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THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREQF HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ATy, OR
UNDER THE SECURITIES LAWS OF ANY STATES IN THE UNITED STATES. TIHESE
SECURITIES ARE SUBRIECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY MOT BE TRANSFERRED OR HESOLD EXCEPT AS PERMITTED UNDER THE ACT AND
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM. THE [SSUER OF THESE SECURITIES MAY REQUIRE AN OPINION
OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT
THAT ANY PROPOSED TRANSFER OR RESALE IS TN COMPLIANCE WITH THE ACT AND ANY
APPLICABLE STATE SECURITIES LAWS.

CONVERTIBLE PROMISSORY NOTE

MNote Series:  Convertible Note B

s

Diate of Note:  August 15, 2020

Principal Amount of Note: 85,000

For value received SPORTSWISE GLOBAL INC.. & Delaware corporation (the “Compam™),
promises (o pay to the undersigned holder or such party”s assigns (the “Halder™) Lhe princhpal amount set
forth above with simple interest on the outstanding principal amount at the mte of 6% per annum. Interest
shall communee with the date hereof end shall contisiue on the cutstanding principal amount until paid fn
full or converted, Interedt shall be computed on the basis of a year of 365 days for the netual number of
days elapsed. Al unpaid interest and principal shall be due and payable upon request of the Holder on or
after January 1, 2022 (the “Maturity Date™).

L. RBasic TERMS.

(m) Series of Notes. This convertible promissory note (the “Nete™) (5 issucd as parl
of a series of noles designated by the Note Senes above (collectively, the “Notes™) and issued in a series of
multiple ¢losings to cerain persons and entities (collectively, the “Helders™). The Company shall maininin
a ledger of all Holders,

{h) Payments. All payments of interest and principal shall be in lawful moncy of the
United States of America and shall be made pro rata among all Holders. All payments shall be applied first
to accrued interest, and thereafier 1o principal.

(c) Prepayment. The Company may not prepey this Note prior to (he Maturity Date
withowut the consent of the Holders of a majority of the outstanding principal smount of the Notes (the
“Majorily Haolders™).

2. CONVERSION AND HEPAYMENT.

(=} Conversion wpon a Qualificd Financlng. In the event that the Company isswes
end sells shares of its equity securities (  Equity Securities™) to investors (the “favesfors™) while this Note
remiting outstanding in on equity fnuscing with total proceeds 1o the Company of not less than §1,000,000
(excluding the conversion of the Notes or other convertible seeuritics issued for cepital rising purposes
(e.g, Simple Agreements for Future Equity)) (a “Quealified Financing™), then the outstanding principal
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amount of this Note and 2ny unpaid accrued interest shall autematically convert in whole without any
further action by the Holder into Equity Securitics sold in the Qualified Financing ot & conversion price
equul 1o the fesser of (i) the cash price paid per share for Equity Securities by the Investors in the Qualified
Financing multiplied by 0,80, and (1) the quotiem resulting from dividing $4,000,000 by the number of
outstanding shares of Common Stock of the Company immediniely prior to the Qualified Fingncing
(essuming conversion of all securities convenible inlo Common Stock and exercise of all vutstanding
options and warrants, including all shares of Common Stock reserved amd available for future grant undes
any equity mcentive or similer plan of the Company, andior any equity incentive or similar plan to be
erepted or mcreased in connection with the Qualified Financing, but excluding the shares of equity
seeurilics of the Company isseable upan the conversion of Notes or other convertible securities lssued for
capital raising purposes (... Simple Agreements for Future Equity)). The issusnce of Equity Securities
pursuanl (o the conversion of this Note shall be vpon and subject to the some terms and conditions applicable
1o Equity Securities sold in the Qualilied Financiog, Notwithstanding this paragraph, if the conversion price
of the Motes as determined pursuant to this paragraph (the “Comversion Price™) s less than the price per
share at which Paulty Securities are dssued in the Qualificd Financing, the Company may, solely at its
oplion, elect to convert this Note into shares of a newly created series of preferred stock having the identical
rights, privileges, prefercnces and restrictions as the Equity Sceurities isswed in the Qualified Financing.
and otherwise on the same erms and conditions, other than with respect to (if applicable): (i) the per share
liguidation preference and the conversion price for purposes of price-based anti-dilution protection, which
will equal the Conversion Price: and (i) the per share dividend, which will be the same percentage of the
Conversion Price as applied (o determine the per share dividends of the Investors in the Qualilied Financing
relative 1o the purchase price paid by the Investors,

ib) Optional Conversion a1 non-Qualified Fioancing. In the event the Company
consuminates, while this Note remalns outstanding, an cquity Bnaneing pursuant to which it sells shares of
Prefesred Stock in a transaction thit does not constilute a Qualified Financing, then the Holders shall have
the oplion 1o reat such equity financing os a Qualified Financing on the same terms set forth herein,

(<) Maiturity Date Conversion. In the event thal this Note remains outstanding on
the Maturity Date, then the oststanding principal balance of this Note and any unpaid ncorued interest shall
upen the election ol the Majority Holders given prior to the Matirity Date, convert as of the Materity Date
into shares of the Company’s Common Stock at a conversion price equal to the quotient resulting rom
dividing 34,000,000 by the number of outstanding shares of Common Stock of the Company as of the
Mnturity Date (assuming conversion of all securities convertible into Common Stock and exercise of all
outstanding options and warrants, including all shares of Common Stock reserved and available for future
geant under any equity incenlive or similar plan of the Company, but excluding the shares of equity
securilies of the Company issuable upon the conversion of Notes or other converlible securities issued for

capital raising purposes (e g, Simple Agreemenis for Future Equity)).

i} Change af Control. If the Company ¢onsuvmmates a Chanse of Control (as
defined below) while this Note remains outstanding, the Company shall repay the Holder in eash in an
amounl equil to the outstanding principal amount of this Note plus any unpeid neerued interest on the
onginel principal;, provided, bowever, that upon the writlen election of the Holder made not less than five
duys priar to the Change of Control, the Company shall conven the outstanding principal balance of this
Note and any unpaid accrued intérest into shares of the Company’s Common Stock at a conversion price
equal lo the guotient resulting from dividing 54,000,000 by the pumber of cutstanding shares of Common
Stogk of the Compuny immediately prior to the Change of Conteal {assuming eonversion af oll securitics
convertible inlo Common Stock and exercise al’ all cutstanding options and warrants, but excluding the
sharey of equity securities of the Company issuable upon the conversion of Noles or other convertible
securities issued for capital raising purposes (e.g., Simple Agreemcnts for Fulure Equity)). For purposes
of this Note, a “Change of Confrol™ means (i) & consolidation or merger of the Company with or into any
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nther corporation or other entily or person, of any other corporae reorganization, other than any such
consolidation, merzer or recrganization in which the shares of capital stock of the Compay immediately
price o such consolidation, merger or reorganization continue to represent o majority of the voting power
of the surviving entity immediately afler such consolidation, merger or reorganization; (ii) any transaction
or series of related teansaetions to which the Company is a party in which in excess of 500 of the
Company®s voting power is transferred; or {iii) the sale or transfer of all or substantially all of the
Compary s assets, or the exclusive license of all or substantially all of the Company’s material intellectual
property; provided thal o Change of Control shall not include any trunsaction or series of transicticns
principally for bona fide equity financing purpases in which cash is reeeived by the Company or any
snccessar, indehtedness of the Company is cancelled or converted or a combination thereof. The Company
shall give the Holder notice of @ Change of Control not less than 10 days pricr to the anticipated date of
consummation of the Change of Control,  Any repayment pursuant to this parageaph in connection with a
Change of Conirel shall be subject to any required tax withholdings, and may be made by the Company {or
any party to such Change of Conteol or its agent) following the Change of Control in connection with
payment procedures established in conngction with such Change of Control.

(&) Procedure for Conversion. In connection with any conversion of this Mote into
capital stock, the Holder shall surrender this Noete to the Company and deliver to the Company any
documentation reasonably reguired by the Company (including, in the case of a Qualified Financing, all
financing documents executed by the Investors in connection with such Qualified Financing). The
Company shall not be required to issue or deliver the capital stock into which this Mote may convert until
the Holder has surrendercd thiz Mote to the Company and delivered (o the Company any such
documentution. Upon the conversion of this Mote into capital stock pursuait 1o the terms hereaf, in liew of
any fractional shares to which the Halder would otherwise be entitled, the Company shall pay the Holder
cash cqual to such fraction multiplied by the price ai which this Note converts.

(n Intercst Acerual, Tfa Chanpge of Control or Crusdified Financing is consummated,
all interest on this Note shall be deemed o have stopped secruing as ol a date selected by the Company that
is up to 10 days prior fo the signing of the delinitive agreement for the Change of Control or Chanlified
Financing.

3 REPHESENTATIONS AND WARRANTIES,

(a) Representations and Warranties of the Company. The Company herchy
represents and warrants to the Holder as of the date the [rst Note was issued as follows:

(i) Organization, Good Standing and Qualification. The Company @5 a
eorporation duly organized, validly existing and in gond standing under the lows of the State of Delaware.
The Company hus the requisite corporate power to own and operate its properties and assets and to varry
on its business as now conducted and as proposed to be conducted, The Company is duly qualified and is
authorized to do business and is in good standing as a foreign corporation in all jurisdictions in which the
nature of its activities and of its properties (both owned end leesed) makes siuch qualification necessary,
except for those jurisdictions in which failure to do so would oot have a material adverse effect on the
Company or its business {a “"Material Adverse Effect”).

(il}  Corperate Power. The Company has all reguisite corporate power 10
issuc this Mote and to carry cut and perform its ohfigations under this Neie. The Company's Board of
Directars (the “Beuerd”) has approved the issuance of this Wote based upon a reascnable beliefl that the
issuance of this Wote is appropriate for the Company afier reasonable inquiry cencerning the Compaiy’s
financing objectives and fnancial situation.
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(li}) Awthorization. All corporatc action on the pant of the Company, the
Board and the Company”s stockholders necessary [or the issuance and delivery of this Note has been taken.
This Nole constituies & valid and binding obligation of the Company enforccable in acoordance with its
termns, subject to laws of general application relating 1o bankrupicy, insolvency, the reliel of debtors and,
with respect to rights o indemnily, subject to federal and state securitics lows, Any securities issued upon
eesnversion of this Note (Lhe “Conversion Securitles” ), when issued in compliance with the provisions of
this Mote, will be validly issued, fully paid, nonussessable, free of any liens or encumbrances and issued (n
comphiance with all applicable federal and securities laws,

(v) Governmentsl Comsents.  All consents, approvals, onders or
authorizations of, or regimrations, qualifications, desipnations, declarations or [hngs with, any
governmental authority required on the pan of the Company in connection with issuance of this Note has
been ablained.

(v) Compliance with Laws. To its knowledge, the Compeny is not in
violation of any upplicuble stelute, rule, regelstion, order or restriclion of any domestic or Toreign
povernmenl or any instrumentality or agency thereol in respeet of the conduct of its business or 1he
wvwnership of its properties, which violation of which would have a Material Adverse Effect.

{vi) Compliance with Other lnstruments. The Company is nol in vioktion
or default of any term of its certificate of incorporation or bylaws, or of any provision of any mongage,
indenture or contract to which it 15 a party and by which it is bound or of any judgment, decree, order or
wrlt, ather than such vialation(s) that would not have a Material Adverse Effect. The execution, delivery
and performance of this Noto will nat result in any such violation or be in conflict with, or constitute, with
or wilthoul the passage of time and giving of notice, either a default under any such provision, instrument,
judgment, decree, order or wril or an event thal resulls in the creation of any len, charge or encumbrance
upon any asscts of the Company or the suspension, revocation, impairment, forfeilure, or nonrenewal of
any malterial permit, license, suthorizsison or approval applicabie 1o the Company, ils business or operations
or any of its assets or propenies. Withoot limiting the foregoing, the Company has obtained all waivers
reasonably necessary with respect to any preemptive rights, rights of first refusal or similar rights, including
any notice or offering periods provided for as part of any such rights, in order for the Company Lo
consummale the transactions contemplated hereunder without any third party obtaining any rights to cause
the Company to olfer or issue any securities of the Company as a result of the consummation of the
trangactions contemplated hereunder,

(vii) No =Bad Actor™ Disqualification The Company has excrcised
reasenable care 1o determine whether any Company Covered Person (a8 defined below) 15 subject 10 any of
the “bad actor” disgualifications described in Rule S06{d) 15 through (vili), as modified by Rules
06(AYI) nnd (d)(3), under the Act {“Disqualificetfon Events”). To the Company’s knowledge, no
Company Covered Person Is suhject to a Disgualifieation Event. The Company has complied, to the exient
required, with any disclosure obligations under Rule 506{c) under the Acl, For purposes of this Note,
“"Company Covered Persony” arc those persons specified in Rule S06(cd)(1) under the Act; provided,
however, that Company Covered Persons do not include {(a) any Holder, or (b) any person or entity thal is
deemed 1o be an affilised issucr of the Company solcly as a result of the relationship between the Company
and any Holder.

{vili) Offering. Assuming the accuracy of the representations and warranties of
the Holder contained in subsection (h) befow, the offer, issue, and sale of this Note and the Conversion
Securities (collectively, the “Secrrities™) are and will be excmpt from the registration and prospectus
dolivery requirements of the Act, and have been reglutered or qualified {or are exempt from registrtion and
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qualification) under the registration, permit or qualification reguirements of &l applicable stale sccurilies
laws,

(ix)  Useof Proceeds, The Company shall use the proceeds of this Nole solely
for the operations of its business, and not for any personal, family or houschold purpose.

(b) Representations and Warranties of the Holder. The Holder hereby represents
und warrsnts to the Company as of the date hereof as follows:

(i) Purchasc for Own Account, The Helder is acquiring the Securitics
solely for the Holder's own account and beneficial interest for investment and not for sale or with & view
to distribution of the Securitics or any part thersol, has no present intention of selling (in connection with
a distribution or otherwise), granting eny pacticipation in, or otherwise distributing the same, and does not
presently have reason o anticipate a change in such intention.

(ii) Information and Sophisticatdon. Without lessening or cbviating the
represeniations and warrantics of the Company set forth in subsection (2} ebove, the Holder hereby: (A}
acknowledpges that the Folder has reecived all the information the Hoelder has requested from the Company
and the Halder considers necessary or appropriate [or deciding whether to acquire the Securities, {B)
represenis that the Holder has had an opportunity to ask questions and receive angwers [rom the Company
regarding the terrns and conditions of the offering of the Securities and to obtain any additional information
necessary 1o verify the accuracy of the information given the Holder and (C) further represents that the
Halder has such knowledge and experience in financial and business matters that the Holder s capable of
gvaluating the merits and risk ol this investment.

{iii)  Ability to Bear Ecomomic Risk. The Helder acknowledpes that
investrment in the Securitics involves a high degree of risk, and represents that the Haolder is able, withoul
materially impairing the Holder's finencial condition, 1o hold the Sccurities for an indefinite period of time
and 1o sudler a complete loss of the Holder’s investment.

(iv)  Further Limilations on Dispesition, Without in any way limiling the
represeniations set forth ahove, the Holder further agrees nos to make any disposition of all or any poction
of the Securitics unless and until:

{1) There 35 then in effect a repistration statement under the Act
covering such proposed disposition and such disposition is made in secordance with such registration
slitemant; or

) The Holder shall have nodified the Company of the proposed
disposition and furnished the Company with a detsiled statement of the circumstances surrounding the
proposed disposition, and if reasonably requested by the Company, the Holder shall have furnished the
Company with an opinion of counsel, reasonably satisfaetory to the Company, thal such disposition will
not require registration under the Act or any applicable state securities laws: provided that na such opinion
shall be required for dispositions in compliance with Rule 144 under the Act, except in unusual
circumstances.

(3} Notwithstanding the provisions of paragraphs (17 and (2) abave,
na such registration statement or opinion of counsel shall be necessary for a transfer by the Holder to a
partner {or retired partner) or member (or retired member) of the Halder in accordance with partaership or
limited liability company interests, or transfers by gift, will or intestae succession Lo any spouse or lineal
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descendants or ancestors, i all ransferesa agree in wriling 10 he subject to the terms hercol 10 the same
extent o il they were the Holders hersunder,

iv¥) Accredited Investor Status, The Molder 15 an “acersdited investor as
such term 15 delined in Bule 501 under the Act.

{vi}) No*“Had Actor” Disqualification. The Holder represents and warrants
that neither (A) the Holder nor (B) any entity that controls the Holder or is under the control of, ar under
common contral with, the Holder, is subject 1o any Disqualification Event, except for Disqualification
Events covered by Rule S06(d) 2)x) or (i1i) or (d)3) under the Act and disclosed in writing in reasonable
detail to the Company. The Holder represents that the Holder has exercised reasonable care 0 defermine
the accuracy of the representation made by the Holder in this paragraph, and sprees to notify the Company
il the Holder becomes aware of amy fact that makes the representation given by the Halder hereunder
magcurate.

{vii) Foreign Invesiors. (I'the Holder is not o Uniled States person {as defined
by Section 7701(a)(30) of the Internal Revenue Code ol 1986, as amended (the “Ceade™}), the Holder herchy
represents that he, she or it has satisfied lself as to the Tull observance of the laws of the Holder's
jurisdiction in connection with any invitation fo subseribe for the Securities or any use al this Note,
including (A) the legal requirements within the Holder's jurisdiction for the purchase ol the Seourities, (B)
any lorehgn exchange restrictions spplicable o such purchuse, {C) any governmental or other consents thal
may need 0 be obtained, and (1) the income 1ax and other fax consequences, if any, thal may he relevan
tor the purchase, holding, redemption, sale or transfer of the Securities. The Holder's subscription, puymen
for and eontinued beneficial ownership of the Securities will not violate any applicable securities or other
laws of the Holder's jurisdiction.

(viii} Forward-Lookiag Statements. With respect 1o any forecasts, projections
of results and other forward-looking stmiements and information provided o the Holder, the Holder
acknowledges that such statements were propared based upon assemptions deemed reasonable by the
Company al the time of proparation. There is no assurance that such staements will prove accurate, ansd
the Company has no obligation to update such statements.

d. EvENTS OF DEFAULT.

{a) 1T there shail be any Event of Default (s defined below) hereunder, at the option
and upon the declaration of the Majority Holders and upon written notice to the Company (which eleetion
and notice shall not be required in the case of an Event ol Default wnder subsection (i) or (i) below), this
Note shall accelerate and all principal and wnpnid accrued interest shall become due and payable, The
oceurrence of uny one or more of the fallowing shall constitute an “Event of Defaull”;

(i)  The Company lails 10 pay timely any of the principal wmount due under
this Note on the dale the same becomes due and payable or any unpaid accroed interest or other amounts
due under this Note on the date the same hecomes due and payable;

{ii) The Company files any petition or action for relief under any bankrapicy,
reorganization, insolvency or moratoriom law or any other law for the relief of, or releting o, debloes, now
or hereafler in effect, or makes any assignment for the benelit of creditors or takes any corporate action in
furtherance of any of the foregoing, or

{(itl)  Aninvoluintary petition is Bled against the Company (unless such petition
is dismissed or discharged within 60 days under sny bunkruptey statute now or herealler in effect, or a
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custodian, recerver, trustee or assignee for the benefit of creditors (or other similer official) is appointed 1o
take possession, custody or control of any property of the Company).

(I} [n the event of any Evenl of Defsult herounder, the Company shall pay all
reasonable attorneys® fees and court costs incurred by the Holder in enforcing and collecting this Note.

5. MISCELLANEOUS PROVISIONS,

(a} Waivers, The Company hereby waives demand, notice, presentment, protest and
notice of dishonar.

(b} Further Assuranees, The Holder aprees and covenants that af any Hme snd from
time {0 time the Holder will promptly exccute and deliver to the Company such further insiruments and
documents and take such further action as the Company may reasonably require in order to camry out the
full intent and purpese of this Note and Lo comply with state or federal securities laws or other regulatory
approvals.

[e) Transfors of Notes. This Note may be trensferred anlby upon its surrender to the
Company for registrution of transfer, duly endorsed, or sccompanied by a doly executed written instrument
of transter in form satisfactory to the Company. Therewpan, this Mote shall be reissued to, and registered in
the name of, the transferce, or & new MNote for like principal amount and intceest shall be fssued to, and
registered in the name of, the transferce. Interest and principal shafl be paid solely to the registered holder
af this Mete, Such payment shall constitute full discharge of the Company s obligation to pay such interest
and principal,

{d) Market StandofT. To the extent requested by the Company or an underwriter of
seeurities of the Company, the Holder and ony permitted transferee thereof shall not, without the prior
written consent of the managing underwriters in e 1M (as hereafter delined), offer, sell, make any shorl
sale of, grant or scll any option for the purchase of, lend, pledge, otherwise transfer or dispose of (dircctly
or indirectly), enter into any swap or other amangement that transfers 1o another, in whole or in part, any of
the ecconomic consequences of ownership (whether any Such ransaction 15 desceibed above or s o be
softled by delivery of Securities ar other securities, in cash, or otherwise), any Securitics or other shares of
stock of the Comprny then owned by the Holder or any transferee therneof, or enter into an agreement o do
uny of the foregoing, for up to 180 days following the effective date of the registration statement of the
initial public ofMering of the Company (the “FPO7) filed under the Securities Act, For purposes of this
paragrapl. “Compamy™ includes any wholly owned subzsidiany of the Company into which the Company
merges or consolidates. The Company may place restrictive fegonds on the certificates representing the
shares subjeet to this paragraph and may impose stop transfer instructions with respect te the Securities and
such other shares of steck of the Holder and any transferee thereof [and the shares or securities of every
other person subject 1o the foregoing restriction ) until the end of such period. The Holder and any transferee
therent shall enter into &ny agreement reasonably required by the onderwriters to the PO to implement the
foregoing within any reasonable timefrume so requested. The underwriters for any 1PC are intended third
parly benelfciaries of this paragraph and shall have the right, power and awtharity to enforce the provisions
of 1his paragrapgh as theugh they wers partics hereto,

() Amendment amd Waiver. Any term of this Note may be amended or waived with
the written consent of the Company and the Holder. In addition, any term of this Note may be amended or
wiived with the written consent of the Company and the Majority Holders. Lipon the effectuation of such
waiver or amendment with the consent of the Majority Holders in conformance with this paragraph, such
amendment ar waiver shall be effective as to, and binding aguinst the holders of, all of the Motes and the
Compeny shall promptly give written notice thersol 1o the Holder if the Helder has nol previcusly consented
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to such amendment or waiver in writing; provided that the failure to give such notice shall not affect the
validity of such amendment or waiver.

in Governing Law, This Note shall be governed by and construed under the lnws of
the Stile of Deloware, as applied to agreements ameng Deluware residents, made &nd 1o by perfonmesd
entirely within Lhe State of Delaware, without giving effect to conllicts of laws principles,

g Binding Agreement. The terms and conditions of this Note shsll inure to (he
benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this Note,
expressed or imphied, is intended to confer wpon any third parly any rights, remedies, obligations or
hizbilitses under or by reason of this Note, excepl a5 expressly provided in this Note.

] Counierparts; Manner of Delivery. This Note may be execuicd in fwo or mone
countcrparts, each of which shall be deemed an original, but all of which together shall constitute one and
the same mstrument. Counterperis may be delivered via facsimile, electronic mail (including pdi or any
electronic signature complying with the U.S, federal ESIGN Act of 2000, Uniform Electronic Transactions
Act or other upplicable lnw) or other transmission method and any counterpart so delivered shall be deemed
fo hove beon duly and validly delivered und be valid and effective for all purposes.

(i} Titles and Subtitles, Tho titles snd subtitles wied in this Note wre used for
eonvenlence only und are nol 1o be considered in eonstruing or interpreting this Note.

(il Notices. All notices required or permitted hereunder shall be in writing and shall
be deemed effcetively given: (i) upon personal delivery to the party to be notified, (i) when senl by
ennfirmed electironic mail or facsimile if sonl during normel business hours of the recipient, if not, then on
the next business day, (ifi) five days sfier having been sent by registered or certified mail, return receipt
requésied, postape propaid, or (iv) one day afler deposit with a nationally recognizad overnight courier,
specifying next day delivery, with wrilten verification of recapl.  All communications 1o a party shall be
senl lo the party’s address sct forth on the signature page hercto or at such other addresi(es) as such party
may designate by 10 days” advance written notice o the other party hereto.

(k) Expenses. The Company and the Holder shall esch bear its respective expenses
and legal fees incurred with respect o the negotiation, execution and defivery of this Note and the
transactions conlemplated herein.

(1} Drelays or Omissions, [t s agreed thut no delay or omission fo exerelse any right,
power or remedy accruing to the Hoelder, upon any breach or defaull of the Company under this Note shull
impair mny such right, power ar remedy, nor shall it be construed to be a waiver of wny such breach or
default, or uny sequiescence therein, or of or in any similar breach or defanlt thereafier occurring; nor shall
any waiver of any single breach or default be deemed a waiver of any other breach or defauht therelolore or
thereafier occurring. [t &s further agreed that any waiver, permil, consent or approval of any kind or
chamcier by the Holder of any breach or defaull under this Note, or any weiver by the Holder of any
provisions or conditions of this Noie, musl be in writing and shall be effective only 1o the extent specifically
set forth in writing and that =i} remedies, cither under this Note, or by law or otherwise afforded 1o the
Holder, shall be cumulative and not alemative. This Note shall be void and of no force or effect in the
event that the Holder fails to remit the foll principal amount to the Company within five calendar days of
the date of this Note.

{m)  Enfire Apreement, This Note constitutes the full and entire understanding and
greement hetween the parties with regard to the subjects hereof, and no party shall be liable or bound 1o
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amy ather party In any manner by any represcntations, warranties, covenants and agreements cxcopl as
specifically set forth herein,

inj Exculpation among Hoelders. The Holdor acknowledges that the Holder iz not
relying om any person, firm or corporation, other than the Company and jits officers and Board members, in
making its investmeni or decision 1o invest in the Company.

[5] Senlor Indebtedness. The indebtedness evidenced by this Note is subordinated
in right of payment to the prior payment in full of any Senior Indebledness in existence on the date of this
Mate or hereafter incurred. “Sealor Indebtednesy™ shall mean, unless expressly subordinated to or made on
a parity with the amounts due under this Note, all mmounts due in connection with (i) indehtedness of the
Company to banks or other leading institutions regularly engaged in the business of lending money
{excluding venture capital, investment hanking or similar instilutions and their affilistes, which sometimes
engape in lending activitics but which are primarily engaged in investments in equity securitics), and (it}
any sich indebledness or any debentures, noles or olher evidence of indebtedness issued in excheape for
such Senior Indeblodness, or any indebiedness arising from the satisfaction of such Senior Indebiedness by

& guarsmior,

ip Hroker's Fees. Each party hereto represents and warrants that no agent. broker,
investment hanker, person or firm acting on behalf of or under the authority of such party herelo is or will
be entitled to any broker's or finder’s fee or any wiher commission directly or indirsctly in connection with
the transactions contemplated herzin. Each party herato turther agrees to indemnify each other party for
any elaima, logses or expenses incurred by such other pary as o result of the representation in this subseclion
being untree,

(y) California Corporate Sccurities Law, THE SALE OF THE SECURITIES
WHICH ARE THE SUBJECT ©OF THIS BOTE HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER (OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE
OF SUCH SECURITIES OR THE PAYMENT OR RECEIPFT OF ANY PART OF THE
CONSIDERATION THEREFO®R PRIOR TO SUCH QUALIFICATION OR IN THE ABSENCE OF AN
EXEMPTION FROM SUCH QUALIFICATION IS UNLAWTUL. PRIOR TO ACCEPTANCE OF
SUCH CONSIDERATION BY THE COMPANY, THE RIGHTS OF ALL PARTIES TO THIS NOTE
ARE EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED OR AN
EXEMPTION FROM SUCH QUALIFICATION BEING AVAILABLE,

{Signature pages follow]
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The parties have exceoted this CONVERTIELE PROMISSORY NOTE as of the date first noted ubove,

COMPANY:
SPORTSWISE GLOBAL INC.

Merandir Mds 572072020

By: |
Warne:  Alexander Miles
Title:  Chief Executive Officer
E-mail: iln_l.ndef.ui'leﬂmnrtshi .10
Addresy: 16192 Coastal Hwy
Lewes, Delaware 19958
Sportswise Global
Unsacured Note Valus USS 53,000.00
Exchange Rale & 30-06-23 0.65
Yalue &5 7.541.48
Balance py per i=dgar 7,376,681
Unrazlised Gain 164,67
Sparteise Global
D 12351 change in Pkt value 1e2 67
Cr 2010 Unreallzad Galn/Loss (164,67
SHINATURE FAGE TO
SPORTSWISE (L OBAL DNC.

CONVERTIBLE FROMISSTORY NOTE




