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ITEM 8.01

OTHER EVENTS

Effective December 1, 2015, the Company executed a Secured Convertible Note ( Note ) payable to Rory J. Cutaia, Chief Executive Officer, in the amount of
$1,248,883. The Note supersedes and replaces all previous notes and current liabilities (except accrued salary as discussed below) due to Mr. Cutaia representing
funds Mr. Cutaia has contributed to the Company in 2015. In consideration for Mr. Cutaia’s agreement to convert the prior notes from current demand notes and
extend the maturity date for the new consolidated Note through and including April 1, 2017, and thereby re-characterizing this liability from current to long term,
the Company granted Mr. Cutaia the right to convert up to 30% of the Note to shares of the Company’s common stock at the current market price, and a warrant
representing 50% of the amount of the Note to purchase shares of the Company’s common stock at the current price.
Effective December 1, 2015, the Company executed an Unsecured Convertible Note payable to Rory J. Cutaia, Chief Executive Officer, in the amount of $189,000
representing salary accrued to Mr. Cutaia in 2015 but unpaid as of November 30, 2015. This note extends the payment terms of Mr. Cutaia’s accrued salary from
on-demand to a maturity date of April 1, 2017, thereby re-characterizing this liability from current to long term.
Effective December 1, 2015, the Company granted 500,000 shares of restricted common stock to James P. Geiskopf, Director, in lieu of other compensation for
services provided to the Company over the previous nine months.
Effective December 1, 2015, the Company executed an Unsecured Note (Note) payable to Audit Prep Services, LLC, a company owned by Michael Timothy
Psomas, Director of bBooth, in the amount of $111,900 representing fees earned and due to Audit Prep Services, LLC, but unpaid as of November 30, 2015. In
consideration for Mr. Psomas’ agreement to extend the payment terms from on-demand to a maturity date of April 1, 2017, thereby re-characterizing this liability
from current to long term, the Company granted Mr. Psomas a warrant representing 50% of the amount of the Note to purchase shares of the Company’s common
stock at the current price.
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FINANCIAL STATEMENTS AND EXHIBITS

12% Secured Convertible Note Issued to Rory J. Cutaia
Security Agreement Issued to Rory J. Cutaia in Connection with 12% Secured Convertible Note
12% Unsecured Convertible Note issued to Rory J. Cutaia
12% Unsecured Note issued to Audit Prep Services, LLC

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this current report to be signed on its behalf by the undersigned
hereunto duly authorized.
Date: December 7, 2015

bBOOTH, INC.
By: /s/ Rory J. Cutaia
Name: Rory J. Cutaia
Title: Chairman and Chief Executive Officer

Exhibit 10.1 - 12% Secured Convertible Note Issued to Rory J. Cutaia

NONE OF THE SECURITIES REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE
HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, A U.S. PERSON EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE 1933 ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE AND
FOREIGN SECURITIES LAWS. “UNITED STATES” AND “U.S. PERSON” ARE AS DEFINED BY REGULATION S UNDER THE 1933 ACT.
December 1, 2015 (the “Issue Date”)
US $1,248,883.00
12% SECURED CONVERTIBLE NOTE
1.

General

1.1
FOR VALUE RECEIVED, bBOOTH, INC. (the “ Issuer ”) promises to pay to RORY J. CUTAIA (or his assigns), of 306 Campbells Hollow Rd,
Middlebrook, VA 24459 and at rory@thecutaiagroup.com, (the “ Holder ”), the principal sum of ONE MILLION TWO HUNDRED FORTY-EIGHT
THOUSAND EIGHT HUNDRED EIGHTY-THREE DOLLARS ( $1,248,883.00 ) in lawful currency of the United States (the “ Principal Amount ”) on
April 1, 2017 (the “ Maturity Date ”). The Company may prepay any portion of the Principal Amount without the prior written consent of the Holder
subject to the Holder’s right of Conversion and associated terms and conditions set out in Section 5, and subject to the prepayment terms and conditions
set out in Section 7 .
1.2
This secured convertible note (this “ Note ”) is interest bearing at the rate of twelve percent (12%) per annum, and may be assignable by Holder
without the prior consent of the Issuer.
1.3
This Note consolidates, supersedes and replaces all notes between Issuer and Holder through November 30, 2015. This Note does NOT supersede the
unsecured Note issued by Issuer in favor of Holder on December 1, 2015, which is separate from and in addition to the secured Note embodied herein.
2.

Definitions

2.1
For the purposes hereof, in addition to the terms defined elsewhere in this Note: (i) capitalized terms not otherwise defined herein have the meanings
given to such terms in the Subscription Agreement, and (ii) the following terms shall have the following meanings:
(a)

“ Business Day ” means any day except Saturday, Sunday and any day which is a federal legal holiday in the United States or a day on which
banking institutions in the State of California are authorized or required by law or other government action to close;
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(b)

“Conversion Amount” has the meaning ascribed thereto in Section 5.1;

(c)

“ Conversion Date ” means the date of conversion of the Conversion Amount and accrued interest thereon into Conversion Shares pursuant to
the terms of this Note;

(d)

“ Conversion Shares ” means Shares into which the Conversion Amount, and all accrued interest thereon, may be converted pursuant to the
terms of this Note;

(e)

“ Conversion Price ” has the meaning ascribed thereto in Section 5.2;

(f)

“ Person ” means any individual, sole proprietorship, limited or unlimited liability corporation, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, body corporate, joint venture, trust, pension fund, union, governmental authority, and a
natural person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or other legal representative;

(g)

“ Share ” means a share of common stock in the capital of the Issuer; and

(h)

“ Subscription Agreement ” means the private placement subscription agreement accepted by the Issuer effective as of the Issue Date
which the Issuer and the Holder are parties, as amended, modified or supplemented from time to time in accordance with its terms.

3.

to

Subscription Agreement

3.1
The Holder has acquired this Note, and this Note has been issued, pursuant to the Subscription Agreement and this Note is subject in all respects to the
terms of the Subscription Agreement and incorporates the terms of the Subscription Agreement, provided that, in the event of a conflict between this Note and the
Subscription Agreement, the terms of this Note shall prevail.
4.

Security

4.1
The amounts owing and the obligations of the Issuer under this Note are secured by the following security (as each may be amended, supplemented or
replaced from time to time):
(a)
5.

a general security agreement dated as of the date hereof granted by the Issuer in favor of the Holder (the “ Security Agreement ”); and
Conversion

5.1
The Issuer and the Holder agree that up to THREE HUNDRED SEVENTY-FOUR THOUSAND SIX HUNDRED SIXTY-FIVE DOLLARS (
$374,665) of the Principal Amount, plus accrued interest thereon, (the “ Conversion Amount”) , will, at the election of the Holder be either: (a) repaid by the
Issuer, in cash, or (b) converted into Conversion Shares.

-3-

5.2
This Note is convertible up to the Conversion Amount, at the discretion of the Holder, into Conversion Shares. The conversion price per Conversion
Share will be equal to Seven Cents ($0.07) per Share (the “ Conversion Price ”). For greater certainty, a conversion of the entire Conversion Amount effected on
the date hereof would result in the issuance to Holder of Five Million Three Hundred Fifty-Two Thousand Three Hundred Fifty-Seven (5,352,357) common shares
of Issuer.
5.3
In order to effect any conversion under this Note, the Holder must provide written notice (the “ Conversion Notice ”) to the Issuer at anytime but not
less than ten (10) days prior to the Maturity Date (the “ Conversion Deadline ”) specifying therein the portion of the Conversion Amount to be converted and the
date on which such conversion shall be effected. Multiple conversions up to the Conversion Amount and accrued interest may be effected at Holder’s election
hereunder. To effect conversions hereunder, the Holder shall not be required to physically surrender this Note to the Issuer unless the entire Principal Amount
together with accrued interest then remaining unpaid at that time has been so converted. Conversions hereunder shall have the effect of lowering the outstanding
Principal Amount in an amount equal to the applicable conversion. The Holder and the Issuer shall maintain records showing the Principal Amount(s) converted
and the date of such conversion(s). In the event of any dispute or discrepancy, the records of the Holder shall be controlling and determinative in the absence of
manifest error. The Holder acknowledges and agrees that, by reason of the provisions of this paragraph, following conversion of a portion of this Note, the
unpaid and unconverted Principal Amount of this Note may be less than the amount stated on the face hereof.
5.4
In the event that the Holder has not provided a Conversion Notice by the Conversion Deadline, the Issuer will repay the Principal Amount, plus any
accrued interest thereon, in cash, to the Holder on the Maturity Date.
5.5
The number of Conversion Shares issuable upon conversion of the Principal Amount shall be determined by the quotient obtained by dividing (x) by
(y) where (x) is equal to the Conversion Amount and (y) is the Conversion Price.
5.6
The number of Conversion Shares issuable upon conversion of any accrued and outstanding interest on this Note shall be determined by the quotient
obtained by dividing (x) by (y) where (x) is equal to the amount of accrued interest to be converted and (y) is the Conversion Price.
5.7
Not later than five (5) Business Days after any Conversion Date, the Issuer will deliver to the Holder a certificate representing the Conversion Shares
(bearing such legends as may be required by applicable law) representing the aggregate number of Conversion Shares being acquired.
5.8
Upon any conversion hereunder, the Issuer shall not be required to issue any fraction of a Conversion Share, and the number of Conversion Shares
shall be rounded up to the nearest whole number.
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5.9
If the Issuer, at any time while this Note is outstanding: (a) subdivides outstanding Shares into a larger number of Shares, (b) combines (including by
way of reverse split) outstanding Shares into a smaller number of Shares, or (c) issues, by reclassification of Shares, any equity securities of the Issuer, then the
Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of Shares outstanding before such event and the denominator shall
be the number of Shares outstanding after such event. Any adjustment made pursuant to this Section 5.9 shall become effective after the effective date of such
subdivision, combination or re‑classification.
5.10
In the event of: (a) any capital reorganization or any reclassification of the capital stock of the Issuer, (b) the consolidation or merger of the Issuer
with another corporation (other than a consolidation or merger in which the outstanding shares of the Issuer’s common stock are not converted into or exchanged
for other rights or interests), or (c) the sale, transfer or other disposition to another corporation of all or substantially all the properties and assets of the Issuer (any
of the events described in this sentence, a “ Significant Transaction ”), the Holder shall thereafter be entitled to purchase the kind and amount of shares of stock
and other securities and property (including cash) which the Holder would have been entitled to receive had this Note been converted immediately prior to the
effective date of such Significant Transaction.
6.

Repayment

6.1
Payment of this Note (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or by such other
method as may be mutually agreed to by the Holder and the Issuer from time to time.
7.

Prepayment

7.1
Subject to the Holder’s rights of conversion set out in Section 5, and subject to the prepayment terms and conditions set out in this Section 7, the
Issuer may, at its option, at any time prior to the Maturity Date, upon twenty calendar days prior written notice to the Holder (a “ Prepayment Notice ”), prepay
any portion of the Principal Amount, and accrued interest thereon, without the prior written consent of the Holder.
7.2
The Prepayment Notice shall set forth the date on which prepayment is to occur, such date being no earlier than twenty calendar days after the date of
the Prepayment Notice and no later than the Maturity Date (in any case, the “ Prepayment Date ”), and shall set forth that portion of the Principal Amount to be
prepaid, along with the calculated accrued interest thereon through and including the Prepayment Date (the “ Prepayment Amount ”).
7.3
The Prepayment Amount (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or such other
method as may be mutually agreed to by the Holder and the Issuer from time to time. The mailing of such check, or payment by other means, by the Issuer on or
before the Prepayment Date shall be deemed to be payment on the Prepayment Date unless the check is not paid upon presentation, or payment by such other
means as may be mutually agreed to by the Holder and the Issuer is not received prior to the Prepayment Date.
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7.4
At any time after a Prepayment Notice is given, the Issuer shall have the right to deliver to the Holder, or to such other Person as may be directed by
the Holder, the Prepayment Amount. Upon the delivery of the Prepayment Amount to the Holder being made, or upon the Prepayment Date, whichever is later, the
Note shall be, and be deemed to be, paid and the rights of the Holder shall be limited to receiving, without interest, the amount so deposited. Any interest allowed
on such deposit shall accrue to the Issuer.
8.

Event of Default

8.1
For the purposes of this Note, the Issuer shall be in default upon the occurrence of any one or more of the following events (each such event being, an
“ Event of Default ”):
(a)

the Issuer defaults in the payment of any amounts owing under this Note when due and the Issuer fails to cure such default within ten (10)
Business Days after written notice of default is sent by the Holder to the Issuer;

(b)

the Issuer defaults in the payment of any amounts due and owing under any note or other obligation issued to any third-party when due and the
Issuer fails to cure such default within the time provided under the terms of such third-party obligation;

(c)

the Issuer files a voluntary petition in bankruptcy or is adjudicated bankrupt or insolvent, or files any petition or answer seeking or acquiescing
in any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under any present or future
federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors; or seeks, consents to, or acquiesces
in, the appointment of any trustee, receiver or liquidator of the Issuer;

(d)

a court of competent jurisdiction enters an order, judgment or decree approving a petition filed against the Issuer seeking any reorganization,
dissolution or similar relief under any present or future federal, state or other statute, law or regulation relating to bankruptcy, insolvency or
other relief for debtors, and such order, judgment or decree remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive) from the first date of entry thereof; or any trustee, receiver or liquidator of the Issuer is appointed without the
consent or acquiescence of the Issuer and such appointment remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive); or

(e)

the Issuer ceases or threatens to cease to carry on its business.

8.2
If any Event of Default occurs, subject to any cure period, the full Principal Amount, together with interest thereon accrued to the date of the Event of
Default, shall become, at the Holder’s election, immediately due and payable in cash. Upon payment of the full Principal Amount, together with accrued interest
and any other amounts owing under this Note, this Note shall promptly be surrendered to or as directed by the Issuer. The Holder need not provide and the Issuer
hereby waives any presentment, demand, protest or other notice of any kind, and the Holder may immediately, subject to any cure period, enforce any and all of its
rights and remedies hereunder and all other remedies available to it under applicable law. Such declaration may be rescinded and annulled by the Holder at any
time prior to payment hereunder and the Holder shall have all rights as a Note holder until such time, if any, as the full payment of amounts owing under this Note
shall have been received by it. No such rescission or annulment shall affect any subsequent Event of Default or impair any right consequent thereon.

-6-

9.

Notices

9.1
Any and all notices or other communications or deliveries to be provided by the Holder hereunder, including, without limitation, any Conversion
Notice, shall be in writing, addressed to the Issuer, and delivered personally or by overnight courier service, prepaid registered mail to: 901 Hancock Ave, Unit
308, West Hollywood, CA, USA 90069, and by Email: jimmy@bbooth.com, Attn: Jimmy Geiskopf, or to such other physical address or email address as the
Issuer may notify the Holder of from time to time in accordance with Section 9.2.
9.2
Any and all notices or other communications or deliveries to be provided by the Issuer hereunder shall be in writing, addressed to the Holder, and
delivered personally or by overnight courier service, prepaid registered mail AND by email to the email address of the Holder appearing in Section 1 of this Note,
or such other physical address or email address as the Holder may notify the Issuer of from time to time in accordance with Section 9.1.
9.3
Any notice or other communication or delivery hereunder shall be deemed given and effective on the earliest of: (a) the date of transmission, if such
notice or communication is delivered by email transmission prior to 5:30 p.m. (Pacific Standard Time) on a Business Day, (b) the second Business Day following
the date of mailing, if sent by overnight courier service or prepaid registered mail; or (c) upon actual receipt by the Party to whom such notice is required to be
given.
10.

Replacement of Note if Lost or Destroyed

10.1
If this Note shall be damaged, lost, stolen or destroyed, the Issuer may, in its discretion, execute and deliver, in exchange and substitution for and
upon cancellation of a damaged Note, or in lieu of or in substitution for a lost, stolen or destroyed Note, a new Note for the balance of the Principal Amount
outstanding at such time.
10.2
The Holder will bear the cost of issue of any new Note and, in case of loss, destruction or theft, will furnish to the Issuer such evidence of ownership
and of loss, destruction or theft of the Note so lost, destroyed or stolen as will be reasonably satisfactory to the Issuer in its reasonable discretion.
11.

Governing Law

All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and construed and enforced
in accordance with the laws of the State of Nevada, without regard to the principles of conflicts of law thereof.
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12.

Waivers

Any waiver by either the Issuer or the Holder of a breach of any provision of this Note shall not operate as or be construed to be a waiver of any
other breach of such provision or of any breach of any other provision of this Note. The failure of either the Issuer or the Holder, as applicable, to insist upon strict
adherence to any term of this Note on one or more occasions shall not be considered a waiver or deprive such party of the right thereafter to insist upon strict
adherence to that term or any other term of this Note. Any waiver must be in writing.
13.

Invalidity

Whenever possible, each provision of this Note shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Note shall be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity,
and shall not invalidate the remainder of such provision or the remaining provisions of this Note.
14.

Successors and Assigns
This Note shall be binding on the Issuer and its permitted successors and assigns, and shall inure to the benefit of the Holder and its successors

and assigns.
15.

Amendment and Waiver
Any term or provision of this Note may be amended or waived upon mutual prior written agreement of the Issuer and the Holder.

16.

Payments

All payments under this Note shall be in lawful money of the United States of America and shall be made to the Holder. All payments shall be
applied first to accrued interest, and thereafter to the Principal Amount.
17.

Interest Rate

Notwithstanding any other provision herein to the contrary, this Note is hereby expressly limited so that the interest rate charged hereunder shall
at no time exceed the maximum rate permitted by applicable law. If, for any circumstance whatsoever, the interest rate charged exceeds the maximum rate
permitted by applicable law, the interest rate shall be reduced to the maximum rate permitted, and if the Holder shall have received an amount that would cause the
interest rate charged to be in excess of the maximum rate permitted, such amount that would be excessive interest shall be applied to the reduction of the Principal
Amount and not to the payment of interest, or if such excessive interest exceeds the unpaid balance of the Principal Amount, such excess shall be refunded to the
Issuer.
18.

Titles and Subtitles
The titles and subtitles used in this Note are used for convenience only and are not to be considered in construing or interpreting this Note.
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19.

Rights and Remedies

Each of the rights, remedies or options provided herein, in the Security Agreement or available at law or in equity which may be exercised by the
Holder may be exercised separately or concurrently with any one or more other options, rights, or remedies. Such rights, powers and remedies shall not be
exhausted by any exercise thereof but may be exercised as often as occasion therefor shall occur. The Holder shall not by any act of omission or commission be
deemed to waive any of its rights, powers or remedies under this Note or the Security Agreement unless such waiver is in writing and signed by the Holder and
then only to the extent specifically set forth therein. Failure to exercise any option, right, or remedy shall not constitute a waiver of the right of the Holder to
exercise such option, right or remedy in the event of or with respect to any prior, subsequent or concurrent transaction or occurrence of the same or a different kind
or character. The Holder’s acceptance of any partial payment after the time when such payment becomes due and payable hereunder shall not be held to establish a
custom, or to waive any of the Holder's rights to enforce prompt payment of this Note or any of the Holder’s other rights hereunder.
20.

Next Business Day

Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment or other obligation shall be
made on the next succeeding Business Day.
21.

Counterparts and Electronic Means

This Note may be executed in counterparts, each of which, when so executed and delivered, will constitute an original, and all of which together
will constitute one instrument. Delivery of an executed copy of this Note by facsimile or email transmission, or other means of electronic communication capable
of producing a printed copy, will be deemed to be execution and delivery of an original copy of this Note as of the Issue Date.
IN WITNESS WHEREOF, the Issuer and the Holder have caused this Note to be duly executed as of the Issue Date.
bBOOTH, INC.

RORY J. CUTAIA

Per: /s/ Jimmy Geiskopf
Authorized Signatory

Per: /s/ Rory J. Cutaia
Authorized Signatory

Name: Jimmy Geiskopf
,
Duly Authorized Member of the Board of Directors

Name: Rory J. Cutaia

Exhibit 10.2 - Security Agreement Issued to Rory J. Cutaia in Connection with 12% Secured Convertible Note

SECURITY AGREEMENT
THIS SECURITY AGREEMENT (this “ Agreement ”), dated as of December 1, 2015, is made between bBOOTH, INC. , a Nevada corporation (the “ Debtor
”) , jimmy@bbooth.com) and RORY J. CUTAIA , an individual residing at 306 Campbells Hollow Rd, Middlebrook, VA 24459, rory@thecutaiagroup.com, (the
“ Secured Party ”), in connection with the issuance of the Secured Convertible Note (as defined herein) by the Debtor to the Secured Party.
NOW THEREFORE , in consideration of the mutual covenants and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Debtor and the Secured Party (each, a “ Party ” and, together, the “ Parties ”) covenant and agree as follows:
1.

Definitions; Interpretation .
(a)

All capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings assigned to them in the Secured
Convertible Note.

(b)

As used in this Agreement, the following terms shall have the following meanings:
(i)

“ Collateral ” has the meaning set forth in Section 2;

(ii)

“ Documents ” means this Agreement, the Secured Convertible Note and all other certificates, documents, agreements and instruments
delivered to the Secured Party under the Secured Convertible Note or in connection with the Obligations;

(iii)

“ Event of Default ” has the meaning set forth in Section 8;

(iv)

“ Lien ” means any mortgage, deed of trust, pledge, security interest, assignment, deposit arrangement, charge or encumbrance, lien, or
other type of preferential arrangement;

(v)

“ Obligations ” means the indebtedness, liabilities and other obligations of the Debtor to the Secured Party under or in connection with
this Agreement and the other Documents, including, without limitation, all amounts due and owing to the Secured Party under the
Secured Convertible Note, all interest accrued thereon, all fees and all other amounts payable by the Debtor to the Secured Party
thereunder or in connection therewith, whether now existing or hereafter arising, and whether due or to become due, absolute or
contingent, liquidated or unliquidated, determined or undetermined, and including interest that accrues after the commencement by or
against the Debtor of any bankruptcy or insolvency proceeding naming such Person as the debtor in such proceeding;
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2.

(vi)

“ Permitted Lien ” means (A) any Lien in favor of the Secured Party, and (B) any Lien permitted pursuant to the Secured Convertible
Note;

(vii)

“ Person ” means an individual, corporation, limited liability company, partnership, joint venture, trust, unincorporated organization,
governmental agency or authority, or any other entity of whatever nature;

(viii)

“ Secured Convertible Note ” means the secured convertible note dated as of December 1, 2015, granted by the Debtor in favor of the
Secured Party; and

(ix)

“ UCC ” means the Uniform Commercial Code as the same may, from time to time, be in effect in the State of Nevada.

(c)

Where applicable and except as otherwise defined herein, terms used in this Agreement shall have the meanings assigned to them in the UCC.

(d)

In this Agreement, (i) the meaning of defined terms shall be equally applicable to both the singular and plural forms of the terms defined; and (ii)
the captions and headings are for convenience of reference only and shall not affect the construction of this Agreement.

Security Interest .
(a)

As security for the payment and performance of the Obligations, the Debtor hereby grants to the Secured Party a senior security interest in all of
the Debtor’s right, title and interest in, to and under all of its personal property, wherever located and whether now existing or owned or
hereafter acquired or arising, and all accounts, chattel paper, commercial tort claims, deposit accounts, documents, equipment (including all
fixtures), intellectual property, technology, applications, software, code, general intangibles, instruments, inventory, investment property, letterof-credit rights, money, and all products, proceeds and supporting obligations of any and all of the foregoing (collectively, the “ Collateral ”).
Notwithstanding the foregoing, except for fixtures (to the extent covered by Article 9 of the UCC), such grant of a security interest shall not
extend to, and the term “Collateral” shall not include, any asset which would be real property under the law of the jurisdiction in which it is
located.

(b)

Anything herein to the contrary notwithstanding, (i) the Debtor shall remain liable under any contracts, agreements and other documents
included in the Collateral, to the extent set forth therein, to perform all of its duties and obligations thereunder to the same extent as if this
Agreement had not been executed, (ii) the exercise by the Secured Party of any of the rights hereunder shall not release the Debtor from any of
its duties or obligations under such contracts, agreements and other documents included in the Collateral, and (iii) the Secured Party shall not
have any obligation or liability under any contracts, agreements and other documents included in the Collateral by reason of this Agreement, nor
shall the Secured Party be obligated to perform any of the obligations or duties of the Debtor thereunder or to take any action to collect or
enforce any such contract, agreement or other document included in the Collateral hereunder.
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(c)

This Agreement shall create a continuing security interest in the Collateral which shall remain in effect until terminated in accordance with
Section 20 hereof.

3.

Financing Statements, Etc . The Debtor shall execute and deliver to the Secured Party concurrently with the execution of this Agreement, and the
Debtor hereby authorizes the Secured Party to file (with or without the Debtor’s signature), at any time and from time to time thereafter, all financing
statements, assignments, continuation financing statements, termination statements, account control agreements, and other documents and instruments, in
form reasonably satisfactory to the Secured Party, and take all other action, as the Secured Party may reasonably request, to perfect and continue
perfected, maintain the priority of or provide notice of the security interest of the Secured Party in the Collateral and to accomplish the purposes of this
Agreement. Without limiting the generality of the foregoing, the Debtor ratifies and authorizes the filing by the Secured Party of any financing statement
filed prior to the date hereof. The Debtor will cooperate with the Secured Party in obtaining control (as defined in the UCC) of all Collateral including
that consisting of deposit accounts, investment property, letter-of-credit rights and electronic chatter paper. The Debtor will join with the Secured Party in
notifying any third party who has possession of any Collateral of the Secured Party’s security interest therein and obtaining an acknowledgment from the
third party that is holding the Collateral for the benefit of the Secured Party. The Debtor will not create any chattel paper without placing a legend on the
chattel paper acceptable to the Secured Party indicating that the Secured Party has a security interest in the chattel paper.

4.

Representations and Warranties . The Debtor represents and warrants to the Secured Party that:
(a)

the Debtor is duly organized, validly existing and in good standing under the law of the jurisdiction of its organization and has all requisite
power and authority to execute, deliver and perform its obligations under this Agreement;

(b)

the execution, delivery and performance by the Debtor of this Agreement have been duly authorized by all necessary action of the Debtor, and
this Agreement constitutes the legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance with its terms;

(c)

the Debtor’s chief executive office and principal place of business (as of the date of this Agreement) is located at the address set forth in
Schedule 1 ; the Debtor’s jurisdiction of organization is set forth in Schedule 1; the Debtor’s exact legal name is as set forth in the first paragraph
of this Agreement; and all other locations where the Debtor conducts business or Collateral is kept (as of the date of this Agreement) are set forth
in Schedule 1 ;
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5.

(d)

the Debtor has rights in or the power to transfer the Collateral, and the Debtor is the sole and complete owner of the Collateral, free from any
Lien other than Permitted Liens;

(e)

the Debtor is not and will not become a lessee under any real property lease or other agreement governing the location of Collateral at the
premises of another Person pursuant to which the lessor or such other Person may obtain any rights in any of the Collateral, and no such lease or
other such agreement now prohibits, restrains, impairs or will prohibit, restrain or impair such the Debtor’s right to remove any Collateral from
the premises at which such Collateral is situated, except for the usual and customary restrictions contained in such leases of real property such as
customary workman’s liens for $10,000 or less;

(f)

no control agreements exist with respect to any Collateral other than control agreements in favor of the Secured Party; and

(g)

the Debtor does not have or hold any chattel paper, letter-of-credit rights or commercial tort claims except as disclosed to the Secured Party.

Covenants . So long as any of the Obligations remain unsatisfied, the Debtor agrees that:
(a)

the Debtor shall appear in and defend any action, suit or proceeding which may affect to a material extent its title to, or right or interest in, the
Secured Party’s right or interest in, the Collateral, and shall do and perform all reasonable acts that may be necessary and appropriate to
maintain, preserve and protect the Collateral;

(b)

the Debtor shall comply in all material respects with all laws, regulations and ordinances, and all policies of insurance, relating in a material way
to the possession, operation, maintenance and control of the Collateral;

(c)

the Debtor shall give prompt written notice to the Secured Party (and in any event not later than thirty (30) days following any change described
below in this subsection) of: (i) any change in the location of the Debtor’s chief executive office or principal place of business; (ii) any change
in the locations set forth in Schedule 1 ; (iii) any change in its name; (iv) any changes in its identity or structure in any manner which might
make any financing statement filed hereunder incorrect or misleading; and (v) any change in its jurisdiction of organization; provided that the
Debtor shall not locate any Collateral outside of the United States nor shall the Debtor change its jurisdiction of organization to a jurisdiction
outside of the United States;

(d)

the Debtor shall keep accurate and complete books and records with respect to the Collateral, disclosing the Secured Party’s security interest
hereunder;
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(e)

the Debtor shall not surrender or lose possession of (other than to the Secured Party), sell, lease, rent, or otherwise dispose of or transfer any of
the Collateral or any right or interest therein, except in the ordinary course of business and unless such Collateral is replaced by comparable
Collateral of similar value; provided that no such disposition or transfer of Collateral consisting of investment property or instruments shall be
permitted while any Event of Default exists;

(f)

the Debtor shall keep the Collateral free of all Liens except Permitted Liens;

(g)

the Debtor shall pay and discharge all taxes, fees, assessments and governmental charges or levies imposed upon it with respect to the Collateral
prior to the date on which penalties attach thereto, except to the extent such taxes, fees, assessments or governmental charges or levies are being
contested in good faith by appropriate proceedings;

(h)

the Debtor shall maintain and preserve its legal existence, its rights to transact business and all other rights, franchises and privileges necessary
or desirable in the normal course of its business and operations and the ownership of the Collateral;

(i)

upon the request of the Secured Party, upon the occurrence and during the continuance of any Event of Default, the Debtor shall (i) immediately
deliver to the Secured Party, or its designated agent, appropriately endorsed or accompanied by appropriate instruments of transfer or
assignment, all documents and instruments, all certificated securities with respect to any investment property, all letters of credit and all accounts
and other rights to payment at any time evidenced by promissory notes, trade acceptances or other instruments, (ii) cause any securities
intermediaries to show on their books that the Secured Party is the entitlement holder with respect to any investment property, and/or obtain
account control agreements in favor of the Secured Party from such securities intermediaries, in form and substance satisfactory to the Secured
Party with respect to any investment property, and (iii) provide such notice, obtain such acknowledgments and take all such other action, with
respect to any chattel paper, documents and letter-of credit rights, as the Secured Party shall reasonably specify;

(j)

the Debtor shall at any reasonable time and from time to time permit the Secured Party or any of its agents or representatives to visit the
premises of the Debtor and inspect the Collateral and to examine and make copies of and abstracts from the records and books of account of the
Debtor;

(k)

the Debtor shall: (i) with such frequency as the Secured Party may require, furnish to the Secured Party such lists of customers and other
information relating to the accounts and other rights to payment as the Secured Party shall reasonably request; (ii) give only normal discounts,
allowances and credits as to accounts and other rights to payment, in the ordinary course of business, according to normal trade practices utilized
by the Debtor, and enforce all accounts and other rights to payment strictly in accordance with their terms, except that the Debtor may grant any
extension of the time for payment or enter into any agreement to make a rebate or otherwise to reduce the amount owing on or with respect to, or
compromise or settle for less than the full amount thereof, any account or other right to payment, in the ordinary course of business, according to
normal and prudent trade practices utilized by the Debtor; and (iii) upon the request of the Secured Party (A) at any time, notify all or any
designated portion of the account debtors and other obligors on the accounts and other rights to payment of the security interest hereunder, and
(B) upon the occurrence and during the continuance of an Event of Default, notify the account debtors and other obligors on the accounts and
other rights to payment or any designated portion thereof that payment shall be made directly to the Secured Party or to such other Persons or
locations as the Secured Party shall specify;
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6.

(l)

the Debtor shall, at such times as the Secured Party shall reasonably request, prepare and deliver to the Secured Party a report of all inventory, in
form and substance satisfactory to the Secured Party;

(m)

the Debtor shall (i) notify the Secured Party of any material claim made or asserted against the Collateral by any Person and of any change in the
composition of the Collateral or other event which could materially adversely affect the value of the Collateral or the Secured Party’s Lien
thereon; (ii) furnish to the Secured Party such statements and schedules further identifying and describing the Collateral and such other reports
and other information in connection with the Collateral as the Secured Party may reasonably request, all in reasonable detail; and (iii) upon
reasonable request of the Secured Party make such demands and requests for information and reports as the Debtor is entitled to make in respect
of the Collateral;

(n)

if and when the Debtor shall obtain rights to any new patents, trademarks, service marks, trade names or copyrights, or otherwise acquire or
become entitled to the benefit of, or apply for registration of, any of the foregoing, the Debtor shall promptly notify the Secured Party thereof
and make all necessary or appropriate filings with respect thereto; and

(o)

the Debtor shall immediately notify the Secured Party if the Debtor holds or acquires (i) any commercial tort claims, (ii) any chattel paper,
including any interest in any electronic chattel paper, or (iii) any letter-of-credit rights.

Collection of Accounts . Until the Secured Party exercises its rights hereunder to collect the accounts and other rights to payment, the Debtor shall
endeavor in the first instance diligently to collect all amounts due or to become due on or with respect to the accounts and other rights to payment. At the
request of the Secured Party, upon the occurrence and during the continuance of any Event of Default, all remittances received by the Debtor shall be held
in trust for the Secured Party and, in accordance with the Secured Party’s instructions, remitted to the Secured Party or deposited to an account of the
Secured Party in the form received (with any necessary endorsements or instruments of assignment or transfer). At the request of the Secured Party, upon
and after the occurrence of any Event of Default, the Secured Party shall be entitled to receive all distributions and payments of any nature with respect to
any investment property or instruments, and all such distributions or payments received by the Debtor shall be held in trust for the Secured Party and, in
accordance with the Secured Party’s instructions, remitted to the Secured Party or deposited to an account of the Secured Party in the form received (with
any necessary endorsements or instruments of assignment or transfer). Following the occurrence of an Event of Default any such distributions and
payments with respect to any investment property held in any securities account shall be held and retained in such securities account, in each case as part
of the Collateral hereunder. Additionally, the Secured Party shall have the right, upon the occurrence of an Event of Default, following prior written
notice to the Debtor, to vote and to give consents, ratifications and waivers with respect to any investment property and instruments, and to exercise all
rights of conversion, exchange, subscription or any other rights, privileges or options pertaining thereto, as if the Secured Party were the absolute owner
thereof; provided that the Secured Party shall have not have any duty to exercise any of the foregoing rights afforded to them and shall not be responsible
to the Debtor or any other Person for any failure to do so or delay in doing so.
-6-

7.

Authorization; the Secured Party Appointed Attorney-in-Fact . The Secured Party shall have the right to, in the name of the Debtor, or in the name
of the Secured Party or otherwise, upon notice to but without the requirement of assent by the Debtor, and the Debtor hereby constitutes and appoints the
Secured Party (and any of the Secured Party’s officers, employees or agents designated by the Secured Party) as the Debtor’s true and lawful attorney-infact, with full power and authority to: (i) sign and file any of the financing statements and other documents and instruments which must be executed or
filed to perfect or continue perfected, maintain the priority of or provide notice of the Secured Party’s security interest in the Collateral (including any
notices to or agreements with any securities intermediary); (ii) assert, adjust, sue for, compromise or release any claims under any policies of insurance;
(iii) give notices of control, default or exclusivity (or similar notices) under any account control agreement or similar agreement with respect to exercising
control over deposit accounts or securities accounts; and (iv) execute any and all such other documents and instruments, and do any and all acts and things
for and on behalf of the Debtor, which the Secured Party may deem reasonably necessary or advisable to maintain, protect, realize upon and preserve the
Collateral and the Secured Party’s security interest therein and to accomplish the purposes of this Agreement. The Secured Party agrees that, except upon
and during the continuance of an Event of Default, it shall not exercise the power of attorney, or any rights granted to the Secured Party, pursuant to
clauses (ii), (iii) and (iv). The foregoing power of attorney is coupled with an interest and irrevocable so long as the Obligations have not been paid and
performed in full.

8.

Events of Default . An “ Event of Default ” shall have the meaning ascribed to it in the Secured Convertible Note.
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9.

Remedies .
(a)

Upon the occurrence and continuance of any Event of Default, the Secured Party may declare any of the Obligations owing to it to be
immediately due and payable and shall have, in addition to all other rights and remedies granted to it in this Agreement or any other Document,
all rights and remedies of a secured party under the UCC and other applicable laws. Without limiting the generality of the foregoing, (i) the
Secured Party may peaceably and without notice enter any premises of the Debtor, take possession of any the Collateral, remove or dispose of all
or part of the Collateral on any premises of such the Debtor or elsewhere, or, in the case of equipment, render it nonfunctional, and otherwise
collect, receive, appropriate and realize upon all or any part of the Collateral, and demand, give receipt for, settle, renew, extend, exchange,
compromise, adjust, or sue for all or any part of the Collateral, as the Secured Party may determine; (ii) the Secured Party may require any the
Debtor to assemble all or any part of the Collateral and make it available to the Secured Party at any place and time designated by the Secured
Party; (iii) the Secured Party may secure the appointment of a receiver of the Collateral or any part thereof (to the extent and in the manner
provided by applicable law); (iv) the Secured Party may sell, resell, lease, use, assign, license, sublicense, transfer or otherwise dispose of any or
all of the Collateral in its then condition or following any commercially reasonable preparation or processing (utilizing in connection therewith
any of the Debtor’s assets, without charge or liability to the Secured Party therefor) at public or private sale, by one or more contracts, in one or
more parcels, at the same or different times, for cash or credit, or for future delivery without assumption of any credit risk, all as the Secured
Party deem advisable; provided , however , that the Debtor shall be credited with the net proceeds of sale only when such proceeds are finally
collected by the Secured Party. The Secured Party shall have the right upon any such public sale, and, to the extent permitted by law, upon any
such private sale, to purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption, which right or equity of
redemption the Debtor hereby releases, to the extent permitted by law. The Secured Party shall give the Debtor such notice of any private or
public sales as may be required by the UCC or other applicable law.

(b)

For the purpose of enabling the Secured Party to exercise its rights and remedies under this Section 9 or otherwise in connection with this
Agreement, the Debtor hereby grants to the Secured Party, if any, an irrevocable, exclusive and assignable license (exercisable without payment
or royalty or other compensation to the Debtor) to use, license or sublicense any intellectual property Collateral.

(c)

The Secured Party shall not have any obligation to clean up or otherwise prepare the Collateral for sale. The Secured Party shall not have any
obligation to attempt to satisfy the Obligations by collecting them from any other Person liable for them, and the Secured Party may release,
modify or waive any Collateral provided by any other Person to secure any of the Obligations, all without affecting the Secured Party’s rights
against the Debtor. The Debtor waives any right it may have to require the Secured Party to pursue any third Person for any of the Obligations.
The Secured Party may comply with any applicable state or federal law requirements in connection with a disposition of the Collateral and
compliance will not be considered adversely to affect the commercial reasonableness of any sale of the Collateral. The Secured Party may sell
the Collateral without giving any warranties as to the Collateral. The Secured Party may specifically disclaim any warranties of title or the like.
This procedure will not be considered adversely to affect the commercial reasonableness of any sale of the Collateral. If the Secured Party sells
any of the Collateral upon credit, the Debtor will be credited only with payments actually made by the purchaser, received by the Secured Party
and applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral, the Secured Party may resell the
Collateral, and the Debtor shall be credited with the proceeds of the sale.
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(d)

To the extent the Debtor uses the proceeds of any of the Obligations to purchase Collateral, the Debtor’s repayment of the Obligations shall
apply on a “first-in, first-out” basis so that the portion of the Obligations used to purchase a particular item of Collateral shall be paid in the
chronological order the Debtor purchased the Collateral.

(e)

The cash proceeds actually received from the sale or other disposition or collection of Collateral, and any other amounts received in respect of
the Collateral the application of which is not otherwise provided for herein, shall be applied first , to the payment of the reasonable costs and
expenses of the Secured Party in exercising or enforcing its rights hereunder and in collecting or attempting to collect any of the Collateral, and
to the payment of all other amounts payable to the Secured Party pursuant to Section 13 hereof; and second , to the payment of the Obligations.
Any surplus thereof which exists after payment and performance in full of the Obligations shall be promptly paid over to the Debtor or otherwise
disposed of in accordance with the UCC or other applicable law. The Debtor shall remain liable to the Secured Party for any deficiency which
exists after any sale or other disposition or collection of Collateral.

10.

Certain Waivers . The Debtor waives, to the fullest extent permitted by law, (i) any right of redemption with respect to the Collateral, whether before or
after sale hereunder, and all rights, if any, of marshalling of the Collateral or other collateral or security for the Obligations; (ii) any right to require the
Secured Party (A) to proceed against any Person, (B) to exhaust any other collateral or security for any of the Obligations, (C) to pursue any remedy in the
Secured Party’s power, or (D) to make or give any presentments, demands for performance, notices of nonperformance, protests, notices of protests or
notices of dishonor in connection with any of the Collateral; and (iii) all claims, damages, and demands against the Secured Party arising out of the
repossession, retention, sale or application of the proceeds of any sale of the Collateral.

11.

Notices . All notices or other communications hereunder shall be in writing (including by facsimile transmission or by email) and mailed, sent or
delivered to the respective Party at or to its respective address or facsimile number set forth below its name on the signature page hereof, or at or to such
other address or facsimile number address as shall be designated by either Party in a written notice to the other Party. All such notices and other
communications shall be deemed to be delivered when a record (within the meaning of the UCC) has been: (a) delivered by hand; (b) sent by mail upon
the earlier of the date of receipt or five business days after deposit in the mail, first class (or air mail as to communications sent to or from the United
States); or (c) sent by facsimile transmission.
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12.

No Waiver; Cumulative Remedies . No failure on the part of the Secured Party to exercise, and no delay in exercising, any right, remedy, power or
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, remedy, power or privilege preclude any
other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights and remedies under this Agreement are
cumulative and not exclusive of any rights, remedies, powers and privileges that may otherwise be available to the Secured Party.

13.

Costs and Expenses .

14.

(a)

The Debtor agrees to pay on demand all actual, out of pocket costs and expenses of the Secured Party and the fees and disbursements of outside
counsel, in connection with the enforcement or attempted enforcement of, and preservation of any rights or interests under, this Agreement,
including in any out-of-court workout or other refinancing or restructuring or in any bankruptcy case, and the protection, sale or collection of, or
other realization upon, any of the Collateral, including all actual, out of pocket expenses of taking, collecting, holding, sorting, handling,
preparing for sale, selling, or the like, and other such expenses of sales and collections of Collateral.

(b)

Any amounts payable to the Secured Party under this Section 13 or otherwise under this Agreement if not paid upon demand shall bear interest
from the date of such demand until paid in full, at the applicable rate of interest set forth in the Secured Convertible Note.

Binding Effect . This Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and
assigns and shall bind any Person who becomes bound as a debtor to this Agreement. The Debtor may not assign, transfer, hypothecate or otherwise
convey its rights, benefits, obligations or duties hereunder without the prior express written consent of the Secured Party. Any such purported
assignment, transfer, hypothecation or other conveyance by the Debtor without the prior express written consent of the Secured Party shall be void. The
Debtor acknowledges and agrees that in connection with an assignment of, or grant of a participation in, the Obligations, the Secured Party may assign, or
grant participations in, all or a portion of its rights and obligations hereunder. Upon any assignment of the Secured Party’s rights hereunder, such
assignee or assignees shall have, to the extent of such assignment, all rights of the Secured Party hereunder. The Debtor agrees that, upon any such
assignment, such assignee may enforce directly, without joinder of the Secured Party, the rights of the Secured Party set forth in this Agreement. Any
such assignee shall be entitled to enforce the Secured Party’s rights and remedies under this Agreement to the same extent as if it were an original secured
party named herein.
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15.

Governing Law . This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, except as required by
mandatory provisions of law and to the extent the validity or perfection of the security interests hereunder, or the remedies hereunder, in respect of any
Collateral are governed by the law of a jurisdiction other than Nevada.

16.

Waiver of Jury Trial . THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE DOCUMENTS RELATING HERETO OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN. THE PARTIES REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND
EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN
THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

17.

Amendment . No amendment to this Agreement, or any waiver of any provision hereof, shall be effective unless it is in writing and signed by the
Secured Party and (in the case of any amendment) the Debtor.

18.

Severability . Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under all applicable
laws and regulations. If, however, any provision of this Agreement shall be prohibited by or invalid under any such law or regulation in any jurisdiction,
it shall, as to such jurisdiction, be deemed modified to conform to the minimum requirements of such law or regulation, or, if for any reason it is not
deemed so modified, it shall be ineffective and invalid only to the extent of such prohibition or invalidity without affecting the remaining provisions of
this Agreement, or the validity or effectiveness of such provision in any other jurisdiction.

19.

Counterparts . This Agreement may be executed in any number of counterparts and by the Parties in separate counterparts, each of which, when so
executed, shall be deemed to be an original and all of which taken together shall constitute but one and the same agreement.

20.

Termination . Upon payment and performance in full of all Obligations, the security interest created under this Agreement shall terminate and the
Secured Party shall promptly execute and deliver to the Debtor such documents and instruments reasonably requested by the Debtor as shall be necessary
to evidence termination of all security interests given by the Debtor to the Secured Party hereunder.

21.

Conflicts . In the event of any conflict or inconsistency between this Agreement and the Secured Convertible Note, the terms of the Secured Convertible
Note shall control.

[ Signature page follows ]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement, as of the date first above written.
DEBTOR:
bBOOTH, INC.
By its authorized signatory:

/s/ Jimmy Geiskopf
Name: Jimmy Geiskopf
Position: Duly Authorized Member of the Board of Directors
Address:
901 Hancock Ave, Suite 308
West Hollywood, California
USA 90069
Attn: Jimmy Geiskopf
email: jimmy@bbooth.com

SECURED PARTY :
RORY J. CUTAIA

/s/ Rory J. Cutaia
Name: RORY J. CUTAIA
Address:
306 Campbells Hollow Rd
Middlebrook, VA 24459
Attn: Rory J. Cutaia
Fax: (646) 349-1623
email: rory@thecutaiagroup.com
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SCHEDULE 1
to the Security Agreement
1.

Jurisdiction of Organization
Nevada

2.

Chief Executive Office and Principal Place of Business
901 Hancock Ave., Unit 308, West Hollywood, California, USA 90069

3.

Other locations where the Debtor conducts business or Collateral is kept
a.

California based storage facilities

b.

California based parking facilities for mobile booth

c.

Culver City, CA Westfield Mall for bBooth

d.

Nashville, TN Opry Mills Mall for bBooth
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Exhibit 10.3 - 12% Unsecured Convertible Note issued to Rory J. Cutaia

NONE OF THE SECURITIES REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE
HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, A U.S. PERSON EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE 1933 ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE AND
FOREIGN SECURITIES LAWS. “UNITED STATES” AND “U.S. PERSON” ARE AS DEFINED BY REGULATION S UNDER THE 1933 ACT.
December 1, 2015 (the “Issue Date”)
US $189,000.00
12% UNSECURED CONVERTIBLE NOTE
1.

General

1.1
FOR VALUE RECEIVED, bBOOTH, INC. (the “ Issuer ”) promises to pay to RORY J. CUTAIA (or his assigns), of 306 Campbells Hollow Rd,
Middlebrook, VA 24459 and at rory@thecutaiagroup.com , (the “ Holder ”), the principal sum of ONE HUNDRED EIGHTY-NINE THOUSAND DOLLARS (
$189,000.00 ) in lawful currency of the United States (the “ Principal Amount ”) on April 1, 2017 (the “ Maturity Date ”). The Company may prepay any
portion of the Principal Amount without the prior written consent of the Holder subject to the Holder’s right of Conversion and associated terms and
conditions set out in Section 5, and subject to the prepayment terms and conditions set out in Section 7 .
1.2
This unsecured convertible note (this “ Note ”) is interest bearing at the rate of twelve percent (12%) per annum, and may be assignable by Holder
without the prior consent of the Issuer.
2.

Definitions

2.1
For the purposes hereof, in addition to the terms defined elsewhere in this Note: (i) capitalized terms not otherwise defined herein have the meanings
given to such terms in the Subscription Agreement, and (ii) the following terms shall have the following meanings:
(a)

“ Business Day ” means any day except Saturday, Sunday and any day which is a federal legal holiday in the United States or a day on which
banking institutions in the State of California are authorized or required by law or other government action to close;

(b)

“ Conversion Date ” means the date of conversion of the Principal Amount, or any portion thereof as determined by the Holder, and accrued
interest thereon into Conversion Shares pursuant to the terms of this Note;
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3.

(c)

“ Conversion Shares ” means Shares into which the Prinicipal Amount, and all accrued interest thereon, may be converted pursuant to the terms
of this Note;

(d)

“ Conversion Price ” has the meaning ascribed thereto in Section 5.2;

(e)

“ Person ” means any individual, sole proprietorship, limited or unlimited liability corporation, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, body corporate, joint venture, trust, pension fund, union, governmental authority, and a
natural person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or other legal representative;

(f)

“ Share ” means a share of common stock in the capital of the Issuer; and

(g)

“ Subscription Agreement ” means the private placement subscription agreement accepted by the Issuer effective as of the Issue Date
which the Issuer and the Holder are parties, as amended, modified or supplemented from time to time in accordance with its terms.

to

Subscription Agreement

3.1
The Holder has acquired this Note, and this Note has been issued, pursuant to the Subscription Agreement and this Note is subject in all respects to the
terms of the Subscription Agreement and incorporates the terms of the Subscription Agreement, provided that, in the event of a conflict between this Note and the
Subscription Agreement, the terms of this Note shall prevail.
4.

Conversion

4.1
The Issuer and the Holder agree that the Principal Amount, or any portion thereof, plus accrued interest thereon, will, at the election of the Holder, be
either: (a) repaid by the Issuer, in cash, or (b) converted into Conversion Shares.
4.2
This Note is convertible, at the discretion of the Holder, into Conversion Shares. The conversion price per Conversion Share will be equal to Seven
Cents ($0.07) per Share (the “ Conversion Price ”). For greater certainty, a conversion of the entire Principal Amount effected on the date hereof would result in
the issuance to Holder of Two Million Seven Hundred Two Thousand Seven Hundred Fifty-Seven (2,700,000) common shares of Issuer.
4.3
In order to effect any conversion under this Note, the Holder must provide written notice (the “ Conversion Notice ”) to the Issuer at anytime but not
less than ten (10) days prior to the Maturity Date (the “ Conversion Deadline ”) specifying therein the portion of the Principal Amount to be converted and the
date on which such conversion shall be effected. Multiple conversions up to the Principal Amount and accrued interest may be effected at Holder’s election
hereunder. To effect conversions hereunder, the Holder shall not be required to physically surrender this Note to the Issuer unless the entire Principal Amount
together with accrued interest then remaining unpaid at that time has been so converted. Conversions hereunder shall have the effect of lowering the outstanding
Principal Amount in an amount equal to the applicable conversion. The Holder and the Issuer shall maintain records showing the Principal Amount(s) converted
and the date of such conversion(s). In the event of any dispute or discrepancy, the records of the Holder shall be controlling and determinative in the absence of
manifest error. The Holder acknowledges and agrees that, by reason of the provisions of this paragraph, following conversion of a portion of this Note, the
unpaid and unconverted Principal Amount of this Note may be less than the amount stated on the face hereof.
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4.4
In the event that the Holder has not provided a Conversion Notice by the Conversion Deadline, the Issuer will repay the Principal Amount, plus any
accrued interest thereon, in cash, to the Holder on the Maturity Date.
4.5
The number of Conversion Shares issuable upon conversion of the Principal Amount shall be determined by the quotient obtained by dividing (x) by
(y) where (x) is equal to the Conversion Amount and (y) is the Conversion Price.
4.6
The number of Conversion Shares issuable upon conversion of any accrued and outstanding interest on this Note shall be determined by the quotient
obtained by dividing (x) by (y) where (x) is equal to the amount of accrued interest to be converted and (y) is the Conversion Price.
4.7
Not later than five (5) Business Days after any Conversion Date, the Issuer will deliver to the Holder a certificate representing the Conversion Shares
(bearing such legends as may be required by applicable law) representing the aggregate number of Conversion Shares being acquired.
4.8
Upon any conversion hereunder, the Issuer shall not be required to issue any fraction of a Conversion Share, and the number of Conversion Shares
shall be rounded up to the nearest whole number.
4.9
If the Issuer, at any time while this Note is outstanding: (a) subdivides outstanding Shares into a larger number of Shares, (b) combines (including by
way of reverse split) outstanding Shares into a smaller number of Shares, or (c) issues, by reclassification of Shares, any equity securities of the Issuer, then the
Conversion Price shall be multiplied by a fraction of which the numerator shall be the number of Shares outstanding before such event and the denominator shall
be the number of Shares outstanding after such event. Any adjustment made pursuant to this Section 5.9 shall become effective after the effective date of such
subdivision, combination or re‑classification.
4.10
In the event of: (a) any capital reorganization or any reclassification of the capital stock of the Issuer, (b) the consolidation or merger of the Issuer
with another corporation (other than a consolidation or merger in which the outstanding shares of the Issuer’s common stock are not converted into or exchanged
for other rights or interests), or (c) the sale, transfer or other disposition to another corporation of all or substantially all the properties and assets of the Issuer (any
of the events described in this sentence, a “ Significant Transaction ”), the Holder shall thereafter be entitled to purchase the kind and amount of shares of stock
and other securities and property (including cash) which the Holder would have been entitled to receive had this Note been converted immediately prior to the
effective date of such Significant Transaction.
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5.

Repayment

5.1
Payment of this Note (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or by such other
method as may be mutually agreed to by the Holder and the Issuer from time to time.
6.

Prepayment

6.1
Subject to the Holder’s rights of conversion set out in Section 5, and subject to the prepayment terms and conditions set out in this Section 7, the
Issuer may, at its option, at any time prior to the Maturity Date, upon twenty calendar days prior written notice to the Holder (a “ Prepayment Notice ”), prepay
any portion of the Principal Amount, and accrued interest thereon, without the prior written consent of the Holder.
6.2
The Prepayment Notice shall set forth the date on which prepayment is to occur, such date being no earlier than twenty calendar days after the date of
the Prepayment Notice and no later than the Maturity Date (in any case, the “ Prepayment Date ”), and shall set forth that portion of the Principal Amount to be
prepaid, along with the calculated accrued interest thereon through and including the Prepayment Date (the “ Prepayment Amount ”).
6.3
The Prepayment Amount (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or such other
method as may be mutually agreed to by the Holder and the Issuer from time to time. The mailing of such check, or payment by other means, by the Issuer on or
before the Prepayment Date shall be deemed to be payment on the Prepayment Date unless the check is not paid upon presentation, or payment by such other
means as may be mutually agreed to by the Holder and the Issuer is not received prior to the Prepayment Date.
6.4
At any time after a Prepayment Notice is given, the Issuer shall have the right to deliver to the Holder, or to such other Person as may be directed by
the Holder, the Prepayment Amount. Upon the delivery of the Prepayment Amount to the Holder being made, or upon the Prepayment Date, whichever is later, the
Note shall be, and be deemed to be, paid and the rights of the Holder shall be limited to receiving, without interest, the amount so deposited. Any interest allowed
on such deposit shall accrue to the Issuer.
7.

Event of Default

7.1
For the purposes of this Note, the Issuer shall be in default upon the occurrence of any one or more of the following events (each such event being, an
“ Event of Default ”):
(a)

the Issuer defaults in the payment of any amounts owing under this Note when due and the Issuer fails to cure such default within ten (10)
Business Days after written notice of default is sent by the Holder to the Issuer;
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(b)

the Issuer defaults in the payment of any amounts due and owing under any note or other obligation issued to any third-party when due and the
Issuer fails to cure such default within the time provided under the terms of such third-party obligation;

(c)

the Issuer files a voluntary petition in bankruptcy or is adjudicated bankrupt or insolvent, or files any petition or answer seeking or acquiescing
in any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under any present or future
federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors; or seeks, consents to, or acquiesces
in, the appointment of any trustee, receiver or liquidator of the Issuer;

(d)

a court of competent jurisdiction enters an order, judgment or decree approving a petition filed against the Issuer seeking any reorganization,
dissolution or similar relief under any present or future federal, state or other statute, law or regulation relating to bankruptcy, insolvency or
other relief for debtors, and such order, judgment or decree remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive) from the first date of entry thereof; or any trustee, receiver or liquidator of the Issuer is appointed without the
consent or acquiescence of the Issuer and such appointment remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive); or

(e)

the Issuer ceases or threatens to cease to carry on its business.

7.2
If any Event of Default occurs, subject to any cure period, the full Principal Amount, together with interest thereon accrued to the date of the Event of
Default, shall become, at the Holder’s election, immediately due and payable in cash. Upon payment of the full Principal Amount, together with accrued interest
and any other amounts owing under this Note, this Note shall promptly be surrendered to or as directed by the Issuer. The Holder need not provide and the Issuer
hereby waives any presentment, demand, protest or other notice of any kind, and the Holder may immediately, subject to any cure period, enforce any and all of its
rights and remedies hereunder and all other remedies available to it under applicable law. Such declaration may be rescinded and annulled by the Holder at any
time prior to payment hereunder and the Holder shall have all rights as a Note holder until such time, if any, as the full payment of amounts owing under this Note
shall have been received by it. No such rescission or annulment shall affect any subsequent Event of Default or impair any right consequent thereon.
8.

Notices

8.1
Any and all notices or other communications or deliveries to be provided by the Holder hereunder, including, without limitation, any Conversion
Notice, shall be in writing, addressed to the Issuer, and delivered personally or by overnight courier service, prepaid registered mail to: 901 Hancock Ave, Unit
308, West Hollywood, CA, USA 90069, and by Email: jimmy@bbooth.com, Attn: Jimmy Geiskopf, or to such other physical address or email address as the
Issuer may notify the Holder of from time to time in accordance with Section 9.2.
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8.2
Any and all notices or other communications or deliveries to be provided by the Issuer hereunder shall be in writing, addressed to the Holder, and
delivered personally or by overnight courier service, prepaid registered mail AND by email to the email address of the Holder appearing in Section 1 of this Note,
or such other physical address or email address as the Holder may notify the Issuer of from time to time in accordance with Section 9.1.
8.3
Any notice or other communication or delivery hereunder shall be deemed given and effective on the earliest of: (a) the date of transmission, if such
notice or communication is delivered by email transmission prior to 5:30 p.m. (Pacific Standard Time) on a Business Day, (b) the second Business Day following
the date of mailing, if sent by overnight courier service or prepaid registered mail; or (c) upon actual receipt by the Party to whom such notice is required to be
given.
9.

Replacement of Note if Lost or Destroyed

9.1
If this Note shall be damaged, lost, stolen or destroyed, the Issuer may, in its discretion, execute and deliver, in exchange and substitution for and upon
cancellation of a damaged Note, or in lieu of or in substitution for a lost, stolen or destroyed Note, a new Note for the balance of the Principal Amount outstanding
at such time.
9.2
The Holder will bear the cost of issue of any new Note and, in case of loss, destruction or theft, will furnish to the Issuer such evidence of ownership
and of loss, destruction or theft of the Note so lost, destroyed or stolen as will be reasonably satisfactory to the Issuer in its reasonable discretion.
10.

Governing Law

All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and construed and enforced
in accordance with the laws of the State of Nevada, without regard to the principles of conflicts of law thereof.
11.

Waivers

Any waiver by either the Issuer or the Holder of a breach of any provision of this Note shall not operate as or be construed to be a waiver of any
other breach of such provision or of any breach of any other provision of this Note. The failure of either the Issuer or the Holder, as applicable, to insist upon strict
adherence to any term of this Note on one or more occasions shall not be considered a waiver or deprive such party of the right thereafter to insist upon strict
adherence to that term or any other term of this Note. Any waiver must be in writing.
12.

Invalidity

Whenever possible, each provision of this Note shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Note shall be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity,
and shall not invalidate the remainder of such provision or the remaining provisions of this Note.
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13.

Successors and Assigns
This Note shall be binding on the Issuer and its permitted successors and assigns, and shall inure to the benefit of the Holder and its successors

and assigns.
14.

Amendment and Waiver
Any term or provision of this Note may be amended or waived upon mutual prior written agreement of the Issuer and the Holder.

15.

Payments

All payments under this Note shall be in lawful money of the United States of America and shall be made to the Holder. All payments shall be
applied first to accrued interest, and thereafter to the Principal Amount.
16.

Interest Rate

Notwithstanding any other provision herein to the contrary, this Note is hereby expressly limited so that the interest rate charged hereunder shall
at no time exceed the maximum rate permitted by applicable law. If, for any circumstance whatsoever, the interest rate charged exceeds the maximum rate
permitted by applicable law, the interest rate shall be reduced to the maximum rate permitted, and if the Holder shall have received an amount that would cause the
interest rate charged to be in excess of the maximum rate permitted, such amount that would be excessive interest shall be applied to the reduction of the Principal
Amount and not to the payment of interest, or if such excessive interest exceeds the unpaid balance of the Principal Amount, such excess shall be refunded to the
Issuer.
17.

Titles and Subtitles
The titles and subtitles used in this Note are used for convenience only and are not to be considered in construing or interpreting this Note.

18.

Rights and Remedies

Each of the rights, remedies or options provided herein, or available at law or in equity which may be exercised by the Holder may be exercised
separately or concurrently with any one or more other options, rights, or remedies. Such rights, powers and remedies shall not be exhausted by any exercise thereof
but may be exercised as often as occasion therefor shall occur. The Holder shall not by any act of omission or commission be deemed to waive any of its rights,
powers or remedies under this Note unless such waiver is in writing and signed by the Holder and then only to the extent specifically set forth therein. Failure to
exercise any option, right, or remedy shall not constitute a waiver of the right of the Holder to exercise such option, right or remedy in the event of or with respect
to any prior, subsequent or concurrent transaction or occurrence of the same or a different kind or character. The Holder’s acceptance of any partial payment after
the time when such payment becomes due and payable hereunder shall not be held to establish a custom, or to waive any of the Holder's rights to enforce prompt
payment of this Note or any of the Holder’s other rights hereunder.
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19.

Next Business Day

Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment or other obligation shall be
made on the next succeeding Business Day.
20.

Counterparts and Electronic Means

This Note may be executed in counterparts, each of which, when so executed and delivered, will constitute an original, and all of which together
will constitute one instrument. Delivery of an executed copy of this Note by facsimile or email transmission, or other means of electronic communication capable
of producing a printed copy, will be deemed to be execution and delivery of an original copy of this Note as of the Issue Date.
IN WITNESS WHEREOF, the Issuer and the Holder have caused this Note to be duly executed as of the Issue Date.
bBOOTH, INC.

RORY J. CUTAIA

Per: /s/ Jimmy Geiskopf
Authorized Signatory

Per: /s/ Rory J. Cutaia
Authorized Signatory

Name: Jimmy Geiskopf
,
Duly Authorized Member of the Board of Directors

Name: Rory J. Cutaia

Exhibit 10.4 – Unsecured Note Payable to Audit Prep Services, LLC

NONE OF THE SECURITIES REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE
HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT”), OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, A U.S. PERSON EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE 1933 ACT, OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE AND
FOREIGN SECURITIES LAWS. “UNITED STATES” AND “U.S. PERSON” ARE AS DEFINED BY REGULATION S UNDER THE 1933 ACT.
December 1, 2015 (the “Issue Date”)
US $111,901.00
12% UNSECURED NOTE
1.
General
FOR VALUE RECEIVED, bBOOTH, INC. (the “ Issuer ”) promises to pay to Audit Prep Services LLC, of 8605 Santa Monica Boulevard, #36640 Los
Angeles, California 90069, mpsomas@auditprep.com (the “ Holder ”), the principal sum of ONE HUNDRED ELEVEN THOUSAND NINE HUNDRED ONE
DOLLARS ( $111,901.00 ) in lawful currency of the United States (the “ Principal Amount ”) on April 1, 2017 (the “ Maturity Date ”). The Company may
prepay any portion of the Principal Amount without the prior written consent of the Holder subject to the prepayment terms and conditions set out in
Section 7 .
1.1
This unsecured note (this “ Note ”) is interest bearing at the rate of twelve percent (12%) per annum, and may be assignable by Holder without the
prior consent of the Issuer.
2.

Definitions

2.1
For the purposes hereof, in addition to the terms defined elsewhere in this Note: (i) capitalized terms not otherwise defined herein have the meanings
given to such terms in the Subscription Agreement, and (ii) the following terms shall have the following meanings:
(a)

“ Business Day ” means any day except Saturday, Sunday and any day which is a federal legal holiday in the United States or a day on which
banking institutions in the State of California are authorized or required by law or other government action to close;

(b)

“ Person ” means any individual, sole proprietorship, limited or unlimited liability corporation, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, body corporate, joint venture, trust, pension fund, union, governmental authority, and a
natural person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or other legal representative;
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3.

Repayment

3.1
Payment of this Note (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or by such other
method as may be mutually agreed to by the Holder and the Issuer from time to time.
4.

Prepayment

4.1
Subject to the prepayment terms and conditions set out in this Section 4, the Issuer may, at its option, at any time prior to the Maturity Date, upon ten
calendar days prior written notice to the Holder (a “ Prepayment Notice ”), prepay any portion of the Principal Amount, and accrued interest thereon, without the
prior written consent of the Holder.
4.2
The Prepayment Notice shall set forth the date on which prepayment is to occur, such date being no earlier than ten calendar days after the date of the
Prepayment Notice and no later than the Maturity Date (in any case, the “ Prepayment Date ”), and shall set forth that portion of the Principal Amount to be
prepaid, along with the calculated accrued interest thereon through and including the Prepayment Date (the “ Prepayment Amount ”).
4.3
The Prepayment Amount (less any tax required to be withheld by the Issuer) shall be paid to the Holder by the Issuer by certified check or such other
method as may be mutually agreed to by the Holder and the Issuer from time to time. The mailing of such check, or payment by other means, by the Issuer on or
before the Prepayment Date shall be deemed to be payment on the Prepayment Date unless the check is not paid upon presentation, or payment by such other
means as may be mutually agreed to by the Holder and the Issuer is not received prior to the Prepayment Date.
4.4
At any time after a Prepayment Notice is given, the Issuer shall have the right to deliver to the Holder, or to such other Person as may be directed by
the Holder, the Prepayment Amount. Upon the delivery of the Prepayment Amount to the Holder being made, or upon the Prepayment Date, whichever is later, the
Note shall be, and be deemed to be, paid and the rights of the Holder shall be limited to receiving, without interest, the amount so deposited. Any interest allowed
on such deposit shall accrue to the Issuer.
5.

Event of Default

5.1
For the purposes of this Note, the Issuer shall be in default upon the occurrence of any one or more of the following events (each such event being, an
“ Event of Default ”):
(a)

the Issuer defaults in the payment of any amounts owing under this Note when due and the Issuer fails to cure such default within ten (10)
Business Days after written notice of default is sent by the Holder to the Issuer;
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(b)

the Issuer defaults in the payment of any amounts due and owing under any note or other obligation issued to any third-party when due and the
Issuer fails to cure such default within the time provided under the terms of such third-party obligation;

(c)

the Issuer files a voluntary petition in bankruptcy or is adjudicated bankrupt or insolvent, or files any petition or answer seeking or acquiescing
in any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under any present or future
federal, state or other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors; or seeks, consents to, or acquiesces
in, the appointment of any trustee, receiver or liquidator of the Issuer;

(d)

a court of competent jurisdiction enters an order, judgment or decree approving a petition filed against the Issuer seeking any reorganization,
dissolution or similar relief under any present or future federal, state or other statute, law or regulation relating to bankruptcy, insolvency or
other relief for debtors, and such order, judgment or decree remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive) from the first date of entry thereof; or any trustee, receiver or liquidator of the Issuer is appointed without the
consent or acquiescence of the Issuer and such appointment remains unvacated and unstayed for an aggregate of sixty (60) Business Days
(whether or not consecutive); or

(e)

the Issuer ceases or threatens to cease to carry on its business.

5.2
If any Event of Default occurs, subject to any cure period, the full Principal Amount, together with interest thereon accrued to the date of the Event of
Default, shall become, at the Holder’s election, immediately due and payable in cash. Upon payment of the full Principal Amount, together with accrued interest
and any other amounts owing under this Note, this Note shall promptly be surrendered to or as directed by the Issuer. The Holder need not provide and the Issuer
hereby waives any presentment, demand, protest or other notice of any kind, and the Holder may immediately, subject to any cure period, enforce any and all of its
rights and remedies hereunder and all other remedies available to it under applicable law. Such declaration may be rescinded and annulled by the Holder at any
time prior to payment hereunder and the Holder shall have all rights as a Note holder until such time, if any, as the full payment of amounts owing under this Note
shall have been received by it. No such rescission or annulment shall affect any subsequent Event of Default or impair any right consequent thereon.
6.

Notices

6.1
Any and all notices or other communications or deliveries to be provided by the Holder hereunder shall be in writing, addressed to the Issuer, and
delivered personally or by overnight courier service, prepaid registered mail to: 901 Hancock Ave, Unit 308, West Hollywood, CA, USA 90069, and by Email:
jimmy@bbooth.com, Attn: Jimmy Geiskopf, or to such other physical address or email address as the Issuer may notify the Holder of from time to time in
accordance with Section 9.2.
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6.2
Any and all notices or other communications or deliveries to be provided by the Issuer hereunder shall be in writing, addressed to the Holder, and
delivered personally or by overnight courier service, prepaid registered mail AND by email to the email address of the Holder appearing in Section 1 of this Note,
or such other physical address or email address as the Holder may notify the Issuer of from time to time in accordance with Section 9.1.
6.3
Any notice or other communication or delivery hereunder shall be deemed given and effective on the earliest of: (a) the date of transmission, if such
notice or communication is delivered by email transmission prior to 5:30 p.m. (Pacific Standard Time) on a Business Day, (b) the second Business Day following
the date of mailing, if sent by overnight courier service or prepaid registered mail; or (c) upon actual receipt by the Party to whom such notice is required to be
given.
7.

Replacement of Note if Lost or Destroyed

7.1
If this Note shall be damaged, lost, stolen or destroyed, the Issuer may, in its discretion, execute and deliver, in exchange and substitution for and upon
cancellation of a damaged Note, or in lieu of or in substitution for a lost, stolen or destroyed Note, a new Note for the balance of the Principal Amount outstanding
at such time.
7.2
The Holder will bear the cost of issue of any new Note and, in case of loss, destruction or theft, will furnish to the Issuer such evidence of ownership
and of loss, destruction or theft of the Note so lost, destroyed or stolen as will be reasonably satisfactory to the Issuer in its reasonable discretion.
8.

Governing Law

All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and construed and enforced
in accordance with the laws of the State of Nevada, without regard to the principles of conflicts of law thereof.
9.

Waivers

Any waiver by either the Issuer or the Holder of a breach of any provision of this Note shall not operate as or be construed to be a waiver of any
other breach of such provision or of any breach of any other provision of this Note. The failure of either the Issuer or the Holder, as applicable, to insist upon strict
adherence to any term of this Note on one or more occasions shall not be considered a waiver or deprive such party of the right thereafter to insist upon strict
adherence to that term or any other term of this Note. Any waiver must be in writing.
10.

Invalidity

Whenever possible, each provision of this Note shall be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Note shall be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity,
and shall not invalidate the remainder of such provision or the remaining provisions of this Note.
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11.

Successors and Assigns
This Note shall be binding on the Issuer and its permitted successors and assigns, and shall inure to the benefit of the Holder and its successors

and assigns.
12.

Amendment and Waiver
Any term or provision of this Note may be amended or waived upon mutual prior written agreement of the Issuer and the Holder.

13.

Payments

All payments under this Note shall be in lawful money of the United States of America and shall be made to the Holder. All payments shall be
applied first to accrued interest, and thereafter to the Principal Amount.
14.

Interest Rate

Notwithstanding any other provision herein to the contrary, this Note is hereby expressly limited so that the interest rate charged hereunder shall
at no time exceed the maximum rate permitted by applicable law. If, for any circumstance whatsoever, the interest rate charged exceeds the maximum rate
permitted by applicable law, the interest rate shall be reduced to the maximum rate permitted, and if the Holder shall have received an amount that would cause the
interest rate charged to be in excess of the maximum rate permitted, such amount that would be excessive interest shall be applied to the reduction of the Principal
Amount and not to the payment of interest, or if such excessive interest exceeds the unpaid balance of the Principal Amount, such excess shall be refunded to the
Issuer.
15.

Titles and Subtitles
The titles and subtitles used in this Note are used for convenience only and are not to be considered in construing or interpreting this Note.

16.

Rights and Remedies

Each of the rights, remedies or options provided herein, or available at law or in equity which may be exercised by the Holder may be exercised
separately or concurrently with any one or more other options, rights, or remedies. Such rights, powers and remedies shall not be exhausted by any exercise thereof
but may be exercised as often as occasion therefor shall occur. The Holder shall not by any act of omission or commission be deemed to waive any of its rights,
powers or remedies under this Note unless such waiver is in writing and signed by the Holder and then only to the extent specifically set forth therein. Failure to
exercise any option, right, or remedy shall not constitute a waiver of the right of the Holder to exercise such option, right or remedy in the event of or with respect
to any prior, subsequent or concurrent transaction or occurrence of the same or a different kind or character. The Holder’s acceptance of any partial payment after
the time when such payment becomes due and payable hereunder shall not be held to establish a custom, or to waive any of the Holder's rights to enforce prompt
payment of this Note or any of the Holder’s other rights hereunder.
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17.

Next Business Day

Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment or other obligation shall be
made on the next succeeding Business Day.
18.

Counterparts and Electronic Means

This Note may be executed in counterparts, each of which, when so executed and delivered, will constitute an original, and all of which together
will constitute one instrument. Delivery of an executed copy of this Note by facsimile or email transmission, or other means of electronic communication capable
of producing a printed copy, will be deemed to be execution and delivery of an original copy of this Note as of the Issue Date.
IN WITNESS WHEREOF, the Issuer and the Holder have caused this Note to be duly executed as of the Issue Date.
bBOOTH, INC.

Audit Prep Services, LLC

Per: /s/ Jimmy Geiskopf
Authorized Signatory

Per: /s/ Michael Timothy Psomas
Authorized Signatory

Name: Jimmy Geiskopf
Duly Authorized Member of the Board of Directors

Name: Michael Timothy Psomas

