(2)  EVENTS OF DEFAULT.

(a) An “Event of Default”, wherever used herein, means any one of the
following events (whatever the reason and whether it shall be voluntary or involuntary or effected by
operation of law or pursuant to any judgment, decree or order of any court, or any order, rule or regulation
of any administrative or governmental body):

(1) The Company's failure to pay to the Holder any amount of
Principal, Interest, or other amounts when and as due under this Note (including, without limitation, the
Company's failure to pay any redemption payments or amounts hereunder) or any other Transaction
Document;

(11) A Conversion Failure as defined in section 3(b)(ii)

(ii1)  The Company or any subsidiary of the Company shall commence,
or there shall be commenced against the Company or any subsidiary of the Company under any applicable
bankruptcy or insolvency laws as now or hereafter in effect or any successor thereto, or the Company or
any subsidiary of the Company commences any other proceeding under any reorganization, arrangement,
adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar law of any jurisdiction
whether now or hereafter in effect relating to the Company or any subsidiary of the Company or there is
commenced against the Company or any subsidiary of the Company any such bankruptcy, insolvency or
other proceeding which remains undismissed for a period of 61 days; or the Company or any subsidiary of
the Company is adjudicated insolvent or bankrupt; or any order of relief or other order approving any such
case or proceeding is entered; or the Company or any subsidiary of the Company suffers any appointment
of any custodian, private or court appointed receiver or the like for it or any substantial part of its property
which continues undischarged or unstayed for a period of sixty one (61) days; or the Company or any
subsidiary of the Company makes a general assignment for the benefit of creditors; or the Company or any
subsidiary of the Company shall fail to pay, or shall state that it is unable to pay, or shall be unable to pay,
its debts generally as they become due; or the Company or any subsidiary of the Company shall call a
meeting of its creditors with a view to arranging a composition, adjustment or restructuring of its debts; or
the Company or any subsidiary of the Company shall by any act or failure to act expressly indicate its
consent to, approval of or acquiescence in any of the foregoing; or any corporate or other action is taken by
the Company or any subsidiary of the Company for the purpose of effecting any of the foregoing;

(iv)  The Company loses its ability to deliver shares via
“DWAC/FAST” electronic transfer.

(v) The Company loses its status as “DTC Eligible.”

(vi)  The Company shall become delinquent in its filing requirements
as a fully-reporting issuer registered with the Securities & Exchange Commission.

(vil)  The Company fails to deliver any shares owed to the Holder.

(viil) The Company shall fail to meet all requirements to
satisfy the availability of Rule 144 to the Investor or its assigns including but not limited to
timely fulfillment of its filing requirements as a fully-reporting issuer registered with the
SEC, requirements for XBRL filings, and requirements for disclosure of financial statements
on its website.

(ixX)  The Company shall fail to reserve and keep available out of its
authorized Common Stock a number of shares equal to at least 2 (two) times the full number of shares of
Common Stock issuable upon conversion of all outstanding amounts under this Note.



