower shallsasn as practicable, return such
unconverted Note to the Holder or, if the Note hasbeen surrendered, adjust its records to rettettsuch portion of this Note has not been
converted. In all cases, the Holder shall retdiinfats rights and remedies (including, withourhitation, (i) the right to receive Conversion
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 witspect to subsequent conversions determined in @eoe with Section 1.3) for the Borrower’s
failure to convert this Note.

1.9 Prepayment Notwithstanding anything to the contrary conédl in this Note, at any time during the periodsf@eh on
the table immediately following this paragraph (tReepayment Periods”), the Borrower shall havertblt, exercisable on not less than three
(3) Trading Days prior written notice to the Holddrthe Note to prepay the outstanding Note (ppakand accrued interest), in full, in
accordance with this Section 1.9. Any notice @&gayment hereunder (an “Optional Prepayment Ndtisiedll be delivered to the Holder of
the Note at its registered addresses and shadt ¢igtthat the Borrower is exercising its righptepay the Note, and (2) the date of prepaymel
which shall be not more than three (3) Trading Diags the date of the Optional Prepayment Noti©a the date fixed for prepayment (the
“Optional Prepayment Date”), the Borrower shall mgayment of the Optional Prepayment Amount (amedfbelow) to Holder, or upon the
order of the Holder as specified by the Holder niting to the Borrower, at least one (1) businegg plrior to the Optional Prepayment Date. |
the Borrower exercises its right to prepay the Nttte Borrower shall make payment to the Holdesroimount in cash (the “Optional
Prepayment Amount”) equal to the percentage (“Bneyggat Percentagegs set forth in the table immediately followingstiparagraph oppos
the applicable Prepayment Period, multiplied byshe of: (w) the then outstanding principal amaafrthis Note_plugx) accrued and unpaid
interest on the unpaid principal amount of thisé\imt the Optional Prepayment Date plysDefault Interest, if any, on the amounts reddrto
in clauses (w) and (x) plyg) any amounts owed to the Holder pursuant toi@extl.3 and 1.4(g) hereof. .




Prepayment

Prepayment Period Percentage
1. The period beginning on the Issue Date and gnalinthe date which is thirty (30) days followirgtissue Date 115%
2. The period beginning on the date which is yhime (31) days following the Issue Date and endimghe date which

sixty (60) days following the Issue De 12(%
3. The period beginning on the date which is sote (61) days following the Issue Date and endinghe date which

ninety (90) days following the Issue D: 125%
4. The period beginning on the date that is niretg-(91) day from the Issue Date and ending ondredrtwenty (120) da

following the Issue Dat 13(%
5. The period beginning on the date that is onelfedhtwentyene (121) day from the Issue Date and ending ondredl fifty

(150) days following the Issue De 135%
6. The period beginning on the date that is orredhed fifty-one (151) day from the Issue Date and ending ondred eight

(180) days following the Issue D& 14(%

After the expiration of one hundred eighty (180ysléollowing the Issue Date, the Borrower shalldao right of prepaymer
ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not
without the Holder’s written consent (a) pay, deelar set apart for such payment, any dividendieerodistribution (whether in cash, property
or other securities) on shares of capital stockmtiian dividends on shares of Common Stock satelye form of additional shares of
Common Stock or (b) directly or indirectly or thgluany subsidiary make any other payment or digioh in respect of its capital stock
except for distributions pursuant to any sharehsldeghts plan.

2.2 Restriction on Stock RepurchaseSo long as the Borrower shall have any obligetinder this Note, the Borrower shall
not without the Holder’s written consent redeempurehase or otherwise acquire (whether for cash exchange for property or other
securities or otherwise) in any one transactiosenies of related transactions any shares of ¢apitek of the Borrower or any warrants, rights
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 whatétver
deems necessary so long as that does not rend@ottmver a "Shell' company as defined in Rule P2lader the Exchange Act.

2.4 Sale of Assets So long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withthe
Holder’s written consent, sell, lease or othervdspose of any significant portion of its assetsigle the ordinary course of business. Any
consent to the disposition of any assets may bdittoned on a specified use of the proceeds ofadision.

2.5 Advances and LoansSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, without
the Holder’s written consent, lend money, give @redmake advances to any person, firm, joint uembr corporation, including, without
limitation, officers, directors, employees, subaitks and affiliates of the Borrower, except loamedits or advances (a) in existence or
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the da&rdof, (b) made in the ordinary course of
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 hereofrderest thereon when due on this
Note, whether at maturity, upon acceleration oentlise.

3.2 Conversion and the Share3he Borrower through willful or deliberate himgices on the part of the Borrower, fail
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 Holdeaccordance with the terms of this Note, failtrémsfer 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 byNbig, the Borrower directs its transfer agent naransfer or delays, impairs, and/or hin
its transfer agent in transferring (or issuingg{tonically or in certificated form) any certifieafor shares of Common Stock to be issued t
Holder upon conversion of or otherwise pursuarthi® Note as and when required by this Note, ds tai remove (or directs its transfer ac
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 aroh Sailure shall continue uncured (or any writtemauncement, statement or threat ni
honor its obligations shall not be rescinded inting) for three (3) business days after the Holdkall have delivered a Notice
Conversion. It is an obligation of the Borrowerrtanain current in its obligations to its transégrent. It shall be an event of default of
Note, if a conversion of this Note is delayed, leiredl or frustrated due to a balance owed by theoB@r to its transfer agent. If at the optiol
the Holder, the Holder advances any funds to theddeer’s transfer agent in order to process a conversiah advanced funds shall be |
by the Borrower to the Holder within forty eighi8hours of a demand from the Holder.

3.3 Breach of CovenantsThe Borrower breaches any material covenantlmranaterial term or condition contained in
Note and any collateral documents including butlmoited 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 Warrantiday representation or warranty of the Borrowead®a herein or in al
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 whiclfdrasgith 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 Borroweals make an assignment for the benefi
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 Judgments Any money judgment, writ or similar process $lha entered or filed against the Borrower or amlys&diar)
of the Borrower or any of its property or otheretssfor more than $50,000, and shall remain uneac¢atnbonded 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 licatidn proceedings or other proceedings, voluntan
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 Stock The Borrower shall fail to maintain the listiofjthe Common Stock on at least one of
OTC Markets (which specifically includes the OTQBi or an equivalent replacement exchange, the &tpdthtional Market, the Nasc
SmallCap Market, the New York Stock Exchange, erNYSE MKT .




3.9 Failure to Comply with the Exchange Acthe Borrower shall fail to comply with the repog requirements of tl
Exchange Act; and/or the Borrower shall cease tsufgect to the reporting requirements of the ERgleaAct.

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 Boreowdmits it is otherwise generally unabl
pay its debts as such debts become due, providedver, that any disclosure of the Borrower's &pido continue as a “going concershal
not be an admission that the Borrower cannot [gaglebts as they become due.

3.12 Maintenance of AssetsThe failure by Borrower to maintain any materiiaellectual property rights, personal, |
property or other assets which are necessary tumbits business (whether now or in the future).

3.13 _Financial Statement Restatemeihe restatement of any financial statements filgdhe Borrower with the Securit
and Exchange Commission for any date or period twayears prior to the Issue Date of this Note antil this Note is no longer outstandi
if the result of such restatement would, by congmarito the unrestated financial statement, havstitoted a material adverse effect on
rights of the Holder with respect to this Note lse Purchase Agreement.

3.14 Reverse SplitsThe Borrower effectuates a reverse split of i@n@on Stock without twenty (20) days prior writ
notice to the Holder.

3.15_Replacement of Transfer Agerih the event that the Borrower proposes to repitsctransfer agent, the Borrower fail
provide, prior to the effective date of such replaent, a fully executed Irrevocable Transfer Adaestructions in a form as initially deliver
pursuant to the Purchase Agreement (including butimited to the provision to irrevocably reseisigares of Common Stock in the Rese
Amount) signed by the successor transfer agenbtool/er and the Borrower.

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 gpacieds, shall, at the option of the Holder, besidered a default under this Note and the C
Agreements, in which event the Holder shall betiedti(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 tleadfit of, (2) the Holder and any affilii
of the Holder, including, without limitation, prossory notes; provided, however, the term “Othereggnents’shall not include the related
companion documents to this Note. Each of the tbamsactions will be crossefaulted with each other loan transaction and \wittothe
existing and future debt of Borrower to the Hold&his Section 3.16 only applies to Cross Defaattsurring with any other obligations h
by the Holder.
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Upon the occurrence and during the continuatioangf Event of Default specified in Section 3.1 (Boleith respect to failure to pay
the principal hereof or interest thereon when dueeaMaturity Date), if such Event is not curetthin five business days of the written notice
of such Event of Default from the Holder to the Qamy the Note shall become immediately due andigayand the Borrower shall pay to the
Holder, in full satisfaction of its obligations emder, an amount equal to the Default Sum (aseferein). UPON THE OCCURRENCE
AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULTSPECIFIED IN SECTION 3.2, if such Event is notediwithin five
business days of the written notice of such Evétefault from the Holder to the Company, THE NOSHALL BECOME IMMEDIATELY
DUE AND PAYABLE AND THE BORROWER SHALL PAY TO THE BLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS
HEREUNDER, AN AMOUNT EQUAL TO: (Y) THE DEFAULT SUMAS DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upo the
occurrence and during the continuation of any Ewémiefault specified in Sections 3.1 if such Evismot cured within five business days of
the written notice of such Event of Default frone tHolder to the Company (solely with respect ttufaito pay the principal hereof or interest
thereon when due on this Note upon a Trading Mdkepayment Event pursuant to Section 1.7 or upoeleration), 3.3, 3.4, 3.6, 3.8, 3.9,
3.11, 3.12, 3.13, 3.14, and/or 3. 15 exercisabtautih the delivery of written notice to the Borraviy such Holders (the “Default Notice”),
and upon the occurrence of an Event of Defaultifpddhe remaining sections of Articles Il if Su&vent is not cured within five business
days of the written notice of such Event of Defdrdim the Holder to the Company (other than failir@ay the principal hereof or interest
thereon at the Maturity Date specified in Sectight8reof), the Note shall become immediately chebayable and the Borrower shall pay to
the Holder, in full satisfaction of its obligatiohgreunder, an amount equal to the greater ob(yd.times the sum of (w) the then outstanding
principal amount of this Note plus (x) accrued angaid interest on the unpaid principal amounh@f Note to the date of payment (the
“Mandatory Prepayment Date”) plus (y) Default letst; if any, on the amounts referred to in cla@ggsnd/or (x) plus (z) any amounts owed
to the Holder pursuant to Sections 1.3 and 1.4égadf (the then outstanding principal amount of thiote to the date of payment plus the
amounts referred to in clauses (x), (y) and (z)l sledlectively be known as the “Default Sum”) ai) the “parity value” of the Default Sum to
be prepaid, where parity value means (a) the highasber of shares of Common Stock issuable upomezgion of or otherwise pursuant to
such Default Sum in accordance with Article I, tiegthe Trading Day immediately preceding the Matody Prepayment Date as the
“Conversion Date” for purposes of determining theést applicable Conversion Price, unless the Diefauent arises as a result of a breach ir
respect of a specific Conversion Date in which cas#h Conversion Date shall be the Conversion Dateltiplied by (b) the highest Closing
Price for the Common Stock during the period beigigion the date of first occurrence of the Evenbefault and ending one day prior to the
Mandatory Prepayment Date (the “Default Amount™latl other amounts payable hereunder shall imnelgibecome due and payable, all
without demand, presentment or notice, all of whieheby are expressly waived, together with altssaacluding, without limitation, legal fe
and expenses, of collection, and the Holder slad#dtitled to exercise all other rights and remedieailable at law or in equity.

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, t
the Holder shall have the right at any time, s@lans the Borrower remains in default (and so lardjta the extent that there are sufficient
authorized shares), to require the Borrower, upatiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defautotint divided by the Conversion Price then in dffec

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failuredelay on the part of the Holder in the exercisany power, right or
privilege hereunder shall operate as a waiver dier®r shall any single or partial exercise of angh power, right or privilege preclude other
or further exercise thereof or of any other riglayer or privileges. All rights and remedies @rigthereunder are cumulative to, and not
exclusive of, any rights or remedies otherwise late.

4.2 Notices. All notices, demands, requests, aassapprovals, and other communications requirgueomitted hereunder
shall be in writing and, unless otherwise specifiecein, shall be (i) personally served, (ii) défabsin the mail, registered or certified, return
receipt requested, postage prepaid, (iii) delivdngdeputable air courier service with charges aigpor (iv) transmitted by hand delivery,
telegram, or facsimile, addressed as set forthvbeloto such other address as such party shall $ieeified most recently by written
notice. Any notice or other communication requicegbermitted to be given hereunder shall be deesffedtive (a) upon hand delivery or
delivery by facsimile, with accurate confirmatioargrated by the transmitting facsimile maching¢hataddress or number designated belo
delivered on a business day during normal busihesss where such natice is to be received), ofitsebusiness day following such delivery
(if delivered other than on a business day durimgmal business hours where such notice is to mved) or (b) on the second business day
following the date of mailing by express couriernvéee, fully prepaid, addressed to such addresspon actual receipt of such mailing,
whichever shall first occur. The addresses fohstemmunications shall be:
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If to the Borrower, to:

EVENTURE INTERACTIVE, INC.
3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE, President
facsimile:

If to the Holder:

SBI Investments LLC, 2014-1
369 Lexington Avenue, 2 nd Floor
New York, NY 10017

Attn: Peter Wisniewski

4.3 Amendments This Note and any provision hereof may only Ineeaded by an instrument in writing signed by
Borrower and the Holder. The term “Notahd all reference thereto, as used throughoutiietsument, 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 tiné
benefit of the Holder and its successors and assifach transferee of this Note must be an “ageihvestor” &s defined in Rule 501(a)
the 1933 Act). Notwithstanding anything in thistlldo the contrary, this Note may be pledged aktewhl in connection with a borfale
margin account or other lending arrangement.

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

4.6 Governing Law This Note shall be governed by and construedcitordance with the laws of the State of New *
without regard to principles of conflicts of lawAny action brought by either party against theeottoncerning the transactions contempl
by this Note shall be brought only in the statertsoaf New York or in the federal courts locatedhe state and county of Nassau. The p:
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 basedifpoum non conveniens The Borrower and Holder waive trial by jury. €fprevailing part
shall be entitled to recover from the other patsyréasonable attorney's fees and costs. In et évat any provision of this Note or any o
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 canfeiith such statute or rule of law. A
such provision which may prove invalid or unenfaiole under any law shall not affect the validityemforceability of any other provision
any agreement. Each party hereby irrevocably egjyersonal service of process and consents teggdieing served in any suit, actiol
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) tach party at the address in effect for notices tmder this Agreement and agrees that
service shall constitute good and sufficient seno€ process and notice thereof. Nothing contalma@in shall be deemed to limit in any \
any right to serve process in any other manner pechby law.

4.7 Certain Amounts Whenever pursuant to this Note the Borroweeéuired to pay an amount in excess of the outstg
principal amount (or the portion thereof requiredbe paid at that time) plus accrued and unpagteést plus Default Interest on such inte
the Borrower and the Holder agree that the actaaiadjes to the Holder from the receipt of cash payroe this Note may be difficult
determine and the amount to be so paid by the Barragepresents stipulated damages and not a pegnadtys intended to compensate
Holder in part for loss of the opportunity to corvthis Note and to earn a return from the salshares of Common Stock acquired u
conversion of this Note at a price in excess offthiee paid for such shares pursuant to this N@tee 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.
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4.8 Purchase AgreemenBY its acceptance of this Note, each party agtede bound by the applicable terms of the P&

Agreement.

4.9 Notice of Corporate EventsExcept as otherwise provided below, the Holdehis Note shall have no rights as a Holder
of Common Stock unless and only to the extentitle@nverts this Note into Common Stock. The Boreowhall provide the Holder with prior
notification of any meeting of the Borrower’s sHaoklers (and copies of proxy materials and othirination sent to shareholders). In the
event of any taking by the Borrower of a recordt®&hareholders for the purpose of determiningedi@ders who are entitled to receive
payment of any dividend or other distribution, aight to subscribe for, purchase or otherwise aegincluding by way of merger,
consolidation, reclassification or recapitalizaj)iamy share of any class or any other securitiggaperty, or to receive any other right, or for
the purpose of determining shareholders who aiiezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any propoggddation, dissolution or winding up of the Borrekythe Borrower shall mail a notice to the
Holder, at least ten (10) days prior to the reaate specified therein (or ten (10) days prioth®consummation of the transaction or event,
whichever is earlier), of the date on which anyhstecord is to be taken for the purpose of suchddind, distribution, right or other event, and
a brief statement regarding the amount and charatsch dividend, distribution, right or otheres to the extent known at such time. The
Borrower shall make a public announcement of amgnerequiring notification to the Holder hereundebstantially simultaneously with the
natification to the Holder in accordance with thens of this Section 4.9.

4.10 Remedies The Borrower acknowledges that a breach by itisadbligations hereunder will cause irreparaldenito the
Holder, by vitiating the intent and purpose of ttesaction contemplated hereby. Accordingly,Bberower acknowledges that the remedy at
law for a breach of its obligations under this Nwoi# be inadequate and agrees, in the event oéadh or threatened breach by the Borrow
the provisions of this Note, that the Holder shallentitled, in addition to all other available esties at law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyaute of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

4,11 Most Favored NationThe Borrower shall not at any time, after theedeereof, issue convertible debt securities,
warrants or options to a different investor undererfavorable terms or lower price than those dtatéhis Note. If the Borrower offers a
different investor more favorable or different teror a lower price for convertible debt securitigarrants or options during the term of this
Note, the Borrower must immediately notify the Haidh writing, and give the Holder the option tgbpthe more favorable or different teri
or lower price to this Note. A failure of the Bower to so notify the Holder shall be consideredeaant of Default. This Section 4.11 shall
apply to options issued to employees, officersiatiors of the Company pursuant to any stock dioagplan duly adopted for such purpose
a majority of the Company’s Board of Directors.

[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower has caused this Notbé signed in its name by its duly authorizedceffithis June 26, 2015.

EVENTURE INTERACTIVE, INC.

By:
GANNON GIGUIERE,
Presiden
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EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert $ principal amount of the Note (defined bglowo that numbe
of shares of Common Stock to be issued pursuatiteéaconversion of the Note (“Common Stock”) as feeth below, of MERGEFIELLC
Company_Name EVENTURE INTERACTIVE, INC. , a MERGHEED State_of Inc Nevada corporation (the “BorroWetcording to th
conditions of the convertible note of the Borrowlated as of MERGEFIELD Date June 25, 2015 (the éNoas of the date written below.
fee will be charged to the Holder for any convansiexcept for transfer taxes, if any.

Box Checked as to applicable instructions:

O The Borrower shall electronically transmit the CoomBtock issuable pursuant to this Notice of Cosieerto the account
the undersigned or its nominee with DTC througtDigposit Withdrawal Agent Commission syste* DWAC Transfe”).

Name of DTC Prime Broke
Account Number

O The undersigned hereby requests that the Borrasgeria certificate or certificates for the numbfeshmres of Common Stc
set forth below (which numbers are based on theléttl calculation attached hereto) in the name(s) 8pddmmediatel
below or, if additional space is necessary, ontetlhment heretc

SBI Investments LLC, 2014-1
369 Lexington Avenue, % Floor
New York, NY 10017

Attn: Peter Wisniewsk

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

SBI INVESTMENTS LLC, 201-1

By:
Name: Peter Wisniews

Title: Manager, Sea Otter Global Investments, L.l
Date:
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EXHIBIT 10.12

NEITHER THESE SECURITIES NOR THE SECURITIES INTO WH ICH THESE SECURITIES ARE CONVERTIBLE HAVE
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE CO MMISSION OR THE SECURITIES COMMISSION OF
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGIST RATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, M AY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECUR ITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE ST ATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY
ACCEPTABLE TO THE COMPANY. THESE SECURITIES AND THE SECURITIES ISSUABLE UPON CONVERSION OF THESE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED
BY SUCH SECURITIES.

Date of Issuance: 7/10/15
$100,000

10% CONVERTIBLE DEBENTURE
DUE 1/10/16

THIS DEBENTURE is a duly authorized and issued 10&hvertible Debenture of Eventure Interactive, lmaving a principal place of
business at 3420 Bristol Streef'&loor Costa Mesa, CA 92626 (“Company"), due 1/1Gth6é "Debenture”).

FOR VALUE RECEIVED, the Company promises to payrRidW Capital, LLC or its registered assigns (the [t¢0"), the principal sum of
$100,000 plus interest on 1/10/16 or such earli¢e ds the Debentures are required or permittbd tepaid as provided hereunder (the
"Maturity Date"), and to pay interest to the Holderthe aggregate unconverted and then outstapdingjpal amount of this Debenture at the
rate of (10%) Ten percent guaranteed interest payabardless of how long the debenture remainganding, unless the Debenture is
converted to shares of common stock in accordaiitbetie terms and conditions herein. The Deberghed! also have an original issue
discount of five percent (5%) from the stated AgatAmount.

The Holder will pay $47,500 upon execution; $47,5800 weeks after execution.

THE COMPANY MAY PREPAY ANY PORTION OF THE PRINCIPABMOUNT AT 130% OF SUCH AMOUNT ALONG WITH ANY
ACCRUED INTEREST OF THIS DEBENTURE AT ANY TIME UPOREVEN DAYS WRITTEN NOTICE TO THE HOLDER

This Debenture is subject to the following additibprovisions:




Section 1. DENOMINATIONS. This Debenture is exchaalgle for an equal aggregate principal amount dfeD&ures of different
authorized denominations, as requested by the IHeldeendering the same. No service charge withbee for such registration of transfer or
exchange.

Section 2.TRANSFER. This Debenture may be transfieor exchanged only in compliance with applicdbtieral and state securities
laws and regulations. Prior to due presentmertiedompany for transfer of this Debenture, the Camgand any agent of the Company may
treat the Person in whose name this Debentureysrégistered on the Debenture Register as the ohereof for the purpose of receiving
payment as herein provided and for all other pugpp®hether or not this Debenture is overdue, aittier the Company nor any such agent
shall be affected by notice to the contrary.

Section 3. EVENTS OF DEFAULT.

(a) "Event of Default", wherever used herein, memmsone of the following events (whatever the oeaand whether it shall be
voluntary or involuntary or effected by operatidiaw or pursuant to any judgment, decree or oadeny court, or any order, rule or
regulation of any administrative or governmentadyjo

(i) any default in the payment of the principal ioterest (including Late Fees) on, or liquidatednéiges in respect to this
Debenture, free of any claim of subordination, @& @when the same shall become due and payableherat a Conversion Date or the
Maturity Date or by acceleration or otherwise) whéefault is not cured, if possible to cure, witBidays of notice of such default sent by the
Holder;

(ii) the Company or any of its subsidiaries shalintcnence, or there shall be commenced against thp&uwy or any such
subsidiary a case under any applicable bankruptaysolvency laws as now or hereafter in effecaimy successor thereto, or the Company
commences any other proceeding under any reorgamzarrangement, adjustment of debt, relief dftdes, dissolution, insolvency or
liquidation or similar law of any jurisdiction whetr now or hereafter in effect relating to the Campor any subsidiary thereof or there is
commenced against the Company or any subsidiargdhany such bankruptcy, insolvency or other pedagg which remains undismissed for
a period of 60 days; or the Company or any subsidieereof is adjudicated insolvent or bankruptaoy order of relief or other order
approving any such case or proceeding is enteraipdCompany or any subsidiary thereof suffersapointment of any custodian or the |
for it or any substantial part of its property whicontinues undischarged or unstayed for a pefi@é® alays; or the Company or any subsidiary
thereof makes a general assignment for the besfefiieditors; or the Company shall fail to paysball state that it is unable to pay, or shall be
unable to pay, its debts generally as they becamea the Company or any subsidiary thereof stalla meeting of its creditors with a view
to arranging a composition, adjustment or restmireguof its debts; or the Company or any subsidthgreof shall by any act or failure to act
expressly indicate its consent to, approval ofaguéescence in any of the foregoing; or any corgooa other action is taken by the Company
or any subsidiary thereof for the purpose of effecainy of the foregoing; or

(iii) the Company shall fail to timely file all ports required to be filed by it with the SEC pasuto Section 13 or 15(d) of
the Securities and Exchange Act of 1934, as amefidedExchange Act”), or otherwise required by Exechange Act.




(iv) the company shall fail to become fully repogiunder Section 12 of the Securities ExchangeoA£034, as amended,
within three (3) months of the issuance date ofdbieenture.

(v) the material breach of any promise or repres@nt in this Agreement and or related represeriair agreement made by
the COMPANY and or any of its officers, which shaltlude, without limitation, the failure to delivehares of common stock due HOLDER
on a conversion within three Business Days fromditte of conversion or sooner, which delivery nbesbtherwise made per reasonable
specifications of the HOLDER (e.g. to brokeragenfaiccount).

If the COMPANY fails to perform hereunder by delivey Shares or paying Principal and or Intereshini8 Business Days of said being due,
then for the first up to 30 calendar days fromdhe date of said performance, the COMPANY shatl alse payable immediately an amount
equal to $1,000 per day as a reasonable "Lateifreeldition to any other damages and reasonaldmait fees and costs payable, to cover, ol
a non accountable basis, the time, expense, etiodr distress of the HOLDER having to focusriemagement, advisors, and counselors or
the matter of the COMPANY failing to honor its weih obligations, and said figure is deemed a residerliquidated damages provision and i
not an election of remedy and is non exclusivehedHOLDER can add and pursue all rights otherwise.

(b) If any Event of Default occurs and is contirgjithe full principal amount of this Debenture, dtlger with interest and other
amounts owing in respect thereof, to the date oélacation shall become at the Holder's electimmédiately due and payable in cash.. The
Holder need not provide and the Company herebyesa@ny presentment, demand, protest or other naft@ey kind, and the Holder may
immediately and without expiration of any graceipeenforce any and all of its rights and remedtiieeunder and all other remedies available
to it under applicable law. Such declaration maydseinded and annulled by Holder at any time gograyment hereunder and the Holder
shall have all rights as a Debenture holder unthstime, if any, as the full payment under thisti&® shall have been received by it. No such
rescission or annulment shall affect any subsedaeant of Default or impair any right consequerréon.

(c) Remedies Upon Event of Defaububject to the Beneficial Ownership Limitationsas forth in Section 3(a), if any Event of
Default occurs, then the outstanding principal anmbat this Note, plus accrued but unpaid interggidated damages and other amounts
owing in respect thereof through the date of aceaétmn, shall become, at the Holder’s election, ediately due and payable in cash at the
Mandatory Default Amount. After the occurrence oy &vent of Default that results in the eventualederation of this Note, the interest rate
on this Note shall accrue at an additional interatst equal to the lesser of 2% per month (24%apaum) or the maximum rate permitted ut
applicable law. Upon the payment in full of the Matory Default Amount, the Holder shall promptlyremder this Note to or as directed by
the Company. In connection with such acceleratescdbed herein, the Holder need not provide, BadClompany hereby waives, any
presentment, demand, protest or other notice okard; and the Holder may immediately and withaxgieation of any grace period enforce
any and all of its rights and remedies hereunddradirother remedies available to it under appliedéw. Such acceleration may be rescinded
and annulled by Holder at any time prior to payntereunder and the Holder shall have all rights helder of the Note until such time, if a
as the Holder receives full payment pursuant te $action 3(b). No such rescission or annulmerit affact any subsequent Event of Default
or impair any right consequent thereon.




(d) It is hereby agreed that in the event any Ilmstnt Payment noted above is not paid by Banksfiearwithin 15 days of any Due
Date, for any reason, then at the option of the @amg this agreement may be cancelled and sent W RBpital LLC in writing to reflect the
amount actually paid to date of cancellation. Upancellation made under this agreement, the Debentill adjust to reflect monies actually
paid. Upon cancellation holder is released from lability.

Section 4. Conversion

(a) (i) Holder's Conversion Right. At any time aftee Original Issue Date until this Debentureadanger outstanding, this Debenture,
including interest and principal, shall be conu@etiinto shares of Common Stock at Sixty Perced¥{)6of the lowest traded price, determined
on the then current trading market for the Compsiegmmon stock, for 20 trading days prior to cosier (the “Set Price"at the option of th
Holder, in whole at any time and from time to tifikie Holder shall effect conversions by deliveriaghe Company the form of Notice of
Conversion attached hereto as Exhibit B ("Notic€ofiversion"), specifying the date on which suchvession is to be effected (a "Convers
Date"). If no Conversion Date is specified in a iNetof Conversion, the Conversion Date shall beddtte that such Notice of Conversion is
provided hereunder. To effect conversions hereyrblerHolder shall not be required to physicallrender Debentures to the Company. The
Company shall deliver any objection to any Noti€€onversion within TWO (2) Business Days of reteipsuch notice. In the event of any
dispute or discrepancy, the records of the Holtdal $e controlling and determinative in the abseottmanifest error. If the Company does
request the issuance of the shares underlyindsienture after receipt of a Notice of Conversidthiw TWO (2) Business days following the
period allowed for any objection, the Company shalfesponsible for any differential in the valdi¢he converted shares underlying this
Debenture between the value of the closing prictherdate the shares should have been deliveretharthte the shares are delivered. In
addition, if the COMPANY fails to timely (within 7Bours, 3 business days), deliver the shares péensitructions of the HOLDER, free and
clear of all legends in legal free trading formg tBAOMPANY shall allow HOLDER to add two (2) daystie lookback (the mechanism used tc
obtain the conversion price along with discount)dach day the COMPANY fails to timely (within 78urs, 3 business days)) deliver shares,
on the next conversion.

The Holder and any assignee, by acceptance ob#fienture, acknowledge and agree that, by reasibre girovisions of this
paragraph, following conversion of a portion ofthiebenture, the unpaid and unconverted principaluat of this Debenture may be less thar
the amount stated on the face hereof. Any Opiniettel required to effectuate the issuance of theeshpursuant to this Paragraph 4(a) and tt
Notice of Conversion shall be provided and issue@€bmpany. The Holder may use another attornet’s sole discretion for the opinion. The
parties hereby agree that the company will covdegél costs associated with the issuance of fhi@idn Letter to the Transfer Agent.
Notwithstanding anything herein to the contraryamy time after the occurrence of any Event of Ditfilne Holder may require the Compe
to, at such Holder’s option and otherwise in acaoo# with the provisions for conversion herein vashall or any part of this Note into
Common Stock at the Alterative Conversion Price.




“ Alternative Conversion Pricemeans 50% of the lowest traded price in the tywé€R0) days prior to the Conversion Date.

(ii) If the Company, at any time while this Debemgtis outstanding: (A) shall pay a stock dividematherwise make a
distribution or distributions on shares of its Coom&tock or any other equity or equity equivalextusities payable in shares of Common
Stock (which, for avoidance of doubt, shall nofuge any shares of Common Stock issued by the Coynparsuant to this Debenture,
including as interest thereon), (B) subdivide ading shares of Common Stock into a larger nurabshares, (C) combine (including by v
of reverse stock split) outstanding shares of ComBimck into a smaller number of shares, or (D)adsy reclassification of shares of the
Common Stock any shares of capital stock of the izomy, then the Set Price shall be multiplied byaatfon of which the numerator shall be
the number of shares of Common Stock (excludingstiey shares, if any) outstanding before such eaathiof which the denominator shall be
the number of shares of Common Stock outstanditeg sfich event. Any adjustment made pursuant soS@ction shall become effective
immediately after the record date for the determdmeaof stockholders entitled to receive such divid or distribution and shall become
effective immediately after the effective datehe tase of a subdivision, combination or re-clasgibn.

(iii) Whenever the Set Price is adjusted pursuarirty of Section 4, the Company shall promptly rra#ach Holder a notice
setting forth the Set Price after such adjustmedtsetting forth a brief statement of the factamdg such adjustment.

(iv) If (A) the Company shall declare a dividend émy other distribution) on the Common Stock; {8 Company shall
declare a special nonrecurring cash dividend anredemption of the Common Stock; (C) the Compdajl suthorize the granting to all
holders of the Common Stock rights or warrantadussribe for or purchase any shares of capitakstbany class or of any rights; (D) the
approval of any stockholders of the Company shalldguired in connection with any reclassificatidthe Common Stock, any consolidation
or merger to which the Company is a party, any sateansfer of all or substantially all of the etssof the Company, of any compulsory share
exchange whereby the Common Stock is convertedbithier securities, cash or property; (E) the Comgpsdmall authorize the voluntary or
involuntary dissolution, liquidation or winding g the affairs of the Company; then, in each cdseCompany shall cause to be filed at each
office or agency maintained for the purpose of eaion of the Debentures, and shall cause to blednta the Holders at their last addresse
they shall appear upon the stock books of the Compt least 20 calendar days prior to the applécedrord or effective date hereinafter
specified, a notice stating (x) the date on whichaord is to be taken for the purpose of suchdend, distribution, redemption, rights or
warrants, or if a record is not to be taken, thie @ of which the holders of the Common Stocleobrd to be entitled to such dividend,
distributions, redemption, rights or warrants aréé¢ determined or (y) the date on which such ssdiaation, consolidation, merger, sale,
transfer or share exchange is expected to becdieieé or close, and the date as of which it igeeted that holders of the Common Stock of
record shall be entitled to exchange their shaf&@seoCommon Stock for securities, cash or otheperty deliverable upon such
reclassification, consolidation, merger, sale,sfanor share exchange; provided, that the fatiumaail such notice or any defect therein or in
the mailing thereof shall not affect the validitiytbe corporate action required to be specifiegioh notice. Holders are entitled to convert
Debentures during the 20-day period commencingl#te of such notice to the effective date of thenéwiggering such notice.




(v) If, at any time while this Debenture is outstany, (A) the Company effects any merger or coustion of the Company
with or into another Person, (B) the Company effecty sale of all or substantially all of its assgatone or a series of related transactions, (C
any tender offer or exchange offer (whether byGbenpany or another Person) is completed pursuamhich holders of Common Stock are
permitted to tender or exchange their shares fegratecurities, cash or property, or (D) the Compedfects any reclassification of the
Common Stock or any compulsory share exchange aor$o which the Common Stock is effectively cotedrinto or exchanged for other
securities, cash or property (in any such casEuyadamental Transaction"), then upon any subseauaenersion of this Debenture, the Holder
shall have the right to receive, for each Undedy@hare that would have been issuable upon sualergion absent such Fundamental
Transaction, the same kind and amount of securitaesh or property as it would have been entitbegteive upon the occurrence of such
Fundamental Transaction if it had been, immedigbelyr to such Fundamental Transaction, the hadl@ne share of Common Stock (the
"Alternate Consideration"). For purposes of anyhscgnversion, the determination of the Set Pricdl &t appropriately adjusted to apply to
such Alternate Consideration based on the amouhltefnate Consideration issuable in respect ofsitere of Common Stock in such
Fundamental Transaction, and the Company shallrippdhe Set Price among the Alternate Considendti a reasonable manner reflecting
the relative value of any different componentshef Alternate Consideration. If holders of Commooc&tare given any choice as to the
securities, cash or property to be received inradBmental Transaction, then the Holder shall bergthe same choice as to the Alternate
consideration it receives upon any conversion isflebenture following such Fundamental Transacflanthe extent necessary to effectuate
the foregoing provisions, any successor to the Gompr surviving entity in such Fundamental Tratisacshall issue to the Holder a new
debenture consistent with the foregoing provisiang evidencing the Holder's right to convert suebeshture into Alternate Consideration. -
terms of any agreement pursuant to which a Fundeah€&ransaction is affected shall include termsunéag any such successor or surviving
entity to comply with the provisions of this paragh and insuring that this Debenture (or any seplacement security) will be similarly
adjusted upon any subsequent transaction analag@Bundamental Transaction. If any FundamentahJaction constitutes or results in a
Change of Control Transaction, then at the recofetste Holder delivered before the $@lay after such Fundamental Transaction, the
Company (or any such successor or surviving entiti)ourchase the Debenture from the Holder fauachase price, payable in cash within
10 Trading Days after such request (or, if laterthe effective date of the Fundamental Transajtegual to the 130% of the remaining
unconverted principal amount of this Debenturehendate of such request, plus all accrued and dripiirest thereon, plus all other accrued
and unpaid amounts due hereunder.

(b) The Company covenants that it will at all timmeserve and keep available out of its authorizetlumissued shares of Common
Stock solely for the purpose of issuance upon caime of this Debenture. See attached EXHIBIT AeWocable TA Letter)

(c) Any and all notices or other communicationsleliveries to be provided by the Holders hereunideiuding, without limitation,
any Notice of Conversion, shall be in writing araligered personally, by facsimile, sent by a nalynrecognized overnight courier service,
addressed to the Company, at the address sefostich other address or facsimile number as tlmep@ay may specify for such purposes by
notice to the Holders delivered in accordance with Section. Any and all notices or other commatians or deliveries to be provided by the
Company hereunder shall be in writing and delivgresonally, by facsimile, sent by a nationallyogrized overnight courier service
addressed to each Holder at the facsimile telephan®er or address of such Holder appearing obdb&s of the Company, or if no such
facsimile telephone number or address appearse gtrincipal place of business of the Holder. Antige or other communication or deliveries
hereunder shall be deemed given and effective ®edhliest of (i) the date of transmission, if snolice or communication is delivered via
facsimile at the facsimile telephone number spedifin this Section prior to 5:30 p.m. (New Yorkydime), (ii) the date after the date of
transmission, if such notice or communication ikvéeed via facsimile at the facsimile telephonentner specified in this Section later than
5:30 p.m. (New York City time) on any date and ieahan 11:59 p.m. (New York City time) on sucheddiii) the second Business Day
following the date of mailing, if sent by nationatlecognized overnight courier service, or (iv) n@ztual receipt by the party to whom such
notice is required to be given.




(d) Notwithstanding anything to the contrary heregmtained, the Holder may not convert this Debento the extent such conversion
would result in the Holder, together with any édfie thereof, beneficially owning (as determinedd@cordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (tkeH&nhge Act") and the rules promulgated thereundezxcess of 4.99% of the then issuec
and outstanding shares of Common Stock, includiages issuable upon such conversion and held biyidlder after application of this
section. The provisions of this section may be waiky the Holder (but only as to itself and noamy other Holder) upon not less than 61 day
prior notice to the Company. Other Holders shalubaffected by any such waiver.

(e) Reservation of Shares Issuable Upon Conversithe Company covenants that it will at all timesarve and keep available out of
its authorized and unissued shares of Common Staoeknber of shares of Common Stock at least equg@% of the number of shares
issuable upon conversion of this Debenture forstile purpose of issuance upon conversion of thiebgire and payment of interest on this
Debenture, each as herein provided, free from ppgeerights or any other actual contingent purehaghts of Persons other than the Holder,
not less than such aggregate number of shareg @dammon Stock as shall be issuable upon the csioveof the then outstanding principal
amount of this Debenture and payment of interestureler. The Company covenants that all share®ofn@n Stock that shall be so issuable
shall, upon issue, be duly authorized, validly ékfully paid and nonassessable.

Section 5. Definitions. For the purposes hereofddition to the terms defined elsewhere in thibdéddure: (a) capitalized terms not
otherwise defined herein have the meanings giventh terms in the Purchase Agreement, and (Hptloeving terms shall have the followir
meanings:

"Business Day" means any day except Saturday, $uartthany day which shall be a federal legal hglidathe United States or a day on
which banking institutions in the State of New Yane authorized or required by law or other govemntraction to close.

"Common Stock" means the common stock of the Compad stock of any other class into which sucheharay hereafter have been
reclassified or changed.

"Person" means a corporation, an association,tagrahip, organization, a business, an individa@overnment or political subdivision ther
or a governmental agency.

"Securities Act" means the Securities Act of 1983amended, and the rules and regulations pronedlgla¢reunder.

"Set Price" shall have the meaning set forth inigact.




Section 6. Except as expressly provided hereimraowision of this Debenture shall alter or impaie bbligation of the Company,
which is absolute and unconditional, to pay thagpal of, interest and liquidated damages (if amy)this Debenture at the time, place, and
rate, and in the coin or currency, herein presdrifitnis Debenture is a direct debt obligation & @ompany. This Debenture ranks pari passu
with all other Debentures now or hereafter issusdeu the terms set forth herein. As long as thisddéure is outstanding, the Company shall
not and shall cause it subsidiaries not to, withibatconsent of the Holder, (a) amend its certiéicd incorporation, bylaws or other charter
documents so as to adversely affect any righteetHolder; (b) repay, repurchase or offer to repagurchase or otherwise acquire more th
de minimis number of shares of its Common Stocktber equity securities other than as to the UndegiShares to the extent permitted or
required under the Transaction Documents or aswibe permitted by the Transaction Documents; pefter into any agreement with resg
to any of the foregoing.

Section 7. If this Debenture shall be mutilatedt,Istolen or destroyed, the Company shall exesudedeliver, in exchange and
substitution for and upon cancellation of a mugithDebenture, or in lieu of or in substitution #olost, stolen or destroyed Debenture, a new
Debenture for the principal amount of this Debeatss mutilated, lost, stolen or destroyed but aplgn receipt of evidence of such loss, theft
or destruction of such Debenture, and of the ovmpirsereof, and indemnity, if requested, all readiby satisfactory to the Company.

Section 8. So long as any portion of this Debenisimitstanding, the Company will not and will permit any of its subsidiaries to,
directly or indirectly, enter into, create, incagsume or suffer to exist any indebtedness of ard; kn or with respect to any of its property or
assets now owned or hereafter acquired or anyeisitéinerein or any income or profits therefrom thaenior in any respect to the Company's
obligations under the Debentures without the prarsent of the Holder, which consent shall notfreasonably withheld.

Section 9. All questions concerning the constructi@lidity, enforcement and interpretation of tBisbenture shall be governed by
construed and enforced in accordance with theriatdaws of the State of Florida, without regardhe principles of conflicts of law thereof.
Each party agrees that all legal proceedings coiragthe interpretations, enforcement and defefigedtransactions contemplated by any of
the Transaction Documents (whether brought agaipsirty hereto or its respective affiliates, dioest officers, shareholders, employees or
agents) shall be commenced in the state and fecewals sitting in Broward County (the "Florida Cwll). Each party hereto hereby
irrevocably submits to the exclusive jurisdictidittoe Florida Courts for the adjudication of angplite hereunder or in connection herewith ol
with any transaction contemplated hereby or disati$gerein (including with respect to the enforcenodérmny of the Transaction Documents),
and hereby irrevocably waives, and agrees notdera any suit, action or proceeding, any claiat it is not personally subject to the
jurisdiction of any such court, or such Florida @sware improper or inconvenient venue for suclt@eding. Each party hereby irrevoca
waives personal service of process and consept®t@ss being served in any such suit, actionasgading by mailing a copy thereof via
registered or certified mail or overnight delivéwith evidence of delivery) to such party at theli@ss in effect for notices to it under this
Debenture and agrees that such Service shall aatesgiood and sufficient service of process anacadhereof. Nothing contained herein shall
be deemed to limit in any way any right to servecpss in any manner permitted by law. Each pamgtbéwereby irrevocably waives, to the
fullest extent permitted by applicable law, any afidight to trial by jury in any legal proceediagising out of or relating to this Debenture or
the transactions contemplated hereby. If eithelymrall commence an action or proceeding to eefarty provisions of this Debenture, then
the prevailing party in such action or proceedihglisbe reimbursed by the other party for its atéys fees and other costs and expenses
incurred with the investigation, preparation andsgcution of such action or proceeding.




Section 10. Any waiver by the Company or the Holofest breach of any provision of this Debenturdlsiat operate as or be
construed to be a waiver of any other breach df guovision or of any breach of any other provisidithis Debenture. The failure of the
Company or the Holder to insist upon strict adheegio any term of this Debenture on one or moreasioas shall not be considered a waiver
or deprive that party of the right thereafter tsish upon strict adherence to that term or anyrdtren of this Debenture. Any waiver must be ir
writing.

Section 11. If any provision of this Debenturenigdlid, illegal or unenforceable, the balance g tbebenture shall remain in effect,
and if any provision is inapplicable to any persomrircumstance, it shall nevertheless remain agple to all other persons and circumstance:
If it shall be found that any interest or other amiodeemed interest due hereunder violates apfdi¢alys governing usury, the applicable rate
of interest due hereunder shall automatically bested to equal the maximum permitted rate of istierEhe Company covenants (to the exten
that it may lawfully do so) that it shall not atyaime insist upon, plead, or in any manner whatsoelaim or take the benefit or advantage of,
any stay, extension or usury law or other law whictuld prohibit or forgive the Company from payialgor any portion of the principal of or
interest on the Debentures as contemplated hevberever enacted, now or at any time hereaftesricef or which may affect the covenants o
the performance of this indenture, and the Com§amthe extent it may lawfully do so) hereby exgigsvaives all benefits or advantage of
any such law, and covenants that it will not, byore to any such law, hinder, delay or impededetkeution of any power herein granted to
Holder, but will suffer and permit the executionesery such as though no such law has been enacted.

Section 12. Whenever any payment or other obligdtereunder shall be due on a day other than aa@ssiDay, such payment shall
be made on the next succeeding Business Day.

IN WITNESS WHEREOF, the Company has caused this/€aible Debenture to be duly executed by a duthauzed officer as of
the date first above indicated.

By:
Jason Harve
CEO




Exhibit B
NOTICE OF CONVERSION

The undersigned hereby elects to convert prinaipdker the 10% Convertible Debenture of Eventureraative, Inc. (the "Company"), due on
1/10/16, into shares of common skl par value per share (the "Common Stock'th@fCompany according to the
conditions hereof, as of the date written belovehi&res are to be issued in the name of a perkenthian the undersigned, the undersignec
pay all transfer taxes payable with respect thematbis delivering herewith such certificates apthimns as reasonably requested by the
Company in accordance therewith. No fee will bergbd to the holder for any conversion, except tmhstransfer taxes, if any.

By the delivery of this Notice of Conversion thedensigned represents and warrants to the Companjtsrownership of the Company's
Common Stock does not exceed the amounts deternmrsextordance with Section 13(d) of the Exchangg #pecified under Section 4
of this Debenture.

Conversion calculations:

Date to Effect Conversion:

55% of the lowest traded price for 20 trading dawsr to conversion or:
Adjusted as per agreement for delayed deliveryre¥ipus conversion (lookback only)

Principal Amount of Debentures to be Converted:

Interest Amount of Debentures to be Converted

Number of shares of Common Stock to be issued:

Signature: Manager

RDW Capital LLC
16850 Collins Ave #112-341
Sunny Isles Beach Florida 33160
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Exhibit C
Resolution approved by the Board of Directors oéfgure Interactive, Inc.

UNANIMOUS CONSENT IN LIEU OF A SPECIAL
MEETING OF DIRECTORS OF
Eventure Interactive, Inc.

The undersigned, being all of the directors of EuenInteractive, Inc. a corporation of the StatdNevada, (the “Corporation”jo hereb
authorize and approve the actions set forth inféHhewing resolutions without the formally of comvieg a meeting, and do hereby conse
the following actions of this Corporation, whicttiaas are hereby deemed affective as of the datohe

RESOLVED : that the officers of this Corporation are authed and directed tenter into a Convertible Debenture in the amour&df0,00!
plus interest wittRDW Capital, LLC, dated 7/10/15 which allows corsiens at a 40% discount to market for such notaesedisas (10%) Te
percent guaranteed interest, should be payablediega of how long the debenture remains outstanaind come due on 1/10/16

RESOLVED : that the officers of this Corporation herby dgrthis corporation has never been a blank cheeK;simd

FURTHER RESOLVED, that each of the officers of the Corporation bel #irey hereby are authorized and empowered to éxacwl delive
such documents, instruments and papers and toatakend all other action as they or any of them ohegm necessary or appropriate of
purpose of carrying out the intent of the foregoiagolutions and the transactions contemplatecttiyeiand that the authority of such offic
to execute and deliver any such documents, insttsrend papers and to take any such other actilh ksh conclusively evidenced by tt
execution and delivery thereof or their taking dudr

The undersigned, by affixing their signatures h&ereb hereby consent to, authorize and approvéattegoing actions in their capacity a
majority of the direction of Eventure Interactivag.

Dated: 7/10/15
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EXHIBIT 10.13

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 LA WS. 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 (II) 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: $79,000.00 Issue Datduly 13, 2015
Purchase Price: $79,000.00
CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , EVENTURE INTERACTIVE, INC. , a Nevada corporation (hereinafter called the tBaer”), hereby

promises to pay to the orderdfS VIRES GROUP, INC. , a New York corporation, or registered assigns fttolder”) the sum of
$79,000.00 together with any interest as set foettein, on April 15, 2016 (the “Maturity Date”),@io pay interest on the unpaid principal
balance hereof at the rate of eight percent (8B®) ‘(interest Rate”) per annum from the date heaf “Issue Date”) until the same becomes
due and payable, whether at maturity or upon acaid® or by prepayment or otherwise. This Note matybe prepaid in whole or in part
except as otherwise explicitly set forth hereinyAmount of principal or interest on this Note whis not paid when due shall bear interest at
the rate of twenty two percent (22%) per annum ftbendue date thereof until the same is paid (“Dieflaterest”). Interest shall commence
accruing on the date that the Note is fully paid ahall be computed on the basis of a 365-dayamaithe actual number of days elapsed. All
payments due hereunder (to the extent not convertedommon stock, $0.001 par value per share“@oemon Stock”) in accordance with
the terms hereof) shall be made in lawful monethefUnited States of America. All payments shalhi@e at such address as the Holder
hereafter give to the Borrower by written noticedman accordance with the provisions of this N@tenever any amount expressed to be du
by the terms of this Note is due on any day whéchat a business day, the same shall instead berdiie next succeeding day which is a
business day and, in the case of any interest patydia¢e which is not the date on which this Noteal in full, the extension of the due date
thereof shall not be taken into account for purpagfadetermining the amount of interest due on glath. As used in this Note, the term
“business day” shall mean any day other than ar@ayu Sunday or a day on which commercial bankkercity of New York, New York are
authorized or required by law or executive ordereimain closed. Each capitalized term used heasithnot otherwise defined, shall have the
meaning ascribed thereto in that certain Secufitigghase Agreement dated the date hereof, pursuaitich this Note was originally issued
(the “Purchase Agreement”).




This Note is free from all taxes, liens, claims am¢umbrances with respect to the issue thereo$hkaltinot be subject to preemptive rights or
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 thatrfgom time to time, and at any time during theige beginning on the date which is one
hundred eighty (180) days following the date o tNbte and ending on the later of: (i) the Matubgte and (ii) the date of payment of the
Default Amount (as defined in Article IIl) pursuantSection 1.6(a) or Article I, each in respetthe remaining outstanding principal ama
of this Note to convert all or any part of the ¢aitgling and unpaid principal amount of this Note ifully paid and non- assessable shares of
Common Stock, as such Common Stock exists on Hue IBate, or any shares of capital stock or otheursties of the Borrower into which
such Common Stock shall hereafter be changed tassified at the conversion price (the “Converdfoite”) determined as provided herein (g
“Conversion”); provided, however, that in no evehall the Holder be entitled to convert any portdithis Note in excess of that portion of
this Note upon conversion of which the sum of (B humber of shares of Common Stock beneficiallpedhby the Holder and its affiliates
(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 oskeeurity of the Borrower subject to a limitatiom onversion or exercise analogous to the
limitations contained herein) and (2) the numbestadres of Common Stock issuable upon the conveddithe portion of this Note with
respect to which the determination of this provgsbeing made, would result in beneficial ownerdhyjthe Holder and its affiliates of more
than 9.99% of the outstanding shares of CommonkSEaar purposes of the proviso to the immediategcpding sentence, beneficial
ownership shall be determined in accordance wittti@® 13(d) of the Securities Exchange Act of 1%&lamended (the “Exchange Act”), and
Regulations 13D-G thereunder, except as otherwséded in clause (1) of such proviso, provideditar, however, that the limitations on
conversion may be waived by the Holder upon, atthetion of the Holder, not less than 61 daysdpniotice to the Borrower, and the
provisions of the conversion limitation shall conté to apply until such 61st day (or such latee das determined by the Holder, as may be
specified in such notice of waiver). The numbestwdres of Common Stock to be issued upon each onef this Note shall be determined
by dividing the Conversion Amount (as defined béldw the applicable Conversion Price then in eftecthe date specified in the notice of
conversion, in the form attached hereto as Exlilfthe “Notice of Conversion”), delivered to the iBower by the Holder in accordance with
Section 1.4 below; provided that the Notice of Gengion is submitted by facsimile or e-mail (or iier means resulting in, or reasonably
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 Amount” means, with respect to aogversion of this Note, the sum of (1) the ppatiamount of this Note to be converted
in such conversion plus (2) at the Holder’s optimegrued and unpaid interest, if any, on such pai@mount at the interest rates provided in
this Note to the Conversion Date, plus (3) at tloddelr’'s option, Default Interest, if any, on theamts referred to in the immediately
preceding clauses (1) and/or (2) plus (4) at thielets option, any amounts owed to the Holder panstio Sections 1.3 and 1.4(g) hereof.




1.2 Conversion Price.

(a) Calculation of Conversion Price. The convergiane (the “Conversion Price$hall equal the Variable Conversion Price (as @efinerein
(subject to equitable adjustments for stock spditsck dividends or rights offerings by the Borroweating to the Borrower’s securities or the
securities of any subsidiary of the Borrower, camaltions, recapitalization, reclassifications, extdinary distributions and similar events).
"Variable Conversion Price" shall mean 58% muléglby the Market Price (as defined herein) (reprsg a discount rate of 42%). “Market
Price” means the average of the lowest three (&)lifig Prices (as defined below) for the CommonStheing the ten (10) Trading Day
period ending on the latest complete Trading Dagro the Conversion Date. “Trading Price” medos,any security as of any date, the
closing bid price on the Over-the-Counter Bull®imard, Pink Sheets electronic quotation systenppli@able trading market (the “OTC") as
reported by a reliable reporting service (“Repayt8ervice”) designated by the Holder (i.e. Bloongherr, if the OTC is not the principal
trading market for such security, the closing hide of such security on the principal securitigstenge or trading market where such seci

is listed or traded or, if no closing bid pricesofch security is available in any of the foregaimanners, the average of the closing bid prices c
any market makers for such security that are listete “pink sheets”. If the Trading Price canbetcalculated for such security on such date
in the manner provided above, the Trading Pricd beahe fair market value as mutually determibgdhe Borrower and the holders of a
majority in interest of the Notes being convertedwhich the calculation of the Trading Price iquiged in order to determine the Conversion
Price of such Notes. “Trading Day” shall mean aay dn which the Common Stock is tradable for armjopleon the OTC, or on the principal
securities exchange or other securities marketliolwthe Common Stock is then being traded.

(b) Conversion Price During Major AnnouncementstwNilistanding anything contained in Section 1.2¢athe contrary, in the event the
Borrower (i) makes a public announcement thatténds to consolidate or merge with any other catpan (other than a merger in which the
Borrower is the surviving or continuing corporatiand its capital stock is unchanged) or sell andfer all or substantially all of the assets of
the Borrower or (ii) any person, group or entityc{uding the Borrower) publicly announces a teraféer to purchase 50% or more of the
Borrower's Common Stock (or any other takeover scheme)dle of the announcement referred to in clauser (i) is hereinafter referred
as the “Announcement Date”), then the ConversidgceRshall, effective upon the Announcement Date@nmdinuing through the Adjusted
Conversion Price Termination Date (as defined bgltwe equal to the lower of (x) the Conversion @mdich would have been applicable fi
Conversion occurring on the Announcement Date ghthé Conversion Price that would otherwise beffact. From and after the Adjusted
Conversion Price Termination Date, the ConversincePshall be determined as set forth in this ®acti.2(a). For purposes hereof, “Adjusted
Conversion Price Termination Datshall mean, with respect to any proposed transactidender offer (or takeover scheme) for whiguhblic
announcement as contemplated by this Section 1h2ghpeen made, the date upon which the Borrowéh¢i case of clause (i) above) or the
person, group or entity (in the case of clauseapyve) consummates or publicly announces the mation or abandonment of the proposed
transaction or tender offer (or takeover schemaghwvbaused this Section 1.2(b) to become operative.




1.3 Authorized Shares. The Borrower covenantsdhehg the period the conversion right exists, Boerower will reserve from its authorized
and unissued Common Stock a sufficient number afesh) free from preemptive rights, to provide f@ issuance of Common Stock upon the
full conversion of this Note issued pursuant toBluechase Agreement. The Borrower is requiredl éinads to have authorized and reserved
eight times the number of shares that is actuafiyable upon full conversion of the Note (basetherConversion Price of the Notes in effect
from time to time)(the “Reserved Amount”). The Resel Amount shall be increased from time to timadcordance with the Borrower’s
obligations hereunder. The Borrower representsiuthah issuance, such shares will be duly and weigslued, fully paid and non-assessable. |
addition, if the Borrower shall issue any secusitie make any change to its capital structure whictld change the number of shares of
Common Stock into which the Notes shall be conbkrtat the then current Conversion Price, the Beercshall at the same time make proper
provision so that thereafter there shall be a sieffit number of shares of Common Stock authoringdraserved, free from preemptive rights,
for conversion of the outstanding Notes. The Boao(i) acknowledges that it has irrevocably instieddts transfer agent to issue certificates
for the Common Stock issuable upon conversionisfftote, and (ii) agrees that its issuance ofltlage shall constitute full authority to its
officers and agents who are charged with the diigxecuting stock certificates to execute and ishkeenecessary certificates for shares of
Common Stock in accordance with the terms and tiongi 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 Conversion. This Note may be conveiethe Holder in whole or in part at any time fréime to time commencing 180 dz¢
following the Issue Date (subject to acceleratismpeovided herein), by (A) submitting to the Borewva Notice of Conversion (by facsimile, e-
mail or other reasonable means of communicatiopaditied on the Conversion Date prior to 6:00 p\Naw York, New York time) and (B)
subject to Section 1.4(b), surrendering this Notia principal office of the Borrower.

(b) Surrender of Note Upon Conversion. Notwithstaganything to the contrary set forth herein, uponversion of this Note in accordance
with the terms hereof, the Holder shall not be meglto physically surrender this Note to the Baneo unless the entire unpaid principal
amount of this Note is so converted. The HolderthedBorrower shall maintain records showing thiegipal amount so converted and the
dates of such conversions or shall use such otb#raud, reasonably satisfactory to the Holder aedBthrrower, so as not to require physical
surrender of this Note upon each such conversiothd event of any dispute or discrepancy, suabrdscof the Borrower shalbrima facie,be
controlling and determinative in the absence ofifeaherror. Notwithstanding the foregoing, if gmgrtion of this Note is converted as
aforesaid, the Holder may not transfer this Notessthe Holder first physically surrenders thigeNw the Borrower, whereupon the Borroy
will forthwith issue and deliver upon the ordertbé Holder a new Note of like tenor, registeredhasHolder (upon payment by the Holder of
any applicable transfer taxes) may request, reptieggein the aggregate the remaining unpaid pricgmount of this Note. The Holder and
assignee, by acceptance of this Note, acknowleddagree that, by reason of the provisions ofgiaimgraph, following conversion of a
portion of this Note, the unpaid and unconvertadgpal amount of this Note represented by thiseéNofy be less than the amount stated on
the face hereof.




(c) Payment of Taxes. The Borrower shall not beiireg to pay any tax which may be payable in respkany transfer involved in the issue
and delivery of shares of Common Stock or otheustes or property on conversion of this Note inaane other than that of the Holder (or in
street name), and the Borrower shall not be reduoéssue or deliver any such shares or othergiesuor property unless and until the persor
or persons (other than the Holder or the custoitiarhose street name such shares are to be heldefdtolder’'s account) requesting the
issuance thereof shall have paid to the Borroweiathount of any such tax or shall have establisiéle satisfaction of the Borrower that s
tax has been paid.

(d) Delivery of Common Stock Upon Conversion. Upeceipt by the Borrower from the Holder of a fadgntransmission 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 hereoftaed®urchase Agreement.

(e) Obligation of Borrower to Deliver Common Stotkpon receipt by the Borrower of a Notice of Corsien, the Holder shall be deemed to
be the holder of record of the Common Stock issuiapbn such conversion, the outstanding principalunt and the amount of accrued and
unpaid interest on this Note shall be reducedfteaesuch conversion, and, unless the Borroweaul&s on its obligations under this Article I,
all rights with respect to the portion of this Ndiging so converted shall forthwith terminate exdhp right to receive the Common Stock or
other securities, cash or other assets, as hem@idpd, on such conversion. If the Holder shalldhgiven a Notice of Conversion as provided
herein, the Borrower’s obligation to issue anddelithe certificates for Common Stock shall be aliscand unconditional, irrespective of the
absence of any action by the Holder to enforceséime, any waiver or consent with respect to anyigiom thereof, the recovery of any
judgment against any person or any action to eaftite same, any failure or delay in the enforceraéahy other obligation of the Borrower
the holder of record, or any setoff, counterclaiecoupment, limitation or termination, or any bieac alleged breach by the Holder of any
obligation to the Borrower, and irrespective of arlyer circumstance which might otherwise limitlsabligation of the Borrower to the
Holder in connection with such conversion. The Gaeion Date specified in the Notice of Conversibalisbe the Conversion Date so long as
the Notice of Conversion is received by the Borrotuefore 5:00 p.m., New York, New York time, on Buiate.

(f) Delivery of Common Stock by Electronic Transfar lieu of delivering physical certificates repesiting the Common Stock issuable upon
conversion, provided the Borrower is participatinghe Depository Trust Company (“DTC”) Fast Autaed Securities Transfer (“FAST")
program, upon request of the Holder and its compgawith the provisions contained in Section 1.d @nthis Section 1.4, the Borrower shall
use its best efforts to cause its transfer ageeleictronically transmit the Common Stock issualgen conversion to the Holder by crediting
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 Holder’s rigttt pursue other remedies, including
actual damages and/or equitable relief, the paatiese that if delivery of the Common Stock issaalgon conversion of this Note is not
delivered by the Deadline (other than a failure tiuhe circumstances described in Section 1.3@hakich failure shall be governed by such
Section) the Borrower shall pay to the Holder $2,06r day in cash, for each day beyond the Deathitethe Borrower fails to deliver such
Common Stock through willful or deliberate hindrason the part of the Borrower. Such cash amouaik Isé 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 oetto the Borrower by the first day of the
month following the month in which it has accrueshall be added to the principal amount of thise\at which event interest shall accrue
thereon in accordance with the terms of this Notk such additional principal amount shall be cofiblerinto Common Stock in accordance
with the terms of this Note. The Borrower agrees the right to convert is a valuable right to Hader. The damages resulting from a failure,
attempt to frustrate, interference with such cosiggr right are difficult if not impossible to quigli Accordingly the parties acknowledge that
the liquidated damages provision contained in $@stion 1.4(g) are justified.

1.5 Concerning the Shares. The shares of Commak &tsuable upon conversion of this Note may natdid or transferred unless (i) such
shares are sold pursuant to an effective registratiatement under the Act or (ii) the Borroweit®transfer agent shall have been furnished
with an opinion of counsel (which opinion shallibdorm, substance and scope customary for opinadreeunsel in comparable transactions)
to the effect that the shares to be sold or traresfenay be sold or transferred pursuant to an pkemfrom such registration or (iii) such
shares are sold or transferred pursuant to Rulauthdér the Act (or a successor rule) (“Rule 144"iw) such shares are transferred to an
“affiliate” (as defined in Rule 144) of the Borromwho agrees to sell or otherwise transfer theeshanly in accordance with this Section 1.5
and who is an Accredited Investor (as defined @mRrchase Agreement). Except as otherwise prowidénd Purchase Agreement (and
subject to the removal provisions set forth belawjl such time as the shares of Common Stoclald#suwpon conversion of this Note have
been registered under the Act or otherwise maylwemirsuant to Rule 144 without any restrictioniathe number of securities as of a
particular date that can then be immediately sedah certificate for shares of Common Stock issuapbn conversion of this Note that has
been so included in an effective registration st&tet or that has not been sold pursuant to anteféeegistration statement or an exemption
that permits removal of the legend, shall beagane substantially in the following form, as appiate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES RE PRESENTED 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
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENE RALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY 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 anBdnewer shall issue to the Holder a new certibcherefore free of any transfer legend if
(i) the Borrower or its transfer agent shall hageeeived an opinion of counsel, in the form of tleenfr of Opinion attached as Exhibit B to the
Note,, which opinion shall be accepted by the Camso that the sale or transfer is effected oiir{ithe case of the Common Stock issu:
upon conversion of this Note, such security isgtged for sale by the Holder under an effectiggsteation statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlaoytrestriction as to the number of securitiesfasgarticular date that can then be
immediately sold. In the event that the Companysdus accept the opinion of counsel provided byHbkler with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events.

(a) Effect of Merger, Consolidation, Etc. At the optiohthe Holder, the sale, conveyance or dispositiball or substantially all of the asset:
the Borrower, the effectuation by the Borrower dfaasaction or series of related transactionshitlvmore than 50% of the voting power of
the Borrower is disposed of, or the consolidatioerger or other business combination of the Borramith or into any other Person (as
defined below) or Persons when the Borrower igim@tsurvivor shall either: (i) be deemed to be aari of Default (as defined in Article 111)
pursuant to which the Borrower shall be requireddg to the Holder upon the consummation of ana @sndition to such transaction an
amount equal to the Default Amount (as defined iiticke 11I) or (ii) be treated pursuant to Sectib(b) hereof. “Person” shall mean any
individual, corporation, limited liability companpartnership, association, trust or other entitgrganization.

(b) Adjustment Due to Merger, Consolidation, Efcat any time when this Note is issued and outitanand prior to conversion of all of the
Notes, there shall be any merger, consolidatioohange of shares, recapitalization, reorganizatioother similar event, as a result of wh
shares of Common Stock of the Borrower shall baxgkd into the same or a different number of shafesiother class or classes of stock or
securities of the Borrower or another entity, océise of any sale or conveyance of all or substintll of the assets of the Borrower other
than in connection with a plan of complete liquidatof the Borrower, then the Holder of this Nokal thereafter have the right to receive
upon conversion of this Note, upon the basis armhupe terms and conditions specified herein ar@inof the shares of Common Stock
immediately theretofore issuable upon conversioohstock, securities or assets which the Holdardvbave been entitled to receive in such
transaction had this Note been converted in futhgdiately prior to such transaction (without reg@rany limitations on conversion set forth
herein), and in any such case appropriate pro\dsstiall be made with respect to the rights andests of the Holder of this Note to the end
that the provisions hereof (including, without ltation, provisions for adjustment of the Converdisite and of the number of shares issuable
upon conversion of the Note) shall thereafter h@ieable, as nearly as may be practicable in @t any securities or assets thereafter
deliverable upon the conversion hereof. The Borrasteall not affect any transaction described is 8éction 1.6(b) unless (a) it first gives, to
the extent practicable, thirty (30) days prior terit notice (but in any event at least fifteen (d&ys prior written notice) of the record date of
the special meeting of shareholders to approvi teere is no such record date, the consummatipsuch merger, consolidation, exchange of
shares, recapitalization, reorganization or othailar event or sale of assets (during which titme Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquigimity (if not the Borrower) assumes by writtentinment the obligations of this Section

(b). The above provisions shall similarly applystacessive consolidations, mergers, sales, transfethare exchanges.




(c) Adjustment Due to Distribution. If the Borrowsall declare or make any distribution of its ésger rights to acquire its assets) to holders
of Common Stock as a dividend, stock repurchaseydyyof return of capital or otherwise (includingyadividend or distribution to the
Borrower’s shareholders in cash or shares (orsithaicquire shares) of capital stock of a subsidize., a spin-off)) (a “Distribution”), then

the Holder of this Note shall be entitled, upon aogversion of this Note after the date of recanddetermining shareholders entitled to such
Distribution, to receive the amount of such asegtich would have been payable to the Holder wilpeet to the shares of Common Stock
issuable upon such conversion had such Holder theeimolder of such shares of Common Stock on therdedate for the determination of
shareholders entitled to such Distribution.

(d) Purchase Rights. If, at any time when any Natesssued and outstanding, the Borrower issugs@mvertible securities or rights to
purchase stock, warrants, securities or other prpne “Purchase Rights”) pro rata to the redoottlers of any class of Common Stock, then
the Holder of this Note will be entitled to acquitgon the terms applicable to such Purchase Rititdsaggregate Purchase Rights which suc
Holder could have acquired if such Holder had hleédnumber of shares of Common Stock acquirable gpmplete conversion of this Note
(without regard to any limitations on conversiomtzoned herein) immediately before the date on whicecord is taken for the grant, issuanc
or sale of such Purchase Rights or, if no suchrceisataken, the date as of which the record heldélCommon Stock are to be determined for
the grant, issue or sale of such Purchase Rights.

(e) Notice of Adjustments. Upon the occurrence of eadjlnstment or readjustment of the Conversion Rxtca result of the events describe
this Section 1.6, the Borrower, at its expensell pihamptly compute such adjustment or readjustnagnt prepare and furnish to the Holder a
certificate setting forth such adjustment or reatifient and showing in detail the facts upon whisthsadjustment or readjustment is based.
The Borrower shall, upon the written request attamg of the Holder, furnish to such Holder a lgeztificate setting forth (i) such adjustment
or readjustment, (ii) the Conversion Price at theetin effect and (iii) the number of shares of Goom Stock and the amount, if any, of other
securities or property which at the time would éeeived upon conversion of the Note.




1.7 Trading Market Limitations. Unless permittedthg applicable rules and regulations of the ppaksecurities market on which the
Common Stock is then listed or traded, in no egdatl the Borrower issue upon conversion of or mtiise pursuant to this Note and the other
Notes issued pursuant to the Purchase Agreemeiet imam the maximum number of shares of Common Stwtkthe Borrower can issi
pursuant to any rule of the principal United Statesurities market on which the Common Stock is theded (the “Maximum Share
Amount”), which shall be 9.99% of the total shares outstandimthe Closing Date (as defined in the Purchagedment), subject to equital
adjustment from time to time for stock splits, &talividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMarm Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamf stock exchange, interdealer quotation systenother self-regulatory organization with
jurisdiction over the Borrower or any of its seti@s on the Borrowr's ability to issue shares of Common Stock in egsafshe Maximum
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 Shareholder. Upon submission of @é&lot Conversion by a Holder, (i) the shares cedehereby (other than the shares, if any,
which cannot be issued because their issuance weaukkd such Holder’s allocated portion of the ReskAmount or Maximum Share
Amount) shall be deemed converted into shares air@on Stock and (ii) the Holder’s rights as a Holokesuch converted portion of this Note
shall cease and terminate, excepting only the tihtceive certificates for such shares of Com®@tmtk and to any remedies provided herein
or otherwise available at law or in equity to stidider because of a failure by the Borrower to clymgth the terms of this Note.
Notwithstanding the foregoing, if a Holder has resteived certificates for all shares of Common S{mror to the tenth (10th) business ¢

after the expiration of the Deadline with respecatconversion of any portion of this Note for aagson, then (unless the Holder otherwise
elects to retain its status as a holder of ComnonkSoy so notifying the Borrower) the Holder shralyjain the rights of a Holder of this Note
with respect to such unconverted portions of thasehand the Borrower shall, as soon as practicadtiern such unconverted Note to the Ho
or, if the Note has not been surrendered, adjsiséitords to reflect that such portion of this Neds not been converted. In all cases, the H
shall retain all of its rights and remedies (inéghg] without limitation, (i) the right to receiveo@version Default Payments pursuant to Sectior
1.3 to the extent required thereby for such ConearBefault and any subsequent Conversion Defaudt(d) the right to have the Conversion
Price with respect to subsequent conversions detechin accordance with Section 1.3) for the Boedw failure to convert this Note.




1.9 Prepayment. Notwithstanding anything to thetreap contained in this Note, at any time during pgeriods set forth on the table
immediately following this paragraph (the “PrepaymBeriods”), the Borrower shall have the righiemisable on not less than three (3)
Trading Days prior written notice to the Holdertbé Note to prepay the outstanding Note (princwal accrued interest), in full, in accorda
with this Section 1.9. Any notice of prepaymentéwrder (an “Optional Prepayment Notice”) shall bévered to the Holder of the Note at its
registered addresses and shall state: (1) th@dhewer is exercising its right to prepay the Naed (2) the date of prepayment which sha
not more than three (3) Trading Days from the déthe Optional Prepayment Notice. On the datedfifice prepayment (the “Optional
Prepayment Date”), the Borrower shall make payméttie Optional Prepayment Amount (as defined bgkavHolder, or upon the order of
the Holder as specified by the Holder in writinghe Borrower, at least one (1) business day poitine Optional Prepayment Date. If the
Borrower exercises its right to prepay the Note,Borrower shall make payment to the Holder of moant in cash (the “Optional Prepayment
Amount”) equal to the percentage (“Prepayment Reage”) as set forth in the table immediately faflog this paragraph opposite the
applicable Prepayment Period, multiplied by the sinfw) the then outstanding principal amounthagtNote plus (x) accrued and unpaid
interest on the unpaid principal amount of thisé\imt the Optional Prepayment Date plus (y) Defatéirest, if any, on the amounts referred tc
in clauses (w) and (x) plus (z) any amounts owetthéoHolder pursuant to Sections 1.3 and 1.4(ggdfet.

Prepaymenti
Prepayment Period Percentage
1. The period beginning on the Issue Date and gndimthe date which is thirty (30) days followirtge
Issue Date 11(%
2. The period beginning on the date which is thimye (31) days following the Issue Date and endin
the date which is sixty (60) days following theusDate 115%
3. The period beginning on the date which is soay (61) days following the Issue Date and endin
the date which is ninety (90) days following thsus Date 12(%
4. The period beginning on the date that is nimetg-(91) day from the Issue Date and ending
hundred twenty (120) days following the Issue C 125%
5. The period beginning on the date that is onediadhtwentyene (121) day from the Issue Date
ending one hundred fifty (150) days following tlssue Datt 13(%
6. The period beginning on the date that is onaltedhfifty-one (151) day from the Issue Date and er
one hundred eighty (180) days following the Issuatel 135%

After the expiration of one hundred eighty (180ysifollowing the Issue Date, the Borrower shalléao right of prepayment.
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ARTICLE IIl. CERTAIN COVENANTS

2.1 Distributions on Capital Stock. So long asBloerower shall have any obligation under this Ndaite, Borrower shall not without the
Holder’s written consent (a) pay, declare or setrfor such payment, any dividend or other disttitm (whether in cash, property or other
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in tlmfof additional shares of Common Stock
or (b) directly or indirectly or through any subisiy make any other payment or distribution in extpof its capital stock except for
distributions pursuant to any shareholders’ rigiiés.

2.2 Restriction on Stock Repurchases. So longeaBdthrower shall have any obligation under thisé\lttie Borrower shall not without the
Holder’s written consent redeem, repurchase omatise acquire (whether for cash or in exchangefoperty or other securities or otherwise)
in any one transaction or series of related trafmacany shares of capital stock of the Borrowearty warrants, rights or options to purchase
or acquire any such shares.

2.3 Borrowings. So long as the Borrower shall hawg obligation under this Note, the Borrower carrde whatever it deems necessary so
long as that does not render the Borrower a "Skelffipany as defined in Rule 12b-2 under the Séesifiixchange Act of 1934,

2.4 Sale of Assets. So long as the Borrower slaaftany obligation under this Note, the Borrowellstiot, without the Holder’s written
consent, sell, lease or otherwise dispose of gmjifiiant portion of its assets outside the ordinaurse of business. Any consent to the
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.

2.5 Advances and Loans. So long as the Borrowdk Istnge any obligation under this Note, the Borrowsieall not, without the Holdes writter
consent, lend money, give credit or make advarasy person, firm, joint venture or corporatiorgluding, without limitation, officers,
directors, employees, subsidiaries and affiliafab® Borrower, except loans, credits or advanagén(existence or committed on the date
hereof and which the Borrower has informed Holdewriting prior to the date hereof, (b) made in thdinary course of business or (c) not in
excess of $100,000.
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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 Interest. The Bargofails to pay the principal hereof or interdstreon when due on this Note, whether at
maturity, upon acceleration or otherwise.

3.2 Conversion and the Shares. The Borrower threuiliful or deliberate hindrances on the part of orrower, fails to issue shares of
Common Stock to the Holder (or announces or thnsatewriting that it will not honor its obligatiaio do so) upon exercise by the Holder of
the conversion rights of the Holder in accordandé the terms of this Note, fails to transfer ousa its transfer agent to transfer (issue)
(electronically or in certificated form) any ceit#te for shares of Common Stock issued to the étalgon conversion of or otherwise purst
to this Note as and when required by this Note Bbeower directs its transfer agent not to transfedelays, impairs, and/or hinders its
transfer agent in transferring (or issuing) (elesically or in certificated form) any certificaterfshares of Common Stock to be issued to the
Holder upon conversion of or otherwise pursuanhi® Note as and when required by this Note, ds tairemove (or directs its transfer agent
not to remove or impairs, delays, and/or hindex$riinsfer agent from removing) any restrictiveetady (or to withdraw any stop transfer
instructions in respect thereof) on any certifidateany shares of Common Stock issued to the Halden conversion of or otherwise pursu
to this Note as and when required by this Notex{iakes any written announcement, statement or ttivagit does not intend to honor the
obligations described in this paragraph) and aeh $ailure shall continue uncured (or any writtemauncement, statement or threat not to
honor its obligations shall not be rescinded irting)) for three (3) business days after the Hoklexll have delivered a Notice of Conversiot
is an obligation of the Borrower to remain currgnits obligations to its transfer agent. It shadl an event of default of this Note, if a
conversion of this Note is delayed, hindered ostirated due to a balance owed by the Borrowestwansfer agent. If at the option of the
Holder, the Holder advances any funds to the Boertsatransfer agent in order to process a conversiech advanced funds shall be paid by
the Borrower to the Holder within forty eight (48)urs of a demand from the Holder.

3.3 Breach of Covenants. The Borrower breachesratgrial covenant or other material term or conditontained in this Note and any
collateral documents including but not limited be tPurchase Agreement and such breach continuagpferniod of ten (10) days after written
notice thereof to the Borrower from the Holder.

3.4 Breach of Representations and Warranties. Apgesentation or warranty of the Borrower madeiherein any agreement, statement or
certificate given in writing pursuant hereto orcimnnection herewith (including, without limitatiotme Purchase Agreement), shall be false or
misleading in any material respect when made aaditbach of which has (or with the passage of tiifiehave) a material adverse effect on
the rights of the Holder with respect to this Notehe Purchase Agreement.
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3.5 Receiver or Trustee. The Borrower or any sudsicbf the Borrower shall make an assignmentlierlienefit of creditors, or apply for or
consent to the appointment of a receiver or trufstei or for a substantial part of its propertylmsiness, or such a receiver or trustee shall
otherwise be appointed.

3.6 Judgments. Any money judgment, writ or simdescess shall be entered or filed against the B@ror any subsidiary of the Borrower or
any of its property or other assets for more tha®, @00, and shall remain unvacated, unbonded dayed for a period of twenty (20) days
unless otherwise consented to by the Holder, wbictsent will not be unreasonably withheld.

3.7 Bankruptcy. Bankruptcy, insolvency, reorgan@abr liquidation proceedings or other proceedingduntary or involuntary, for relief
under any bankruptcy law or any law for the retiefiebtors shall be instituted by or against ther®eer or any subsidiary of the Borrower.

3.8 Delisting of Common Stock. The Borrower shalil fo maintain the listing of the Common Stockairieast one of the OTC (which
specifically includes the Pink Sheets electroniotgtion system) or an equivalent replacement exghaihe Nasdag National Market, the
Nasdag SmallCap Market, the New York Stock Exchangéhe American Stock Exchang

3.9 Failure to Comply with the Exchange Act. Tha®wer shall fail to comply with the reporting resements of the Exchange Act; and/or
the Borrower shall cease to be subject to the temgprequirements of the Exchange Act.

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

3.11 Cessation of Operations. Any cessation ofaifmars by Borrower or Borrower admits it is othesgygenerally unable to pay its debts as
such debts become due, provided, however, thatliaaiosure of the Borrower’s ability to continueaa®going concern” shall not be an
admission that the Borrower cannot pay its debth@gbecome due.

3.12 Maintenance of Assets. The failure by Borroteemnaintain any material intellectual propertyhtigy personal, real property or other asset
which are necessary to conduct its business (whathe or in the future).

3.13 Financial Statement Restatement. The restatevhany financial statements filed by the Borrowsth the SEC for any date or period
from two years prior to the Issue Date of this Narel until this Note is no longer outstandingh# result of such restatement would, by
comparison to the unrestated financial statemee lconstituted a material adverse effect on titesiof the Holder with respect to this Note
or the Purchase Agreement.
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3.14 Reverse Splits. The Borrower effectuates arsevsplit of its Common Stock without twenty (B@ys prior written notice to the Holder.

3.15 Replacement of Transfer Agent. In the evedit tthe Borrower proposes to replace its transfentaghe Borrower fails to provide, prior to
the effective date of such replacement, a fullycexxed Irrevocable Transfer Agent Instructions fioran as initially delivered pursuant to the
Purchase Agreement (including but not limited t® pinovision to irrevocably reserve shares of Com®tmtk in the Reserved Amount) signed
by the successor transfer agent to Borrower an&dneower.

3.16 Cross-Default. Notwithstanding anything to ¢batrary contained in this Note or the other mdatr companion documents, a breach or
default by the Borrower of any covenant or othemter condition contained in any of the Other Agneaits, after the passage of all applicable
notice and cure or grace periods, shall, at thoif the Holder, be considered a default undisrffote and the Other Agreements, in which
event the Holder shall be entitled (but in no evenuired) to apply all rights and remedies ofltudder under the terms of this Note and the
Other Agreements by reason of a default under@#idr Agreement or hereunder . “Other Agreememisans, collectively, all agreements
instruments between, among or by: (1) the Borrowaed, or for the benefit of, (2) the Holder and affiliate of the Holder, including, without
limitation, promissory notes; provided, howevee term “Other Agreements” shall not include thated or companion documents to this
Note. Each of the loan transactions will be c-defaulted with each other loan transaction andl adlt other existing and future debt of
Borrower to the Holder. This Section 3.16 only &pto Cross Defaults occurring with any other géitions held by the Holder.

Upon the occurrence of any Event of Default spedifin Section 3.1 (solely with respect to failuwgty the principal hereof or interest ther
when due at the Maturity Date), the Note shall beeémmediately due and payable and the Borrowdl ghg to the Holder, in full
satisfaction of its obligations hereunder, an amegmal to the Default Sum (as defined herein). NFIE OCCURRENCE OF ANY
EVENT OF DEFAULT SPECIFIED IN SECTION 3.2, THE NOT®HALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE
BORROWER SHALL PAY TO THE HOLDER, IN FULL SATISFAQDN OF ITS OBLIGATIONS HEREUNDER, AN AMOUNT EQUAL
TO: (Y) THE DEFAULT SUM (AS DEFINED HEREIN); MULTIRIED BY (Z) TWO (2). Upon the occurrence of any Bvef Default, othe
than Section 3.2, exercisable through the delie¢émyritten notice to the Borrower by such Holdeise(“Default Notice”), the Note shall
become immediately due and payable and the Borrehadt pay to the Holder, in full satisfaction tf obligations hereunder, an amount equa
to the greater of (i) 150% times the sum of (w) tthen outstanding principal amount of this Notesp(x) accrued and unpaid interest on the
unpaid principal amount of this Note to the datp@yment (the “Mandatory Prepayment Datg)s (y) Default Interest, if any, on the amot
referred to in clauses (w) and/or (x) plus (z) amyounts owed to the Holder pursuant to Sectionardd31.4(g) hereof (the then outstanding
principal amount of this Note to the date of payhpgns the amounts referred to in clauses (x)atd (z) shall collectively be known as the
“Default Sum”) or (ii) the “parity value” of the Dault Sum to be prepaid, where parity value meahshe highest number of shares of
Common Stock issuable upon conversion of or otherwursuant to such Default Sum in accordanceAwiible |, treating the Trading Day
immediately preceding the Mandatory Prepayment Batie “Conversion Date” for purposes of deterngrthe lowest applicable Conversion
Price, unless the Default Event arises as a resalbreach in respect of a specific ConversioreDatvhich case such Conversion Date she
the Conversion Date), multiplied by (b) the high€kising Price for the Common Stock during the gébieginning on the date of first
occurrence of the Event of Default and ending aneptior to the Mandatory Prepayment Date (the db#fAmount”) and all other amounts
payable hereunder shall immediately become dugawdble, all without demand, presentment or notitegf which hereby are expressly
waived, together with all costs, including, withdiatitation, legal fees and expenses, of collectamd the Holder shall be entitled to exercise
all other rights and remedies available at lannczquity.
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If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, then the
Holder shall have the right at any time, so lond tmthe extent that there are sufficient autharigieares, to require the Borrower, upon writtel
notice, to convert the Default Amount into share€ommon Stock of the Borrower pursuant to Seclidnhereof.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failurededay on the part of the Holder in the exercisarof power, right or privilege hereunder
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprivilege preclude other or further exercise
thereof or of any other right, power or privilegéd.rights and remedies existing hereunder arewative to, and not exclusive of, any rights
or remedies otherwise available.

4.2 Notices. All notices, demands, requests, cdasapprovals, and other communications requirqeeomitted hereunder shall be in writing
and, unless otherwise specified herein, shall)oeefisonally served, (ii) deposited in the maigiseered or certified, return receipt requested,
postage prepaid, (iii) delivered by reputable aiurger service with charges prepaid, or (iv) traiteed by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other sgl@®such party shall have specified most recbytlyritten notice. Any notice or other
communication required or permitted to be giverebader shall be deemed effective (a) upon handeatglor delivery by facsimile, with
accurate confirmation generated by the transmifiegimile machine, at the address or number datggrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hoursengugh notice is to be received) or (b) on the s dmsiness day following the date of
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 be:

If to the Borrower, to:

EVENTURE INTERACTIVE, INC.
3420 Bristol Street - 6th Floor

Costa Mesa, CA 92626

Attn: GANNON GIGUIERE, Presdient
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 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 Amendments. This Note and any provision heneayf only be amended by an instrument in writingiedyby the Borrower and the Holder.
The term “Note” and all reference thereto, as ubealghout this instrument, shall mean this inseatr(and the other Notes issued pursuant t
the Purchase Agreement) as originally executed,later amended or supplemented, then as so ardesrd®ipplemented.

4.4 Assignability. This Note shall be binding ugbe Borrower and its successors and assigns, atidralre to be the benefit of the Holder
and its successors and assigns. Each transfetiis dfote must be an “accredited investor” (asrafiin Rule 501(a) of the 1933 Act).
Notwithstanding anything in this Note to the congrahis Note may be pledged as collateral in catina with a bona fide margin account
other lending arrangement.

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

4.6 Governing Law. This Note shall be governed iy eonstrued in accordance with the laws of théeStBNew York without regard to
principles of conflicts of laws. Any action broughy either party against the other concerning thiesactions contemplated by this Note shall
be brought only in the state courts of New Yorkrothe federal courts located in the state and oohNassau. The parties to this Note hereb
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stulhssert any defense based on lack of
jurisdiction or venue or based upforum non conveniensThe Borrower and Holder waive trial by jury. Theevailing party shall be entitled

to recover from the other party its reasonablera¢tgs fees and costs. In the event that any poovid this Note or any other agreement
delivered in connection herewith is invalid or uftgneable under any applicable statute or rul@waf then such provision shall be deemed
inoperative to the extent that it may conflict #aeith and shall be deemed modified to conform witbh statute or rule of law. Any such
provision which may prove invalid or unenforceabteler any law shall not affect the

validity or enforceability of any other provisiofi@any agreement. Each party hereby irrevocably esapersonal service of process and
consents to process being served in any suit,;aotiproceeding in connection with this Agreememay other Transaction Document by
mailing a copy thereof via registered or certifradil or overnight delivery (with evidence of deliygto such party at the address in effect for
notices to it under this Agreement and agreessihett service shall constitute good and sufficientise of process and notice thereof. Nothing
contained herein shall be deemed to limit in any amy right to serve process in any other mannenipied by law.
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4.7 Certain Amounts. Whenever pursuant to this NugeBorrower is required to pay an amount in exadéghe outstanding principal amount
(or the portion thereof required to be paid at thhag) plus accrued and unpaid interest plus Défatdrest on such interest, the Borrower and
the Holder agree that the actual damages to theédrfom the receipt of cash payment on this Nodg tve difficult to determine and the
amount to be so paid by the Borrower represemslated damages and not a penalty and is interedechipensate the Holder in part for loss
of the opportunity to convert this Note and to eameturn from the sale of shares of Common Stegkiiged upon conversion of this Note at a
price in excess of the price paid for such shavesyant to this Note. The Borrower and the Holdeehy agree that such amount of stipulatec
damages is not plainly disproportionate to the ipds$oss to the Holder from the receipt of a cpaiment without the opportunity to convert
this Note into shares of Common Stock.

4.8 Purchase Agreement. By its acceptance of this,Nach party agrees to be bound by the appti¢abihs of the Purchase Agreement.

4.9 Notice of Corporate Events. Except as otherpisgided below, the Holder of this Note shall haerights as a Holder of Common Stock
unless and only to the extent that it converts Mot into Common Stock. The Borrower shall prowide Holder with prior notification of any
meeting of the Borrower’s shareholders (and copiggoxy materials and other information sent targholders). In the event of any taking by
the Borrower of a record of its shareholders fer plarpose of determining shareholders who ardeshtid receive payment of any dividend or
other distribution, any right to subscribe for, ghaise or otherwise acquire (including by way ofgaerconsolidation, reclassification or
recapitalization) any share of any class or angrosecurities or property, or to receive any otight, or for the purpose of determining
shareholders who are entitled to vote in conneactiitn any proposed sale, lease or conveyance of allibstantially all of the assets of the
Borrower or any proposed liquidation, dissolutionnanding up of the Borrower, the Borrower shallih@anotice to the Holder, at least twenty
(20) days prior to the record date specified thefer thirty (30) days prior to the consummatiorite# transaction or event, whichever is
earlier), of the date on which any such recora isd taken for the purpose of such dividend, distidn, right or other event, and a brief
statement regarding the amount and character ofdividend, distribution, right or other event teetextent known at such time. The Borrowel
shall make a public announcement of any event rieguinotification to the Holder hereunder substahtisimultaneously with the notification
to the Holder in accordance with the terms of 8gstion 4.9.

4.10 Remedies. The Borrower acknowledges thatachrby it of its obligations hereunder will causeparable harm to the Holder, by
vitiating the intent and purpose of the transactiontemplated hereby. Accordingly, the Borrowerraskledges that the remedy at law for a
breach of its obligations under this Note will badequate and agrees, in the event of a breatiheaténed breach by the Borrower of the
provisions of this Note, that the Holder shall inéiteed, in addition to all other available remesiag law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyaute of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.
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IN WITNESS WHEREOF, Borrower has caused this Notké signed in its name by its duly authorizedceffithis July 13, 2015.
EVENTURE INTERACTIVE, INC.
By: /s/ Gannon Giguiere

GANNON GIGUIERE
Presiden
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EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert $ principal amount of the Note (defined bglmto that number of shares of
Common Stock to be issued pursuant to the converdithe Note (“Common Stock”) as set forth beloivEVENTURE INTERACTIVE,

INC., a Nevada corporation (the “Borrower”) accoglio the conditions of the convertible note of Bwerower dated as of July 13, 2015 (the
“Note”), as of the date written below. No fee wik charged to the Holder for any conversion, exfiegransfer taxes, if any.

Box Checked as to applicable instructions:

O The Borrower shall electronically transmit the Coom$tock issuable pursuant to this Notice of Cosieerto the account of the
undersigned or its nominee with DTC through its &pWithdrawal Agent Commission system (“DWAC Tséar").

Name of DTC Prime Broker
Account Number:

O The undersigned hereby requests that the Borrasaeia certificate or certificates for the numldeshares of Common Stock set forth
below (which numbers are based on the Holder'sutation attached hereto) in the name(s) specifiedediately below or, if additional space
is necessary, on an attachment hereto:

VIS VIRES GROUP, INC.

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

Attention: Certificate Delivery
e-mail: info@visviresgroup.com

Date of Conversion:

Applicable Conversion Price: $

Number of Shares of Common Stock to be Iss
Pursuant to Conversion of the Notes:

Amount of Principal Balance Due remaining
Under the Note after this conversion:

VIS VIRES GROUP, INC.

Date: July 13, 2015 By: /s/Curt Kramer
Name:

Curt Kramer
Title: Presiden
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N AIDICH W URMAN LLP

Attorneys at Law

111 Great Neck Road — Suite 214
Great Neck, New York 11021
Telephone (516) 498-2900
Facsimile (516) 466-3555

Richard S. Naidich
Mark Birnbaum
Kenneth H. Wurman
Bernard S. Feldman
Robert P. Johnson

Of Counsel
Judah A. Eisner

[DATE]
TRANSFER AGENT

Re: [ ]

Ladies and Gentlemen:

We have acted as special counsel to VIS VIRES GRONE. (“Seller”). We have been asked to provideogimion in connection with the
issuance (the “Issuance”) without restrictive ledyefi[ ] shares (the “Shares”) of the common stpek value $0.001 per share, of
EVENTURE INTERACTIVE, INC., a[__] corporation (tH€ompany”),pursuant to Rule 144 of the Securities and Exch&uwgamission (th
“Commission”) under the Securities Act of 1933 aasended (the “Securities Act”) with respect to ¢baversion of a certain convertible note
dated [__] by the Company in favor of Seller (tiNote”) and the conversion notice delivered purstianhe Note dated the date hereof (the

“Conversion Notice”).

Specifically, we have been asked to opine whethares of the Comparg’common stock to be issued in conversion of thie ldarsuant to tr
Conversion Notice are "restricted securities" @ term is defined in Rule 144 ("Rule 144") pronai&gd by the Commission under the

Securities Act.

EXHIBIT B -- NOTICE OF CONVERSION
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The opinion expressed in this letter is limitede$pto this issue, premised upon the federal sgesfiaws of the United States as of the date o
this letter, and based upon the facts as presémiesicontained within the instruments we have éxadh We have conducted an independent
investigation into the underlying facts presenteds recited below and contained in the documéstesdl below.

In connection with preparing this letter, we havegared and re-examined and relied upon: (a) the,lated [ ] executed by the Company;
(b) the Securities Purchase Agreement by and betiieeCompany and the Seller dated [ ] (the “PasehAgreement” and collectively with
the Note and any ancillary documents in conneactiith the Note, the “Transaction Documents); (c) @anversion Notice from the Seller
dated the date hereof; (d) a representation lextecuted by the Seller dated the date hereof; @nal l{mited review of the most recent filing of
the Company with the Commission pursuant to thei®ées Act of 1934, as amended (the “Exchange Act”

Facts

We have received a representation letter from #lleiShat, among other things, represent to usat@wing facts, which we have assumed,
and conducted an independent investigation andrdated that such representations, are true, coargticomplete: (i) on [__] the Company
issued the Note to the Seller in the amount of (i) on [__] (the “Closing Date”), the Seller adnced the funds to the Company with respec
to the Note and the Note was fully paid as of siete; (iii) the Seller is not an "affiliate” of tli@ompany as defined in Rule 144(a)(1); and (iv)
the Seller does not know of any material adverkanmation about the Company or its prospects whigs not been publicly disclosed.
Furthermore, a limited review of the Company’s nresent filings with the Commission pursuant to Exehange Act indicate that: (i) the
Company is a fully-reporting company under the Exae Act; (ii) the Company has filed all reportar(ceview is specifically limited to
quarterly and annual reports) required under thehBrge Act with the Commission for the precedinglte months; and (iii) the Company is
not a "shell company" as that term is defined iheRu4(i)(1)(i) nor has the Company been a “shethpany” for a period of at least one year.

Discussion

Based on the facts presented to us, the Sellddsggeriod for the Note as determined by Rule(@began when the Seller provided full
consideration for the Note. In this instance, tb#e® has represented to us that the Note was haligt on or before [__].

In order for the Seller to convert the Note inte Bhares free of restrictions under Rule 144,skednce must meet the requirements of Rule
144(b)(1), which determines the requirements fetrigtions on securities for non-affiliates. Spaeifly, under Rule 144(b)(1), the issuance of
the Shares to the Seller without restriction mitsiee meet or be exempt from the requirements dé Rd4(c) and 144(d). Based on a limited

review of the Company’s most recent filings witle tiommission, the Company meets the current pirfbemation requirements of Rule 144

(c).
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Pursuant to Rule 144(d)(3)(ii), the holding perfodsecurities issued in conversion of other s¢i@sriof the same Company is deemed to have
begun at the same time as the securities surrethétareonversion. Therefore, the Seller's holdiegqd is deemed to begin on the date that th
Note was fully paid which was on or before July 2@15.

Conclusion

Therefore, based upon the foregoing discussionStizees issued to the Seller pursuant to the CsioveNotice are not "restricted securities"
as defined in Rule 144 and should be issued t&#fler without any restrictive legend.

The opinions expressed in this letter are premigexh the facts and circumstances as representeditp the Seller and as made in the
documents referred to above, on which we havedglighout investigation. We also assume that tekeSwill not become an “affiliatedf the
Company at any time that the Seller owns any oSthares.

We are members of the bar of the State of New Yok are not licensed or admitted to practice laaniy other jurisdiction. Accordingly, we
express no opinion with respect to the laws of jangdiction other than the laws of the State ofN¥ork and the federal laws of the United
States. Furthermore, we express no opinion regauatiy federal or state law not specified expreisstinis letter.

We assume no obligation to advise you of any chatgéhis opinion which may come to our attentifterahe date hereof. This opinion may
not be relied upon or furnished to any other peesarept the addressee hereof without the expragsmveconsent of this firm.

Very truly yours,
NAIDICH WURMAN LLP

BY
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EXHIBIT 10.14

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN AND WIL L NOT BE REGISTERED WITH
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSIO N OR THE SECURITIES
COMMISSION OF ANY STATE PURSUANT TO AN EXEMPTION FR OM REGISTRATION
PROVIDED BY SECTION 3(b) OF THE SECURITIES ACT OF 1933, AS AMENDED, AND THE RULES
AND REGULATIONS PROMULGATED THEREUNDER (THE "1933 A CT)

US $86,225.0

EVENTURE INTERACTIVE, INC.
8% CONVERTIBLE REDEEMABLE NOTE
DUE JULY 20, 2016

FOR VALUE RECEIVED, Eventure Interactive, Inc., éthCompany”) promises to pay to the order of LG CA&L FUNDING, LLC
and its authorized successors and permitted as@idteder™), the aggregate principal face amount of Eigkt Biousand Two Hundred
Twenty Five Dollars exactly (U.S. $86,225.00) oy R0, 2016 (" Maturity Daté) and to pay interest on the principal amount taunging
hereunder at the rate of 8% per annum commencidylgr20, 2015. This Note contains a $7,100 Origissue Discount such that the
purchase price is $79,125.00. The interest wilbaiel to the Holder in whose name this Note is tegisl on the records of the Company
regarding registration and transfers of this N@tee principal of, and interest on, this Note arggide at 1218 Union Street, Suite #2,
Brooklyn, NY 11225 initially, and if changed, legbpearing on the records of the Company as desigimatvriting by the Holder hereof from
time to time. The Company will pay each interestrpant and the outstanding principal due upon tluteNbefore or on the Maturity Date, less
any amounts required by law to be deducted or withho the Holder of this Note by check or wirartsfer addressed to such Holder at the la
address appearing on the records of the Compamryfortvarding of such check or wire transfer shafistitute a payment of outstanding
principal hereunder and shall satisfy and disch#rgdiability for principal on this Note to the texit of the sum represented by such check or
wire transfer. Interest shall be payable in Comi8tock (as defined below) pursuant to paragraphiébgin.

This Note is subject to the following additionabpisions:
1. This Note is exchangeable for an equal aggrgmateipal amount of Notes of different authorizbghominations, as requested by

the Holder surrendering the same. No service chaiijbe made for such registration or transfeerchange, except that Holder shall pay any
tax or other governmental charges payable in cdioretherewith.




2. The Company shall be entitled to withhold froifrpayments any amounts required to be withheldengbplicable laws.

3. This Note may be transferred or exchanged anboimpliance with the Securities Act of 1933, asaded (" Act’) and applicable
state securities laws. Any attempted transfernoraqualifying party shall be treated by the Compas void. Prior to due presentment for
transfer of this Note, the Company and any agetie@fCompany may treat the person in whose narad\ihtie is duly registered on the
Company's records as the owner hereof for all gthgooses, whether or not this Note be overdue naittier the Company nor any such agen
shall be affected or bound by notice to the cogtrAny Holder of this Note electing to exercise tight of conversion set forth in Section 4(a)
hereof, in addition to the requirements set fontlSection 4(a), and any prospective transferebisfMote, also is required to give the Compan
written confirmation that this Note is being cornteer (" Notice of Conversiatj in the form annexed hereto as Exhibit Ahe date of receipt
(including receipt by telecopy) of such Notice afrversion shall be the Conversion Date.

4. (a) The Holder of this Note is entitled, ataggtion, at any time after full cash payment for shares convertible hereunder,to con
all or any amount of the principal face amountri$ tNote then outstanding into shares of the Coryipamommon stock (the_* Common Stock
") at a price ("_Conversion Pri¢gfor each share of Common Stock equal to 62%efdwest trading price of the Common Stock as reported
on the National Quotations Bureau OTC Markets emgbkavhich the Company’s shares are traded or actyagige upon which the Common
Stock may be traded in the future (" Exchatgdor thetwenty priortrading days including the day upon which itk of Conversion is
received by the Company or its transfer agent (dex/such Notice of Conversion is delivered by daxther electronic method of
communication to the Company or its transfer agéter 4 P.M. Eastern Standard or Daylight SavinigseTif the Holder wishes to include the
same day closing price). If the shares have nat debvered within 3 business days, the Notice of&rsion may be rescinded. Such
conversion shall be effectuated by the Companyelefig the shares of Common Stock to the Holdehiwi8 business days of receipt by the
Company of the Notice of Conversion. Accrued bytaid interest shall be subject to conversion. Netfonal shares or scrip representing
fractions of shares will be issued on conversian,the number of shares issuable shall be rourm#tetnearest whole shar€o the extent the
Conversion Price of the Company’s Common Stockeddxelow the par value per share, the Companytakdd all steps necessary to solicit the
consent of the stockholders to reduce the par \taltiee lowest value possible under law. The Com@amees to honor all conversions
submitted pending this increase.the event the Company experiences a DTC “Chuili”its shares, the conversion price shall be desedao
52% instead of 62% while that “Chill” is in effedh no event shall the Holder be allowed to effecbaversion if such conversion, along with
all other shares of Company Common Stock benélfjoiained by the Holder and its affiliates would e&d 9.9% of the outstanding shares of
the Common Stock of the Company.

(b) Interest on any unpaid principal balance o thote shall be paid at the rate of 8% per annaterést shall be paid by the Comp
in Common Stock ("Interest Shares"). The dollar am@onverted into Interest Shares shall be all portion of the accrued interest calculatec
on the unpaid principal balance of this Note todh&e of such notice.




(c) The Notes may be prepaid with the following @iéies:

PREPAY DATE PREPAY AMOUNT

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

This Note may not be prepaid after the ¥8flay. Such redemption must be closed and fundednagtidays of giving notice of redemption of
the right to redeem shall be null and void.

(d) Upon (i) a transfer of all or substantially eflthe assets of the Company to any person inglestransaction or series of related
transactions, (ii) a reclassification, capital gammization or other change or exchange of outstanstares of the Common Stock, or (iii) any
consolidation or merger of the Company with or iatmther person or entity in which the Companyoisthe surviving entity (other than a
merger which is effected solely to change the licison of incorporation of the Company and resirita reclassification, conversion or
exchange of outstanding shares of Common Stockysate shares of Common Stock) (each of items(iij) and (iii) being referred to as a
"Sale Event"), then, in each case, the Company, shmin request of the Holder, redeem this Noteaish for 150% of the principal amount,
plus accrued but unpaid interest through the datedemption, or at the election of the Holder,istiolder may convert the unpaid principal
amount of this Note (together with the amount afraed but unpaid interest) into shares of CommaciSimmediately prior to such Sale
Event at the Conversion Price.

(e) In case of any Sale Event in connection witlictvithis Note is not redeemed or converted, the @@ shall cause effective
provision to be made so that the Holder of thise\gitall have the right thereafter, by convertirig Mote, to purchase or convert this Note intc
the kind and number of shares of stock or otheur#tézs or property (including cash) receivable mgoich reclassification, capital
reorganization or other change, consolidation orgereby a holder of the number of shares of Com@imck that could have been purchased
upon exercise of the Note and at the same ConveRsige, as defined in this Note, immediately ptsuch Sale Event. The foregoing
provisions shall similarly apply to successive Sakents. If the consideration received by the haldé Common Stock is other than cash, the
value shall be as determined by the Board of Darsadf the Company or successor person or entitygain good faith.

5. No provision of this Note shall alter or imp#ie obligation of the Company, which is absolutd anconditional, to pay the
principal of, and interest on, this Note at thedjmplace, and rate, and in the form, herein priesdri




6. The Company hereby expressly waives demand s mtment for payment, notice of npayment, protest, notice of protest, nc
of dishonor, notice of acceleration or intent toederate, and diligence in taking any action tdemlamounts called for hereunder and shall be
directly and primarily liable for the payment of alims owing and to be owing hereto.

7. The Company agrees to pay all costs and expensisling reasonable attorneys' fees and expendgsh may be incurred by the
Holder in collecting any amount due under this Note

8. If one or more of the following described "Ev&nf Default" shall occur:

(a) The Company shall default in the payment afig@gal or interest on this Note or any other neseied to the Holder by the
Company; or

(b) Any of the representations or warranties madehb Company herein or in any certificate or ficiahor other written statements
heretofore or hereafter furnished by or on behiathe Company in connection with the execution dalivery of this Note, or the Securities
Purchase Agreement under which this note was issiia@tibe false or misleading in any respect; or

(c) The Company shall fail to perform or observeany respect, any covenant, term, provision, dmrgiagreement or obligation of
the Company under this Note or any other note dssni¢he Holder, and not cure such failure withindhys of such event; or

(d) The Company shall (1) become insolvent; (2) iadmwriting its inability to pay its debts gendsaas they mature; (3) make an
assignment for the benefit of creditors or commeproeeedings for its dissolution; (4) apply foramnsent to the appointment of a trustee,
liquidator or receiver for its or for a substanfialrt of its property or business; (5) file a petitfor bankruptcy relief, consent to the filing of
such petition or have filed against it an involumtpetition for bankruptcy relief, all under fedkoa state laws as applicable; or

(e) A trustee, liquidator or receiver shall be apped for the Company or for a substantial paitoproperty or business without its
consent and shall not be discharged within thBg) days after such appointment; or

(f) Any governmental agency or any court of compegjerisdiction at the instance of any governmeatgncy shall assume custody ol
control of the whole or any substantial portiortred properties or assets of the Company; or

(g) One or more money judgments, writs or warrafigttachment, or similar process, in excess of fliousand dollars ($50,000) in
the aggregate, shall be entered or filed agaies€Cttmpany or any of its properties or other assetisshall remain unpaid, unvacated, unbo
or unstayed for a period of fifteen (15) days oamny event later than five (5) days prior to theed# any proposed sale thereunder; or




(h) Defaulted on or breached any term of any otinée of similar debt instrument into which the Ca@np has entered and failed to
cure such default within the appropriate gracequeror

(i) The Company shall have its Common Stock dalitem an exchange (including the OTCBB exchanggeif the Common Stock
trades on an exchange, then trading in the Comntaek Shall be suspended for more than 10 consexddys;

() Intentionally Deleted;

(k) The Company shall not deliver to the Holder @@mmon Stock pursuant to paragraph 4 herein withestrictive legend within 3
business days of its receipt of a Notice of Conwersor

(I) The Company shall not replenish the reservéas#t in Section 12, within 3 business days of risguest of the Holder.
(m) The Company shall not be “current” in its fimwith the Securities and Exchange Commission; or
(n) The Company shall lose the “bid” price forsteck in a market (including the OTCPK marketplacether exchange).

Then, or at any time thereafter, unless cured withilays, and in each and every such case, unlessEsent of Default shall have been wai

in writing by the Holder (which waiver shall not Heemed to be a waiver of any subsequent defautipaption of the Holder and in the
Holder's sole discretion, the Holder may consities Note immediately due and payable, without preeent, demand, protest or (further)
notice of any kind (other than notice of accelenalj all of which are hereby expressly waived, himg herein or in any note or other
instruments contained to the contrary notwithstagdand the Holder may immediately, and withoutiatipn of any period of grace, enforce
any and all of the Holder's rights and remedievigdex herein or any other rights or remedies a#drfy law. Upon an Event of Default,
interest shall accrue at a default interest rat4éb per annum or, if such rate is usurious ompeomitted by current law, then at the highest

of interest permitted by law. In the event of adate of Section 8(k) the penalty shall be $250 pgrttie shares are not issued beginning on th
4™ day after the conversion notice was delivered éo@ompany. This penalty shall increase to $50@agrbeginning on the 10day. The
penalty for a breach of Section 8(n) shall be andase of the outstanding principal amounts by 2@%ase of a breach of Section 8(i), the
outstanding principal due under this Note shaliease by 50%. Further, if a breach of Section &aelrs or is continuing after the 6 month
anniversary of the Note, then the Holder shalltiled to use the lowest closing bid price durihg delinquency period as a base price for th
conversion. For example, if the lowest closing fite during the delinquency period is $0.01 perrsland the conversion discount is 50% the
Holder may elect to convert future conversions@0@5 per share. If this Note is not paid at métuthe outstanding principal due under this
Note shall increase by 10¢




If the Holder shall commence an action or procegtlinenforce any provisions of this Note, includimgthout limitation, engaging an attorne
then if the Holder prevails in such action, the ditwlshall be reimbursed by the Company for itsrattgs’ fees and other costs and expenses
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 reasowmleliver to the Holder the
conversion shares by the by the 3rd business diayving the delivery of a Notice of Conversion teetCompany and if the Holder incurs a
Failure to Deliver Loss, then at any time the Holaay provide the Company written notice indicatihg amounts payable to the Holder in
respect of the Failure to Deliver Loss and the Camypmust make the Holder 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 Lossdsh payment, and any such cash payment mustdx logethe third business day from
the time of the Holder’s written notice to the Canp.

9. In case any provision of this Note is held liyoart of competent jurisdiction to be excessivedope or otherwise invalid or
unenforceable, such provision shall be adjustdterahan voided, if possible, so that it is enfafile to the maximum extent possible, and the
validity and enforceability of the remaining prawiss of this Note will not in any way be affectedimpaired thereby.

10. Neither this Note nor any term hereof may beraaed, waived, discharged or terminated other ltlyaa written instrument
signed by the Company and the Holder.

11. The Company represents that it is not a “shediier and has never been a “shell” issuer orittitgtreviously has been a “shell”
issuer that at least 12 months have passed siadédimpany has reported form 10 type informationcaihg it is no longer a “shell issuer.
Further. The Company will instruct its counsel ither (i) write a 144 opinion to allow for salalliof the conversion shares or (ii) accept suct
opinion from Holder’s counsel.

12. The Company shall issue irrevocable transfentigstructions reserving 100,000,000 sharessdEimmon Stock for
conversions under this Note (the “Share Reserligdpn full conversion of this Note, any shares rerimgj in the Share Reserve shall be
cancelled. The Company shall pay all costs assatiaith issuing and delivering the shares. If saictounts are to be paid by the Holder, it
may deduct such amounts from the Conversion Pdoaversion Notices may be sent to the Companysdransfer agent via electric mail. T
company should at all times reserve a minimum of fomes the amount of shares required if the mateld be fully converted. The Holder
may reasonably request increases from time totiinmeserve such amounts.

13. The Company will give the Holder direct notafeany corporate actions including but not limitechame changes, stock splits,
recapitalizations etc. This notice shall be givethe Holder as soon as possible under law.

14. This Note shall be governed by and construedtaordance with the laws of New York applicabledatracts made and wholly
to be performed within the State of New York andlshe binding upon the successors and assignaabf garty hereto. The Holder and the
Company hereby mutually waive trial by jury and sent to exclusive jurisdiction and venue in thertoaf the State of New York. This
Agreement may be executed in counterparts, anthtisémile transmission of an executed countergattiis Agreement shall be effective as ar
original.




IN WITNESS WHEREOF, the Company has caused thie Mobe duly executed by an officer thereunto @duithorized.

Dated:

EVENTURE INTERACTIVE, INC.
By:

Title:




EXHIBIT A
NOTICE OF CONVERSION
(To be Executed by the Registered Holder in ord€@dnvert the Note)

The undersigned hereby irrevocably elects to cdriver of the above Note into reShaf Common Stock of
Eventure Interactive, Inc. (“Shares”) accordinghe conditions set forth in such Note, as of the daitten below.

If Shares are to be issued in the name of a pardmn than the undersigned, the undersigned wjligletransfer and other taxes and
charges payable with respect thereto.

Date of Conversion:
Applicable Conversion Price:
Signature:

[Print Name of Holder and Title of Signer]

Address:

SSN or EIN:
Shares are to be registered in the following name:

Name:
Address:
Tel:

Fax:

SSN or EIN:

Shares are to be sent or delivered to the followaicpunt:

Account Name:
Address:




EXHIBIT 10.15

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 LA WS. 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 (II) 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: $101,800.0C Issue Date: July 30, 201
Purchase Price: $70,000.0
Original Issue Discount: $26,800.00

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED , Eventure Interactive, Inc. aNevadacorporation (hereinafter called the “Borrowetfigreby promises 1
pay to the order dSAREBOURN CAPITAL, L.P. , a Delaware limited partnership, or registeredgass(the “Holder”) the sum of
$101,800.0Qogether with any interest as set forth hereinMay 30, 2016(the “Maturity Date”), and to pay interest on thgpaid principal
balance hereof at the rateXif% (The “Interest Rate”) per annum from the date hiefthe “Issue Date”) until the same becomes due and
payable, whether at maturity or upon acceleratiolyoprepayment or otherwise. This Note may naptepaid in whole or in part except as
otherwise explicitly set forth herein. Any amoufijpoincipal or interest on this Note which is natighwhen due shall bear interest at the rate c
twenty two percent (22%) per annum from the due tlareof until the same is paid (“Default Intefpdhterest shall commence accruing on
the date that the Note is fully paid and shall beputed on the basis of a 368y year and the actual number of days elapseghafinents di
hereunder (to the extent not converted into comstock, $0.001 par value per share (the “Commonk3tdat accordance with the terms
hereof) shall be made in lawful money of the Uni&dtes of America. All payments shall be madeuahsddress as the Holder shall hereafte
give to the Borrower by written notice made in ademce with the provisions of this Note. Whenevgr amount expressed to be due by the
terms of this Note is due on any day which is nbtisiness day, the same shall instead be due are#iesucceeding day which is a business
day and, in the case of any interest payment datehws not the date on which this Note is paiduih the extension of the due date thereof
shall not be taken into account for purposes ofraeining the amount of interest due on such daseuged in this Note, the term “business day
shall mean any day other than a Saturday, Sundayay on which commercial banks in the city of Néavk, New York are authorized or
required by law or executive order to remain clog&ath capitalized term used herein, and not ofiserdefined, shall have the meaning
ascribed thereto in that certain Securities Pueiiageement dated the date hereof, pursuant tawthis Note was originally issued (the
“Purchase Agreement”).




This Note carries an original issue discoun$26,800.0(the “OID"). In addition, the Borrower agrees toy#%5,000.000 the Holder,
or the Holder's designee, to cover the Holder'sldges, accounting fees, due diligence fees, raong, and/or other transactional costs
incurred in connection with the purchase and shtheNote (the “Transactional Expense Amount”) oalwhich amount is included in the
initial principal balance of this Note. Thus, therghase price of this Note shall $20,000.0Q computed as follow$101,800.00nitial
principal balance, less the OID, less the TransaatiExpense Amount.

This Note is free from all taxes, liens, claims amdumbrances with respect to the issue thereo$haitinot be subject to preemptive
rights or other similar rights of shareholdersha 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 tjimaad at any time following Ninety (90) days aftee date of
this Note and ending on the later of: (i) the Maybate and (ii) the date of payment of the Def@uhount (as defined in Article IIl) pursuant
to Section 1.6(a) or Article Ill, each in respetthe remaining outstanding principal amount oftNiote to convert all or any part of the
outstanding and unpaid principal amount of thiseNiato fully paid and non- assessable shares offtmmStock, as such Common Stock
exists on the Issue Date, or any shares of cagitiak or other securities of the Borrower into whétich Common Stock shall hereafter be
changed or reclassified at the conversion price (@onversion Price”) determined as provided hefaifConversion”); provided, however,
that in no event shall the Holder be entitled towat any portion of this Note in excess of thattipo of this Note upon conversion of which
the sum of (1) the number of shares of Common Stecieficially owned by the Holder and its affiliat@ther than shares of Common Stock
which may be deemed beneficially owned throughothieership of the unconverted portion of the Notethe unexercised or unconverted
portion of any other security of the Borrower sabj® a limitation on conversion or exercise analogto the limitations contained herein) and
(2) the number of shares of Common Stock issugtda the conversion of the portion of this Note wigkpect to which the determination of
this proviso is being made, would result in beriafiownership by the Holder and its affiliates obma than 4.99% of the outstanding shares of
Common Stock. For purposes of the proviso to thaédiately preceding sentence, beneficial ownershghl be determined in accordance \
Section 13(d) of the Securities Exchange Act of41%®% amended (the “Exchange Act”), and Regulati@®i>G thereunder, except as
otherwise provided in clause (1) of such provisoyled, further, however, that the limitations@mversion may be waived by the Holder
upon, at the election of the Holder, not less amlays’ prior notice to the Borrower, and the fgmns of the conversion limitation shall
continue to apply until such 61st day (or suchrldege, as determined by the Holder, as may béfsggbin such notice of waiver). The number
of shares of Common Stock to be issued upon eawrecsion of this Note shall be determined by divigthe Conversion Amount (as defined
below) by the applicable Conversion Price thenfieat on the date specified in the notice of cosiar, in the form attached hereto as Exhibit
A (the “Notice of Conversion”), delivered to the Bower by the Holder in accordance with Sectiontdelbw; provided that the Notice of
Conversion is submitted by facsimile or e-mail ljgrother means resulting in, or reasonably expectedsult in, notice) to the Borrower
before 6:00 p.m., New York, New York time on sudmeersion date (the “Conversion Date”). The ternofi@ersion Amount” means, with
respect to any conversion of this Note, the suifipthe principal amount of this Note to be conedrin such conversion plus (2) at the
Holder’s option, accrued and unpaid interest, if,@mn such principal amount at the interest ratesigded in this Note to the Conversion Date,
plus (3) at the Holder’s option, Default Interésgny, on the amounts referred to in the immedygbeeceding clauses (1) and/or (2) plus (4) a
the Holder’s option, any amounts owed to the Hofaesuant to Sections 1.3 and 1.4(g) hereof.




1.2 Conversion Price.

Calculation of Conversion PricéThe conversion price (the “Conversion Price”)lsbqual the Variable Conversion Price (as defined
herein) (subject to equitable adjustments for sgpiks, stock dividends or rights offerings by B@rrower relating to the Borrowesr'securitie:
or the securities of any subsidiary of the Borrqweembinations, recapitalization, reclassificatiomgraordinary distributions and similar
events). The "Variable Conversion Price" shall m&@% multiplied by the Market Price (as defineddngy (representing a discount rate of
50%). In the case that shares of the Borrosvedmmon stock are not deliverable via DWAC followthe conversion of any amount hereur
an additional Five Percent (5%) discount shall deeal to the amount being converted at such timihdrevent that the Borrower’s shares of
common stock are chilled for deposit into the DStem and only eligible for Xclearing deposit, aldidional Ten percent (10%) discount
shall be added to the amount being converted &t time .“Market Price” means the average of thedsthree (3) Trading Prices (as defined
below) for the Common Stock during the twenty (Z€ading Day period ending on the latest completedifrg Day prior to the Conversion
Date. “Trading Price” means, for any security aamy date, the lowest price on the OTC Markets OB®Qarketplace, or applicable trading
market (the “OTCQB?”) as reported by a reliable mipg service (“Reporting Service”) designated bg Holder (i.e. Bloomberg) or, if the
OTCQB is not the principal trading market for seeurity, the closing bid price of such securitytloa principal securities exchange or trac
market where such security is listed or tradedf @0 closing bid price of such security is avallam any of the foregoing manners, the avel
of the closing bid prices of any market makerssfach security that are listed in the “pink sheétsthe National Quotation Bureau, Inc. If the
Trading Price cannot be calculated for such secoritsuch date in the manner provided above, thdifig Price shall be the fair market value
as mutually determined by the Borrower and the énsladf a majority in interest of the Notes beingwarted for which the calculation of the
Trading Price is required in order to determineGlaversion Price of such Notes. “Trading Day” shaan any day on which the Common
Stock is tradable for any period on the OTCQB, mthe principal securities exchange or other séeanmmarket on which the Common Stoc
then being traded.

1.3 Authorized SharesThe Borrower covenants that during the periodctiveversion right exists, the Borrower will resefr@n its
authorized and unissued Common Stock a sufficientlrer of shares, free from preemptive rights, tovjole for the issuance of Common
Stock upon the full conversion of this Note isspedsuant to the Purchase Agreement. The Borrowegjisired at all times to have authorized
and reserved three times the number of sharessthatually issuable upon full conversion of the@fbased on the Conversion Price of the
Notes in effect from time to time)(tl*‘Reserved Amount”). The Reserved Amount shall leaased from time to time in accordance with the
Borrower’s obligations pursuant to Section 4(gjhef Purchase Agreement. The Borrower represerttsiplon issuance, such shares will be
duly and validly issued, fully paid and non-assbksdn addition, if the Borrower shall issue amgurities or make any change to its capital
structure which would change the number of shaf€ommon Stock into which the Notes shall be cotibler at the then current Conversion
Price, the Borrower shall at the same time make@rprovision so that thereafter there shall befficgent number of shares of Common St
authorized and reserved, free from preemptive siglot conversion of the outstanding Notes. Ther@wer (i) acknowledges that it has
irrevocably instructed its transfer agent to issesificates for the Common Stock issuable uporvewsion of this Note, and (ii) agrees that its
issuance of this Note shall constitute full auttyotd its officers and agents who are charged thighduty of executing stock certificates to
execute and issue the necessary certificates émestof Common Stock in accordance with the temdscanditions 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. However, upon receipt of written noticanf the Holder of Borrower's failure to maintairetReserved Amount, the Borrower shall
have three (3) days to cure any deficiencies irRibserved Amount.

1.4 Method of Conversion

(a) Mechanics of ConversiorSubject to Section 1.1, this Note may be conddniethe Holder in whole or in part at any time
from time to time after One Hundred Eighty Dayddaling the Issue Date, by (A) submitting to the Bover a Notice of Conversion (by
facsimile, e-mail or other reasonable means of canication dispatched on the Conversion Date pdd:00 p.m., New York, New York
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 setldrerein, upon conversion of this
Note in accordance with the terms hereof, the Hatall not be required to physically surrendes thote to the Borrower unless the en
unpaid principal amount of this Note is so conwériehe Holder and the Borrower shall maintain rdsshowing the principal amount so
converted and the dates of such conversions drismbkuch other method, reasonably satisfactattyetdolder and the Borrower, so as not to
require physical surrender of this Note upon eaih £onversion. In the event of any dispute orrdjgancy, such records of the Borrower
shall,prima facie be controlling and determinative in the absencmaiifest error. Notwithstanding the foregoing,nifygortion of this Note i
converted as aforesaid, the Holder may not trarikfeNote unless the Holder first physically saders this Note to the Borrower, whereupon
the Borrower will forthwith issue and deliver upthre order of the Holder a new Note of like tenegistered as the Holder (upon payment by
the Holder of any applicable transfer taxes) mayest, representing in the aggregate the remaimipgid principal amount of this Note. The
Holder and any assignee, by acceptance of this, [dokmowledge and agree that, by reason of thegpoms of this paragraph, following
conversion of a portion of this Note, the unpaid anconverted principal amount of this Note repnése: by this Note may be less than the
amount stated on the face hereof.

(c) Payment of TaxesThe Borrower shall not be required to pay anyaich may be payable in respect of any transfer
involved in the issue and delivery of shares of @mn Stock or other securities or property on cosieerof this Note in a name other than
of the Holder (or in street name), and the Borrogiall not be required to issue or deliver any sidres or other securities or property unles
and until the person or persons (other than thelétadr the custodian in whose street name suclesiaae to be held for the Holder’'s account)
requesting the issuance thereof shall have patiet@orrower the amount of any such tax or shalelestablished to the satisfaction of the
Borrower that such tax has been paid.




(d) Delivery of Common Stock Upon Conversiodpon receipt by the Borrower from the Holder daasimile transmission
e-mail (or other reasonable means of communicabba)Notice of Conversion meeting the requiremémtgonversion as provided in this
Section 1.4, the Borrower shall issue and deliveranise to be issued and delivered to or uponriher @f the Holder certificates for the
Common Stock issuable upon such conversion witimieet (3) business days after such receipt (thedlresl) (and, solely in the case of
conversion of the entire unpaid principal amountbg& surrender of this Note) in accordance withtdrms hereof and the Purchase
Agreement.

(e) Obligation of Borrower to Deliver Common Staddpon receipt by the Borrower of a Notice of Corsien, the Holder
shall be deemed to be the holder of record of tii@on Stock issuable upon such conversion, théamaig principal amount and the
amount of accrued and unpaid interest on this Nio&dl be reduced to reflect such conversion, ankdss the Borrower defaults on its
obligations under this Article I, all rights witlespect to the portion of this Note being so comekshall forthwith terminate except the right to
receive the Common Stock or other securities, caglther assets, as herein provided, on such csioveif the Holder shall have given a
Notice of Conversion as provided herein, the Boar's obligation to issue and deliver the certificatesCommon Stock shall be absolute and
unconditional, irrespective of the absence of artioa by the Holder to enforce the same, any waivaronsent with respect to any provision
thereof, the recovery of any judgment against argqn or any action to enforce the same, any @uardelay in the enforcement of any other
obligation of the Borrower to the holder of recond any setoff, counterclaim, recoupment, limitater termination, or any breach or alleged
breach by the Holder of any obligation to the Bareo, and irrespective of any other circumstancectvimight otherwise limit such obligation
of the Borrower to the Holder in connection witltkiconversion. The Conversion Date specified inNbeice of Conversion shall be the
Conversion Date so long as the Notice of Conversigaceived by the Borrower before 6:00 p.m., Néwk, New York time, on such date.

(f) Delivery of Common Stock by Electronic Transfén lieu of delivering physical certificates repesmting the Common
Stock issuable upon conversion, provided the Boeras/ participating in the Depository Trust CompdfiyTC”) Fast Automated Securities
Transfer (“FAST”) program, upon request of the Hwldnd its compliance with the provisions contaiimefiection 1.1 and in this Section 1.4,
the Borrower shall use its best efforts to causéréinsfer agent to electronically transmit the @am Stock issuable upon conversion to the
Holder by crediting the account of Holder’s PrimeBer with DTC through its Deposit Withdrawal Aggbdmmission (“DWAC”) system.

(g9) Failure to Deliver Common Stock Prior to Deadli Without in any way limiting the Holder's right fmursue other
remedies, including actual damages and/or equitalikf, the parties agree that if delivery of tbemmon Stock issuable upon conversion of
this Note is not delivered by the Deadline (othmt a failure due to the circumstances describ&skation 1.3 above, which failure shall be
governed by such Section) the Borrower shall pahédHolder $2,000 per day in cash, for each dgphe the Deadline that the Borrower fi
to deliver such Common Stock. Such cash amounkisbadaid to Holder by the fifth day of the mondtléwing the month in which it has
accrued or, at the option of the Holder (by writtertice to the Borrower by the first day of the nfofollowing the month in which it has
accrued), shall be added to the principal amoutthisfNote, in which event interest shall accruerdion in accordance with the terms of this
Note and such additional principal amount shalttevertible into Common Stock in accordance withtdrms of this Note. The Borrow
agrees that the right to convert is a valuablettiglthe Holder. The damages resulting from a fajlattempt to frustrate, and interference with
such conversion right are difficult if not impodsitho qualify. Accordingly the parties acknowledbat the liquidated damages provision
contained in this Section 1.4(g) are justified.




1.5 Concerning the Share$he shares of Common Stock issuable upon comreddithis Note may not be sold or transferred s&
(i) such shares are sold pursuant to an effectigestration statement under the Act or (ii) therBaer or its transfer agent shall have been
furnished with an opinion of counsel (which opinigmall be in form, substance and scope customamypioions of counsel in comparable
transactions) to the effect that the shares twlzbas transferred may be sold or transferred panmsto an exemption from such registration or
(ii) such shares are sold or transferred purst@aRiule 144 under the Act (or a successor ruleylgR 44" or (iv) such shares are transferre
an “affiliate” (as defined in Rule 144) of the Bower who agrees to sell or otherwise transfer ktiages only in accordance with this Section
1.5 and who is an Accredited Investor (as defimethé Purchase Agreement). Except as otherwisedan the Purchase Agreement (and
subject to the removal provisions set forth belawmyjl such time as the shares of Common Stoclatdsuupon conversion of this Note have
been registered under the Act or otherwise mayliemirsuant to Rule 144 without any restrictionathe number of securities as of a
particular date that can then be immediately sedgh certificate for shares of Common Stock issuapbn conversion of this Note that has
been so included in an effective registration st&tet or that has not been sold pursuant to anteffeegistration statement or an exemption
that permits removal of the legend, shall beaigane 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 (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OF
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE S ELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE 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 BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”




The legend set forth above shall be removed an8dnewer shall issue to the Holder a new certtBdherefore free of any trans
legend if (i) the Borrower or its transfer agenaléhave received an opinion of counsel, in forahstance and scope customary for opinions c
counsel in comparable transactions, to the effedta public sale or transfer of such Common Stoal be made without registration under
Act, which opinion shall be accepted by the Compsmyhat the sale or transfer is effected or (fifhie case of the Common Stock issuable
upon conversion of this Note, such security isgtged for sale by the Holder under an effectiggsteation statement filed under the Act or
otherwise may be sold pursuant to Rule 144 witlaoytrestriction as to the number of securitiesfasgarticular date that can then be
immediately sold. In the event that the Companysdu# accept the opinion of counsel provided byBhger with respect to the transfer of
Securities pursuant to an exemption from registratsuch as Rule 144 or Regulation S, at the Deadli will be considered an Event of
Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events

(a) Effect of Merger, Consolidation, Etét the option of the Holder, the sale, conveyaaicdisposition of all or substantially
all of the assets of the Borrower, the effectuabigrihe Borrower of a transaction or series oftegldransactions in which more than 50% ol
voting power of the Borrower is disposed of, or tih@solidation, merger or other business combinatiche Borrower with or into any other
Person (as defined below) or Persons when the ®erris not the survivor shall either: (i) be deen@tie an Event of Default (as defined in
Article 111) pursuant to which the Borrower shab lbequired to pay to the Holder upon the consunonatf and as a condition to such
transaction an amount equal to the Default Amoastdefined in Article III) or (i) be treated pussu to Section 1.6(b) hereof. “Person” shall
mean any individual, corporation, limited liabilitmpany, partnership, association, trust or otinéity or organization.

(b) Adjustment Due to Merger, Consolidation, Etf; at any time when this Note is issued and taumding and prior to
conversion of all of the Notes, there shall be ar@yger, consolidation, or an exchange of shareapitlization or reorganization pursuant to
merger or consolidation, or other similar eventaassult of which shares of Common Stock of ther®mer shall be changed into the same
different number of shares of another class oisela®f stock or securities of the Borrower or aeo#ntity, or in case of any sale or
conveyance of all or substantially all of the assetmore than 50% of the total outstanding shafdise Borrower other than in connection v
a plan of complete liquidation of the Borrower,ntthe Holder of this Note shall thereafter havertgkt to receive upon conversion of this
Note, upon the basis and upon the terms and conditipecified herein and in lieu of the sharesafhf@on Stock immediately theretofc
issuable upon conversion, such stock, securiti@ssets which the Holder would have been entideddeive in such transaction had this Note
been converted in full immediately prior to sudmsaction (without regard to any limitations onansion set forth herein), and in any such
case appropriate provisions shall be made witheegp the rights and interests of the Holder &f Note to the end that the provisions hereof
(including, without limitation, provisions for adjtment of the Conversion Price and of the numbeshefes issuable upon conversion of the
Note) shall thereafter be applicable, as nearimag be practicable in relation to any securitieassets thereafter deliverable upon
conversion hereof. The Borrower shall not affegt ansaction described in this Section 1.6(b) ssi@) it first gives, to the extent practica
thirty (30) days prior written notice (but in anyeat at least fifteen (15) days prior written nejiof the record date of the special meeting of
shareholders to approve, or if there is no sucbroedate, the consummation of, such merger, catetdn, exchange of shares,
recapitalization, reorganization or other similaeset or sale of assets (during which time the Ho#feall be entitled to convert this Note) and
(b) the resulting successor or acquiring entityn¢f the Borrower) assumes by written instrumeatdhbligations of this Section 1.6(b). The
above provisions shall similarly apply to successiensolidations, mergers, sales, transfers oesharhanges.




(c) Adjustment Due to Distributionif the Borrower shall declare or make any disttibn of its assets (or rights to acquire its
assets) to holders of Common Stock as a dividdéndk sepurchase, by way of return of capital oreottise (including any dividend or
distribution to the Borrower’s shareholders in caskhares (or rights to acquire shares) of cagitalk of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shal entitled, upon any conversion of this Noteratfie date of record for determining
shareholders entitled to such Distribution, to nee¢he amount of such assets which would have pagable to the Holder with respect to the
shares of Common Stock issuable upon such conwehnsio such Holder been the holder of such shar€swimon Stock on the record date
the determination of shareholders entitled to dbistribution.

(f) Notice of Adjustments Upon the occurrence of each adjustment or rerdpre of the Conversion Price as a result of the
events described in this Section 1.6, the Borroasits expense, shall promptly compute such adiest or readjustment and prepare and
furnish to the Holder of a certificate setting fosuch adjustment or readjustment and showingtaldbe facts upon which such adjustment o
readjustment is based. The Borrower shall, upomititeen request at any time of the Holder, furnigisuch Holder a like certificate setting
forth (i) such adjustment or readjustment, (i) @enversion Price at the time in effect and (li¢ humber of shares of Common Stock and the
amount, if any, of other securities or property ethat the time would be received upon conversicth@MNote.

1.7 Trading Market LimitationsUnless permitted by the applicable rules andlegguns of the principal securities market on which
the Common Stock is then listed or traded, in nenéghall the Borrower issue upon conversion aftberwise pursuant to this Note and the
other Notes issued pursuant to the Purchase Agrdemm@e than the maximum number of shares of Com&took that the Borrower can is
pursuant to any rule of the principal United Statesurities market on which the Common Stock is thaded (the “Maximum Share
Amount”), which shall be 9.99% of the total shares outstandimthe Closing Date (as defined in the Purchagedment), subject to equital
adjustment from time to time for stock splits, &talividends, combinations, capital reorganizatiand similar events relating to the Common
Stock occurring after the date hereof. Once theiMarm Share Amount has been issued, if the Borrdaiksto eliminate any prohibitions
under applicable law or the rules or regulationamyf stock exchange, interdealer quotation systeother self-regulatory organization with
jurisdiction over the Borrower or any of its seti@s on the Borrowr's ability to issue shares of Common Stock in egsafshe Maximum
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 addq (i) the shares covered thereby (other than th
shares, if any, which cannot be issued becauseisiseance would exceed such Holder’s allocatetiggoof the Reserved Amount or
Maximum Share Amount) shall be deemed convertedshares of Common Stock and (ii) the Holder'stsgis a Holder of such converted
portion of this Note shall cease and terminateepting only the right to receive certificates fack shares of Common Stock and to any
remedies provided herein or otherwise availablawtor in equity to such Holder because of a failboy the Borrower to comply with the ter
of this Note. Notwithstanding the foregoing, if alder has not received certificates for all shafeSommon Stock prior to the tenth (10th)
business day after the expiration of the Deadliite respect to a conversion of any portion of tete for any reason, then (unless the Holder
otherwise elects to retain its status as a holfi@oomon Stock by so notifying the Borrower) theldtr shall regain the rights of a Holder of
this Note with respect to such unconverted portmirthis Note and the Borrower shall, as soon astfrable, return such unconverted Note to
the Holder or, if the Note has not been surrendexdplist its records to reflect that such portibthes Note has not been converted. In all ce
the Holder shall retain all of its rights and renesdincluding, without limitation, (i) the right treceive Conversion Default Payments pursuar
to Section 1.3 to the extent required thereby fimhsConversion Default and any subsequent ConveB&ault and (ii) the right to have the
Conversion Price with respect to subsequent coimrersietermined in accordance with Section 1.3}HerBorrower’s failure to convert this
Note.

1.9 PrepaymentNotwithstanding anything to the contrary contdiire this Note, the Borrower may prepay the amoontstanding
hereunder pursuant to the following terms and dgoTs:

(a) At any time during the period beginning on kb&ue Date and ending on the date which is thg®y @ays following the
Issue Date, the Borrower shall have the right, @gable on not less than twenty (20) Trading Dayar pvritten notice to the Holde
of the Note to prepay the outstanding Note (priatgnd accrued interest), in full by making a pagtrte the Holder of an amount
in cash equal to 125%, multiplied by the sum of} {we then outstanding principal amount of thiséNjplus (x) accrued and unpaid
interest on the unpaid principal amount of thiséNplus (y) Default Interest.

(b) At any time during the period beginning the déhyich is thirty one (31) days following the IssDate and ending on the
date which is sixty (60) days following the Issuat® the Borrower shall have the right, exercisabl@ot less than twenty (20)
Trading Days prior written notice to the Holdertloé Note to prepay the outstanding Note (princwal accrued interest), in full by
making a payment to the Holder of an amount in @gghal to 130%, multiplied by the sum of: (w) then outstanding principal
amount of this Note plus (x) accrued and unpaierégt on the unpaid principal amount of this Ndtes §y) Default Interest.

(c) At any time during the period beginning the dayich is sixty one (61) days following the Issuat®and ending on the
date which is ninety (90) days following the Isfette, the Borrower shall have the right, exercisalsl not less than twenty (20)
Trading Days prior written notice to the Holdertloé Note to prepay the outstanding Note (principal accrued interest), in full by
making a payment to the Holder of an amount in emghal to 135%, multiplied by the sum of: (w) ther outstanding principal
amount of this Note plus (x) accrued and unpaidr@dt on the unpaid principal amount of this Ndtes |fy) Default Interest.




(d) At any time during the period beginning the @gyich is ninety one (91) days following the Isfdete and ending on the
date which is one hundred twenty (120) days foliaythe Issue Date, the Borrower shall have the,rigtercisable on not less than
twenty (20) Trading Days prior written notice tetHolder of the Note to prepay the outstanding Npt@cipal and accrued
interest), in full by making a payment to the Holdéan amount in cash equal to 140%, multipliedh® sum of: (w) the then
outstanding principal amount of this Note plusdgfrued and unpaid interest on the unpaid prineipaunt of this Note plus (y)
Default Interest.

(e) At any time during the period beginning the #dayjch is one hundred twenty one (121) days foltayihe Issue Date and
ending on the date which is one hundred fifty (1&&ys following the Issue Date, the Borrower shaile the right, exercisable on
not less than twenty (20) Trading Days prior writtetice to the Holder of the Note to prepay thtstanding Note (principal and
accrued interest), in full by making a paymentie Holder of an amount in cash equal to 145%, piidd by the sum of: (w) the
then outstanding principal amount of this Note gk)saccrued and unpaid interest on the unpaidccjpéd amount of this Note plus
(y) Default Interest.

(f) At any time during the period beginning the delyich is one hundred fifty one (151) days followgithe Issue Date and
ending on the date which is one hundred eighty #189s following the Issue Date, the Borrower shalle the right, exercisable on
not less than twenty (20) Trading Days prior writtetice to the Holder of the Note to prepay thtstanding Note (principal and
accrued interest), in full by making a paymentie Holder of an amount in cash equal to 150%, piidd by the sum of: (w) the
then outstanding principal amount of this Note gk)saccrued and unpaid interest on the unpaidcjrad amount of this Note plus
(y) Default Interest.

(g) After the expiration of one hundred eighty (18tllowing the date of the Note, the Borrower s$tmave no right of
prepayment.

Any notice of prepayment hereunder (an “Option&pR@yment Notice”) shall be delivered to the Holdthe Note at its registered

addresses and shall state: (1) that the Borrowexdsgcising its right to prepay the Note, and (@) date of prepayment which shall be not
more than twenty (20) Trading Days from the datéhefOptional Prepayment Notice. On the date fixegprepayment (the “Optional
Prepayment Date”), the Borrower shall make payroéttie applicable prepayment amount to or uporotder of the Holder as specified
by the Holder in writing to the Borrower at leasied(1) business day prior to the Optional Prepayrbarte. If the Borrower delivers an
Optional Prepayment Notice and fails to pay thdieaple prepayment amount due to the Holder ofNb&e within two (2) business days
following the Optional Prepayment Date, the Borroateall forever forfeit its right to prepay the Mqiursuant to this Section 1.9.
Notwithstanding anything to the contrary in thistdlahe Borrower’s right to prepay the amounts tamtsing under this Note, in
accordance with the terms and conditions of thiteNis expressly conditional upon the Holder’s teritacceptance, in Holder's sole
discretion, of such applicable prepayment durirggtitme that the Borrower is exercising their righprepay this Note.
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ARTICLE IIl. CERTAIN COVENANTS

2.1 Distributions on Capital StockSo long as the Borrower shall have any obligatinder this Note, the Borrower shall not with
the Holder’s written consent (a) pay, declare ompart for such payment, any dividend or othetrithistion (whether in cash, property or other
securities) on shares of capital stock other thaidehds on shares of Common Stock solely in tmfof additional shares of Common Stock
or (b) directly or indirectly or through any subisiy make any other payment or distribution in extpof its capital stock except for
distributions pursuant to any shareholders’ righés which is approved by a majority of the Borrowelisinterested directors.

2.3 Sale of AssetsSo long as the Borrower shall have any obligatioder this Note, the Borrower shall not, withcw Holder’s
written consent, sell, lease or otherwise dispdsmg significant portion of its assets outside dhéinary course of business. Any consent tc
disposition of any assets may be conditioned gueaified use of the proceeds of disposition.

2.4 Advances and Loan$o long as the Borrower shall have any obligatinder this Note, the Borrower shall not, withdu t
Holder’s written consent, lend money, give creditmake advances to any person, firm, joint ventureorporation, including, without
limitation, officers, directors, employees, subaids and affiliates of the Borrower, except loamsdits or advances (a) in existence or
committed on the date hereof and which the Borrdvesrinformed Holder in writing prior to the da&rdof, (b) made in the ordinary course of
business, (¢) made to a pending merging partnesupnt to an agreement of merger or (c) not in exo£$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§the Borrower fails to pay the principal hereofrtterest thereon when due on this Note,
whether at maturity, upon acceleration or otherwfiskowing a five (5) day cure period.

3.2 Conversion and the Sharekhe Borrower fails to issue shares of Common IStothe Holder (or announces or threatens in
writing that it will not honor its obligation to d&o) upon exercise by the Holder of the conversigihits of the Holder in accordance with the
terms of this Note, fails to transfer or causdrasisfer agent to transfer (issue) (electronicatlin certificated form) any certificate for sha:
Common Stock issued to the Holder upon conversiar otherwise pursuant to this Note as and whenired by this Note, the Borrower
directs its transfer agent not to transfer or dglaypairs, and/or hinders its transfer agentangferring (or issuing) (electronically or in
certificated form) any certificate for shares offlnon Stock to be issued to the Holder upon coneersf or otherwise pursuant to this Nott
and when required by this Note, or fails to remfredirects its transfer agent not to remove orairgy delays, and/or hinders its transfer ager
from removing) any restrictive legend (or to withdrany stop transfer instructions in respect thig@i@oany certificate for any shares of
Common Stock issued to the Holder upon conversiam otherwise pursuant to this Note as and wheaired by this Note (or makes any
written announcement, statement or threat thaiésdot intend to honor the obligations describetthis paragraph) and any such failure shall
continue uncured (or any written announcementestant or threat not to honor its obligations shatlbe rescinded in writing) for three (3)
business days after the Holder shall have delivarddtice of Conversion. It is an obligation of Berrower to remain current in its obligatic
to its transfer agent. It shall be an event of diefaf this Note, if a conversion of this Note islalyed, hindered or frustrated due to a balance
owed by the Borrower to its transfer agent. Ifregt option of the Holder, the Holder advances amgléuto the Borrowes' transfer agent in orc
to process a conversion, such advanced fundstshalhid by the Borrower to the Holder within foeight (48) hours of a demand from the
Holder.
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3.3 Breach of Covenantshe Borrower breaches any material covenantt@ranaterial term or condition contained in thigéNo
and any collateral documents including but nottéaito the Purchase Agreement and such breacmuaestfor a period of ten (10) days after
written notice thereof to the Borrower from the Hiel.

3.4 Breach of Representations and Warranthasy representation or warranty of the Borroweidmaerein or in any agreement,
statement or certificate given in writing pursuhateto or in connection herewith (including, withémitation, the Purchase Agreement), shall
be false or misleading in any material respect whade and the breach of which has (or with thegggssf time will have) a material adverse
effect on the rights of the Holder with respecttis Note or the Purchase Agreement.

3.5 Receiver or TrusteeThe Borrower or any subsidiary of the Borroweslsmake an assignment for the benefit of credjtors
apply for or consent to the appointment of a remeor trustee for it or for a substantial parttefproperty or business, or such a receiver or
trustee shall otherwise be appointed.

3.6 JudgmentsAny money judgment, writ or similar process shwlentered or filed against the Borrower or arbsgliary of the
Borrower or any of its property or other assetsmare than $50,000, and shall remain unvacatedynddsl or unstayed for a period of twenty
(20) days unless otherwise consented to by theddolthich consent will not be unreasonably withheld

3.7 Bankruptcy Bankruptcy, insolvency, reorganization or liquida proceedings or other proceedings, voluntaryeoluntary,
for relief under any bankruptcy law or any law foe relief of debtors shall be instituted by oriagathe Borrower or any subsidiary of the
Borrower.

3.8 Delisting of Common StocKThe Borrower shall fail to maintain the listinftbe Common Stock on at least one of the OTCQE
or an equivalent replacement exchange, the Nasd#qrdl Market, the Nasdag Small Cap Market, thesNerk Stock Exchange, or the
American Stock Exchange.

3.9 Failure to Comply with the Exchange Adthe Borrower shall fail to comply with the repgog requirements of the Exchange
Act; and/or the Borrower shall cease to be sulifetite reporting requirements of the Exchange Act.

3.10 Liquidation Any dissolution, liquidation, or winding up of Bower or any substantial portion of its business.
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3.11 _Cessation of Operationf\ny cessation of operations by Borrower or Boreowdmits it is otherwise generally unable to s
debts as such debts become due, provided, howhatgny disclosure of the Borrower’s ability tmtioue as a “going concern” shall not be
an admission that the Borrower cannot pay its debthey become due.

3.12_Maintenance of Asset3he failure by Borrower to maintain any matenséllectual property rights, personal, real praper
other assets which are necessary to conduct itadsss(whether now or in the future).

3.13_Financial Statement Restatemente restatement of any financial statements fifethe Borrower with the SEC for any date
or period from two years prior to the Issue Datéhis Note and until this Note is no longer outsliag, if the result of such restatement would,
by comparison to the unrestated financial statepfeve constituted a material adverse effect omigjinds of the Holder with respect to this
Note or the Purchase Agreeme

3.14 Reverse SplitsThe Borrower effectuates a reverse split of isn@on Stock without twenty (20) days prior writtestice to
the Holder.

3.15 Replacement of Transfer Agemn the event that the Borrower proposes to repiectransfer agent, the Borrower fails to
provide, prior to the effective date of such replaent, a fully executed Irrevocable Transfer Adaatructions in a form as initially delivered
pursuant to the Purchase Agreement (including bulimited to the provision to irrevocably resestares of Common Stock in the Reserved
Amount) signed by the successor transfer agenbtool/er and the Borrower.

3.16_CrosDefault. Notwithstanding anything to the contrary contditrethis Note or other related or companion docuits\ea
breach or default by the Borrower of any covenardtber term or condition contained any other ficiahinstrument, including but not limited

to all convertible promissory notes, already isswedssued in the future, by the Borrower, tolt@der or any other ¥ party, after the
passage of all applicable notice and cure or goati®ds, shall, at the option of the Holder, besidered a default under this Note.
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3.17_Event of Default Upon the occurrence and during the continuatfcang Event of Default specified in Section 3.1lébpwith
respect to failure to pay the principal hereofrieiest thereon when due at the Maturity Date)Nib shall become immediately due and
payable and the Borrower shall pay to the Holdefull satisfaction of its obligations hereunder,amount equal to the Default Sum (as
defined herein). UPON THE OCCURRENCE AND DURING TEHBENTINUATION OF ANY EVENT OF DEFAULT SPECIFIED IN
SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DURRAND PAYABLE AND THE BORROWER SHALL PAY TO THE
HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HERUNDER, AN AMOUNT EQUAL TO: (Y) THE DEFAULT SUM (AS
DEFINED HEREIN); MULTIPLIED BY (Z) TWO (2). Upon th occurrence and during the continuation of anynEwé Default specified in
Sections 3.1 (solely with respect to failure to @y principal hereof or interest thereon when alu¢his Note upon a Trading Market
Prepayment Event pursuant to Section 1.7 or upoela@tion), 3.3, 3.4, 3.6, 3.8, 3.9, 3.11, 3.12333.14, 3.15 and/or 3.16 exercisable
through the delivery of written notice to the Bower by such Holders (the “Default Notice”), and npbe occurrence of an Event of Default
specified the remaining sections of Articles lltHer than failure to pay the principal hereof demast thereon at the Maturity Date specified in
Section 3,1 hereof), the Note shall become immeljiatue and payable and the Borrower shall pajigd-older, in full satisfaction of its
obligations hereunder, an amount equal to the gre#diti) 150% times the sum of (w) the then outdtag principal amount of this Note plus
(x) accrued and unpaid interest on the unpaid gra@mount of this Note to the date of paymene (flandatory Prepayment Date”) plus (y)
Default Interest, if any, on the amounts refer@éhtclauses (w) and/or (x) plus (z) any amounts@to the Holder pursuant to Sections 1.3
and 1.4(g) hereof (the then outstanding principabant of this Note to the date of payment plusaim®unts referred to in clauses (x), (y) and
(2) shall collectively be known as the “Default Shmor (ii) the “parity value” of the Default Sum tme prepaid, where parity value means (a)
the highest number of shares of Common Stock issugdion conversion of or otherwise pursuant to ddefault Sum in accordance with
Article 1, treating the Trading Day immediately pegling the Mandatory Prepayment Date as the “CainmeiDate” for purposes of
determining the lowest applicable Conversion Prirdess the Default Event arises as a result oéadh in respect of a specific Conversion
Date in which case such Conversion Date shall e&€tmversion Date), multiplied by (b) the highekisihg Price for the Common Stock
during the period beginning on the date of firatuoecence of the Event of Default and ending onemtayr to the Mandatory Prepayment Date
(the “Default Amount”) and all other amounts payabereunder shall immediately become due and payalbwithout demand, presentment
or notice, all of which hereby are expressly wajwedether with all costs, including, without limiton, legal fees and expenses, of collection,
and the Holder shall be entitled to exercise dlkotights and remedies available at law or in tyqui

If the Borrower fails to pay the Default Amount hiit five (5) business days of written notice thattsamount is due and payable, then the
Holder shall have the right at any time, so longh@sBorrower remains in default (and so long anthé extent that there are sufficient
authorized shares), to require the Borrower, upgdtiem notice, to immediately issue, in lieu of thefault Amount, the number of shares of
Common Stock of the Borrower equal to the Defauttoint divided by the Conversion Price then in dffec
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ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holdethe exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, rail @hy single or partial exercise of any such powght or privilege preclude other or further
exercise thereof or of any other right, power avifgges. All rights and remedies existing hereurale cumulative to, and not exclusive of,
rights or remedies otherwise available.

4.2 Notices All notices, demands, requests, consents, aplsoaad other communications required or permitteiceunder shall be
in writing and, unless otherwise specified hershgll be (i) personally served, (ii) depositedha tail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by tape air courier service with charges prepaidj\rtransmitted by hand delivery, telegram,
facsimile, addressed as set forth below or to stilclr address as such party shall have specifiest moently by written notice. Any notice or
other communication required or permitted to beegitaereunder shall be deemed effective (a) upod tialivery or delivery by facsimile, wi
accurate confirmation generated by the transmifiiegimile machine, at the address or number datégrbelow (if delivered on a business
day during normal business hours where such nigtittebe received), or the first business day feiltg such delivery (if delivered other than
on a business day during normal business hourserghush notice is to be received) or (b) on the sgdmsiness day following the date of
mailing by express courier service, fully prepaddressed to such address, or upon actual redesiptio mailing, whichever shall first occur.
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 / President
Email: gannon.giguiere@eventure.com

If to the Holder:

CAREBOURN CAPITAL, L.P.
8700 Black Oaks Lane N

Maple Grove, Minnesota 55311
Attn: Chip Rice, Managing Member
Email: info@carebourncapital.com
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4.3 Amendments This Note and any provision hereof may only beaded by an instrument in writing signed by therBaer and
the Holder. The term “Note” and all reference theras used throughout this instrument, shall mbsnnstrument (and the other Notes issue
pursuant to the Purchase Agreement) as originattigwed, or if later amended or supplemented, #seso amended or supplemented.

4.4 Assignability. This Note shall be binding upon the Borrower @aduccessors and assigns, and shall inure toebleenefit of
the Holder and its successors and assigns. Eatsfdrae of this Note must be an “accredited invé¢és defined in Rule 501(a) of the 1933
Act). Notwithstanding anything in this Note to tbentrary, this Note may be pledged as collaterabimection with a bona fide 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 dection,
including reasonable attorneys’ fees.

4.6 _Governing Law This Note shall be governed by and construe¢@omance with the laws of the State of Floridehaitt regard
to principles of conflicts of laws. Any action bight by either party against the other concernimgttansactions contemplated by this Note
shall be brought only in the state courts of Flarad in the federal courts located in the statélofida. The parties to this Note hereby
irrevocably waive any objection to jurisdiction anehue of any action instituted hereunder and stulhssert any defense based on lack of
jurisdiction or venue or based upforum non conveniensThe Borrower and Holder waive trial by jury. Theevailing party shall be entitled
to recover from the other party its reasonablera¢tgs fees and costs. In the event that any poovid this Note or any other agreement
delivered in connection herewith is invalid or uftgneable under any applicable statute or rul@waf then such provision shall be deemed
inoperative to the extent that it may conflict #agith and shall be deemed modified to conform thsstatute or rule of law. Any such
provision which may prove invalid or unenforceabteler any law shall not affect the validity or efeability of any other provision of any
agreement. Each party hereby irrevocably waivesgoat service of process and consents to procasg &erved in any suit, action or
proceeding in connection with this Agreement or ather Transaction Document by mailing a copy tbevéa registered or certified mail or
overnight delivery (with evidence of delivery) tach party at the address in effect for notices tmder this Agreement and agrees that such
service shall constitute good and sufficient ser€process and notice thereof. Nothing contahredin shall be deemed to limit in any way
any right to serve process in any other manner pechby law.

4.7 Certain AmountsWhenever pursuant to this Note the Borrower guited to pay an amount in excess of the outstgndin
principal amount (or the portion thereof requirede paid at that time) plus accrued and unpaétast plus Default Interest on such interest,
the Borrower and the Holder agree that the actaadatjes to the Holder from the receipt of cash payme this Note may be difficult to
determine and the amount to be so paid by the Beroepresents stipulated damages and not a pemaltis intended to compensate the
Holder in part for loss of the opportunity to cortviis Note and to earn a return from the salshafres of Common Stock acquired upon
conversion of this Note at a price in excess ofpiee paid for such shares pursuant to this Nite. Borrower and the Holder hereby agree
that such amount of stipulated damages is notlgldisproportionate to the possible loss to theddolfrom the receipt of a cash payment
without the opportunity to convert this Note inttases of Common Stock.
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4.8 Purchase Agreemeny its acceptance of this Note, each party agi@es bound by the applicable terms of the Pukhas
Agreement.

4.9 Notice of Corporate Event&Except as otherwise provided below, the Holdehisf Note shall have no rights as a Holder of
Common Stock unless and only to the extent thairnit/erts this Note into Common Stock. The Borrostall provide the Holder with prior
notification of any meeting of the Borrower’s shaoklers (and copies of proxy materials and othirination sent to shareholders). In the
event of any taking by the Borrower of a recordt®&hareholders for the purpose of determiningedi@ders who are entitled to receive
payment of any dividend or other distribution, aight to subscribe for, purchase or otherwise aegfincluding by way of merger,
consolidation, reclassification or recapitalizaj)iamy share of any class or any other securitiggaperty, or to receive any other right, or for
the purpose of determining shareholders who aiiezhto vote in connection with any proposed skdase or conveyance of all or substant
all of the assets of the Borrower or any propoggddation, dissolution or winding up of the Borrekythe Borrower shall mail a notice to the
Holder, at least twenty (20) days prior to the rdatate specified therein (or thirty (30) days ptimthe consummation of the transaction or
event, whichever is earlier), of the date on whdoly such record is to be taken for the purposedi slividend, distribution, right or other
event, and a brief statement regarding the amauhtharacter of such dividend, distribution, righbther event to the extent known at such
time. The Borrower shall make a public announceréany event requiring notification to the Holdereunder substantially simultaneously
with the notification to the Holder in accordancighvthe terms of this Section 4.9.

4.10 RemediesThe Borrower acknowledges that a breach by iitsafbligations hereunder will cause irreparablerhto the
Holder, by vitiating the intent and purpose of ttensaction contemplated hereby. Accordingly, tber®ver acknowledges that the remedy at
law for a breach of its obligations under this Nwoi# be inadequate and agrees, in the event oéadh or threatened breach by the Borrow
the provisions of this Note, that the Holder shallentitled, in addition to all other available esties at law or in equity, and in addition to the
penalties assessable herein, to an injunctionjenétions restraining, preventing or curing anyaute of this Note and to enforce specifically
the terms and provisions thereof, without the ngitesf showing economic loss and without any bondther security being required.

4.12 Right of First Refusallf at any time while this Note is outstandingg tBorrower has a bona fide offer of capital or ficiag
from any 3 party, the Borrower must first offer such opporturtdo the Holder to provide such capital or finangto the Borrower on the sa
terms as each respectivé®Party’s terms. Should the Holder be unwilling oabte to provide such capital or financing to therBwer within
15 days from receipt of written notice of the offtlre “Offer Notice”) from the Borrower, then the@Bower may obtain such capital or
financing from that respective8party upon the same terms and conditions offeretthé@Borrower to the Holder, which transaction rrest
completed within 30 days after the date of the Offetice. If the Borrower does not complete suemsaction within such time period, then
Borrower must again offer the capital or financopportunity to the Holder on the same terms, aedtiocess detailed above shall be repe

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Borrower has caused this Notbé signed in its name by its duly authorizedceifithisJuly 30, 2015.
Eventure Interactive, Inc.
By: /s/ Gannon Giguier

Gannon Giguier
Presiden
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The undersigned hereby elects to convert $

EXHIBIT A: NOTICE OF CONVERSION

principal amount of the Note (defipeldw) into that number of

shares of Common Stock to be issued pursuant tootimeersion of the Note (“Common Stock”) as settfdrelow, ofEventure Interactive,
Inc., aNevadacorporation (the “Borrower”) according to the caiahs of the convertible note of the Borrower daasdfJuly 30, 2015(the
“Note”), as of the date written below. No fee wik charged to the Holder for any conversion, exfiegransfer taxes, if any.

Box Checked as to applicable instructions:

O

The Borrower shall electronically transmit the Coam5tock issuable pursuant to this Notice of Cosiearto the account of t
undersigned or its nominee with DTC through its &apWithdrawal Agent Commission syste*DWAC Transfe”).

Name of DTC Prime Broker
Account Number

The undersigned hereby requests that the Borrasgeeia certificate or certificates for the numbfeshares of Common Stock
forth below (which numbers are based on the Hoddealculation attached hereto) in the name(s) Bpddmmediately below or,

additional space is necessary, on an attachmeetich

CAREBOURN CAPITAL, L.P.
8700 Black Oaks Lane N
Maple Grove, Minnesota 55311
Attention: Certificate Delivery
612.889.467.

Date of Conversion:

Applicable Conversion Price: $
Number of Shares of Common Stock to be iss
Pursuant to Conversion of the Notes:

Amount of Principal Balance Due remainin
Under the Note after this conversion:

CAREBOURN CAPITAL, L.P.

By: /s/ Chip Rice

Name:Chip Rice

Title: Managing Membe
8700 Black Oaks Lane N
Maple Grove, Minnesota 553:
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE AND FINANCIAL  OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jason Harvey, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Eventure Interactive, Inc

Based on my knowledge, the quarterly report dodscontain any untrue statement of material facommit to state a material fe
necessary to make the statements made, in ligtheotircumstances under which such statements made, not misleading wi
respect to the period covered by this ref

Based on my knowledge, the financial statements,aier financial information included in this gteaty report, fairly present in i
material respects the financial condition, resafteperations and cash flows of the registrantfaend for the periods presented in
report;

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contems procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange Act Rt
13¢-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbks ttesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financial réipg; or caused such internal control over finah@porting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atamuce with generally accepted accounting princjj

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures; and presémtéds report our conclusio
about the effectiveness of the disclosure contiald procedures, as of the end of the period coveyetthis report based
such evaluation; ar

(d) Disclosed in this report any change in the segnts internal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter that haserialy affected, or is reasonably likely to maadly affect, the registrant’
internal control over financial reporting; a

The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financie
reporting, to the registrant’s auditors and theitacmmmittee of the registraistboard of directors (or persons performing theveden!
function):

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimancial information
and

(b) any fraud, whether or not material, that inedwmanagement or other employees who have a sigmiifiole in the registramst’
internal controls

Date: August 19, 2015 By: /s/ Jason Harvey

Jason Harvey
Chief Executive Office



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL EXECUTIVE AND FINANCIAL  OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael D. Rountree, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Eventure Interactive, Inc

Based on my knowledge, the quarterly report dodscontain any untrue statement of material facommit to state a material fe
necessary to make the statements made, in ligtheotircumstances under which such statements made, not misleading wi
respect to the period covered by this ref

Based on my knowledge, the financial statements,aier financial information included in this gteaty report, fairly present in i
material respects the financial condition, resafteperations and cash flows of the registrantfaend for the periods presented in
report;

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contems procedures (
defined in Exchange Act Rules 13a-15(e) and 15()) and internal control over financial repagtifas defined in Exchange Act Rt
13¢-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbks ttesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financial réipg; or caused such internal control over finah@porting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atamuce with generally accepted accounting princjj

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures; and presémtéds report our conclusio
about the effectiveness of the disclosure contiald procedures, as of the end of the period coveyetthis report based
such evaluation; ar

(d) Disclosed in this report any change in the segnts internal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter that haserialy affected, or is reasonably likely to maadly affect, the registrant’
internal control over financial reporting; a

The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @braver financie
reporting, to the registrant’s auditors and theitacmmmittee of the registraistboard of directors (or persons performing theveden!
function):

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimancial information
and

(b) any fraud, whether or not material, that inedwmanagement or other employees who have a sigmiifiole in the registramst’
internal controls

Date: August 19, 2015 By: /s/ Michael D. Rountre¢

Michael D. Rountree
Chief Financial Office



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTIONS 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Eventlmeeractive, Inc. (the “Company”) on Form 10-Q fbe quarter ended June 30, 2015 as
filed with the Securities and Exchange Commissionthe date hereof (the “Reportf),Jason Harvey, Chief Executive Officer of the Gamy,
certify, pursuant to 18 U.S.C. Section 1350, agptatbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that:

Q) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operatic
of the Company

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadyll be retained by the Company and
furnished to the Securities and Exchange Commissidts staff upon request.

Date: August 19, 2015 By: /s/ Jason Harve
Jason Harvey
Chief Executive Office




EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTIONS 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Eventlmeeractive, Inc. (the “Company”) on Form 10-Q fbe quarter ended June 30, 2015 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Michael D. Rtree, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

Q) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operatic
of the Company

A signed original of this written statement reqdit®ey Section 906 has been provided to the Compadyall be retained by the Company and
furnished to the Securities and Exchange Commissidts staff upon request.

Date: August 19, 2015 By: /s/ Michael D. Rountre
Michael D. Rountree

Chief Financial Office




