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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

ASSETS
Current assets

NATURALSHRIMP INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEETS

Cash

Notes receivable
Inventory
Prepaid expenses

Total current assets

Fixed assets

Land

Buildings

Machinery and equipment
Autos and trucks
Furniture and fixtures
Accumulated depreciation

Fixed assets, net

Other assets

Intercompany
Construction-in-process
Deposits

Total other assets

Total assets

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities

Accounts payable

Accrued interest, including related parties of $257,587 and $233,322, respectively
Other accrued expenses

Short-term Promissory Note and Lines of credit

Current maturities of bank loan

Convertible debentures, less debt discount of $631,556 and $691,558, respectively

Convertible debentures, related party
Notes payable - related parties
Derivative liability

Warrant liability

Total current liabilities

Bank loan, less current maturities
Lines of credit

Total liabilities

Commitments and contingencies (Note 9)

Stockholders' deficit

Series A Convertible Preferred stock, $0.0001 par value, 5,000,000 shares authorized 5,000,000 and 0 shares

issued and outstanding at September 30, 2018 and March 31, 2018, respectively

Common stock, $0.0001 par value, 300,000,000 shares authorized 100,944,928 and 97,656,095 shares issued and

outstanding at September 30, 2018 and March 31, 2018, respectively
Additional paid in capital
Accumulated deficit

Total stockholders' deficit

Total liabilities and stockholders' deficit

September 30, March 31,
2018 2018
(unaudited)
$ 4,876 24,280
181,200 207,200
4,200 -
33,323 28,699
223,599 260,179
202,293 202,293
1,328,161 1,328,161
934,595 929,245
14,063 14,063
22,060 22,060
(1,327,758) (1,292,313)
1,173,414 1,203,509
247,477 171,050
10,500 10,500
257,977 181,550
$ 1,654,990 1,645,238
$ 581,229 528,538
286,331 240,377
555,571 497,321
793,732 143,523
7,687 7,497
577,254 516,597
87,600 87,600
1,271,162 1,271,162
2,110,500 3,455,000
174,000 277,000
6,445,066 7,024,615
224,978 228,916
- 651,453
6,670,044 7,904,984
500 -
10,094 9,766
30,345,848 27,743,352
(35,371,496) (34,012,864)
(5,015,054) (6,259,746)
$ 1,654,990 1,645,238

The accompanying footnotes are in integral part of these condensed consolidated financial statements.




NATURALSHRIMP INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
For the Three months ended For the Six months ended
September 30, September September 30, September 30,
2018 30,2017 2018 2017
Sales $ -3 - 3 - -
Operating expenses:
Facility operations 22,978 8,117 43,963 15,406
General and administrative 206,942 238,846 429,968 615,281
Depreciation and amortization 17,719 17,719 35,445 35,444
Total operating expenses 247,639 264,682 509,376 666,131
Net Operating loss before other income (expense) (247,639) (264,682) (509,376) (666,131)
(17,043) 0.064390476
Other income (expense):
Interest expense (68,708) (20,161) (136,927) (60,516)
Amortization of debt discount (365,529) (156,146) (708,983) (169,479)
Financing costs (675,647) (510,064) (1,284,346) (510,064)
Change in fair value of derivative liability 1,096,000 58,000 1,328,000 93,000
Change in fair value of warrant liability - (33,000) (47,000) (30,000)
Total other income (expense) (13,884) (661,371) (849,256) (677,059)
Loss before income taxes (261,523) (926,053) (1,358,632) (1,343,190)
Provision for income taxes - - - -
Net loss $ (261,523) $ (926,053) $ (1,358,632) (1,343,190)
Loss per share - Basic $ 0.00) $ 0.01) $ (0.01) (0.01)
Weighted average shares outstanding - Basic 120,729,446 92,851,835 117,301,552 92,663,520

The accompanying footnotes are in integral part of these condensed consolidated financial statements.




NATURALSHRIMP INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
For the Six months ended
September 30, September 30,
2018 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $  (1,358,632) $  (1,343,190)
Adjustments to reconcile net loss to net cash used in operating
activities
Depreciation expense 35,445 35,444
Amortization of debt discount 708,983 169,479
Change in fair value of derivative liability (1,328,000) (93,000)
Change in fair value of warrant liability 47,000 30,000
Financing costs related to convertible debentures 1,284,346 510,064
Changes in operating assets and liabilities:
Inventory (4,200) -
Prepaid expenses and other current assets (4,624) 134,144
Accounts payable 46,841 29,470
Other accrued expenses 74,896 70,748
Accrued interest 95,147 20,000
Cash used in operating activitites (402,798) (436,841)
Cash flows from investing activities
Cash paid for fixed assets (5,350) -
Cash paid for construction in progress (76,427) -
Cash used in investing activitites (81,777) -
Cash flows from financing activities
Payments on bank loan (3,748) (2,837)
Payment of related party notes payable - (24,000)
Repayment Line of Credit Short-term (1,244) (2,486)
Notes receivable 112,000 )
Proceeds from sale of stock 15,400 25,000
Proceeds from convertible debentures 465,800 432,750
Proceeds from convertible debentures, related party 180,000
Payments on convertible debentures (123,038) (130,000)
Payments on convertible debentures, related party - (67,500)
Cash provided by financing activitites 465,170 410,927
Net change in cash (19,405) (25,914)
Cash at beginning of period 24,280 88,195
Cash at end of period $ 4,875 $ 62,281
Interest paid $ 60,398 $ 40,516
Suplemental Disclosure of Non-Cash Investing and Financing
Activities:
Shares issued upon conversion of convertible debentures $ 662,953 $ S
Shares issued upon exercise of warrants $ 150,000 $ -
Notes receivable for convertible debentures $ 90,000 $ S
Common shares exchanged for Series A Preferred Shares $ 500 $ -

The accompanying footnotes are in integral part of these condensed consolidated financial statements.




NATURALSHRIMP INCORPORATED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX MONTHS ENDED SEPTEMBER 30, 2018
(Unaudited)
NOTE 1 - NATURE OF THE ORGANIZATION AND BUSINESS

Nature of the Business

NaturalShrimp Incorporated (“NaturalShrimp” “the Company”), a Nevada corporation, is a biotechnology company and has developed a proprietary technology that
allows it to grow Pacific White shrimp (Litopenaeus vannamei, formerly Penaeus vannamei) in an ecologically controlled, high-density, low-cost environment, and in fully
contained and independent production facilities. The Company’s system uses technology which allows it to produce a naturally-grown shrimp “crop” weekly and accomplishes
this without the use of antibiotics or toxic chemicals. The Company has developed several proprietary technology assets, including a knowledge base that allows it to produce
commercial quantities of shrimp in a closed system with a computer monitoring system that automates, monitors and maintains proper levels of oxygen, salinity and temperature
for optimal shrimp production. Its initial production facility is located outside of San Antonio, Texas.

The Company has three wholly-owned subsidiaries including NaturalShrimp Corporation, NaturalShrimp Global, Inc. and Natural Aquatic Systems, Inc.
Going Concern

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States of America,
assuming the Company will continue as a going concern, which contemplates the realization of assets and satisfaction of liabilities in the normal course of business. For the
three and six months ended September 30, 2018, the Company had a net loss of approximately $262,000 and $1,359,000, respectively. At September 30, 2018, the Company
had an accumulated deficit of approximately $35,371,000 and a working capital deficit of approximately $6,221,000. These factors raise substantial doubt about the Company’s
ability to continue as a going concern, within one year from the issuance date of this filing. The Company’s ability to continue as a going concern is dependent on its ability to
raise the required additional capital or debt financing to meet short and long-term operating requirements. During the six months ended September 30, 2018, the Company
received net cash proceeds of approximately $466,000 from the issuance of new convertible debentures and $15,400 from the sale of the Company’s common stock. The
Company had approximately $597,000 of principal of their convertible debentures converted into 63,841,481 shares of their common stock, reducing their current obligations.
The Company also entered into an Equity Financing Agreement (Note 6) whereby the Company has the discretion to deliver puts to the investor for purchases of shares of the
Company’s common stock, at 80% of the market price, for up to $7,000,000 over the next 36 months. Subsequent to September 30, 2018, the Company received $100,000 in
net proceeds from the issuance of new convertible debentures and approximately $42,000 in net proceeds from the sales of common shares through their equity financing
agreement (Note 6). Management believes that private placements of equity capital and/or additional debt financing will be needed to fund the Company’s long-term operating
requirements. The Company may also encounter business endeavors that require significant cash commitments or unanticipated problems or expenses that could result in a
requirement for additional cash. If the Company raises additional funds through the issuance of equity or convertible debt securities, the percentage ownership of its current
shareholders could be reduced, and such securities might have rights, preferences or privileges senior to our common stock. Additional financing may not be available upon
acceptable terms, or at all. If adequate funds are not available or are not available on acceptable terms, the Company may not be able to take advantage of prospective business
endeavors or opportunities, which could significantly and materially restrict our operations. The Company continues to pursue external financing alternatives to improve its
working capital position. If the Company is unable to obtain the necessary capital, the Company may have to cease operations.

The Company plans to improve the growth rate of the shrimp and the environmental conditions of its production facilities. If management is unsuccessful in these
efforts, discontinuance of operations is possible. The consolidated financial statements do not include any adjustments that might result from the outcome of these uncertainties.




NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying unaudited financial information as of and for the three and six months ended September 30, 2018 and 2017 has been prepared in accordance with
accounting principles generally accepted in the U.S. for interim financial information and with the instructions to Quarterly Report on Form 10-Q and Article 10 of Regulation
S-X. In the opinion of management, such financial information includes all adjustments (consisting only of normal recurring adjustments) considered necessary for a fair
presentation of our financial position at such date and the operating results and cash flows for such periods. Operating results for the three and six months ended September 30,
2018 are not necessarily indicative of the results that may be expected for the entire year or for any other subsequent interim period.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with generally accepted accounting principles have
been omitted pursuant to the rules of the U.S. Securities and Exchange Commission, or the SEC. These unaudited financial statements and related notes should be read in
conjunction with our audited financial statements for the year ended March 31, 2018 included in our Annual Report on Form 10-K filed with the SEC on July 13, 2018.

The condensed consolidated balance sheet at March 31, 2018 has been derived from the audited financial statements at that date but does not include all of the
information and footnotes required by generally accepted accounting principles in the U.S. for complete financial statements.

Consolidation

The consolidated financial statements include the accounts of NaturalShrimp Incorporated and its wholly-owned subsidiaries, NaturalShrimp Corporation,
NaturalShrimp Global and Natural Aquatic Systems, Inc. All significant intercompany accounts and transactions have been eliminated in consolidation.

Use of Estimates

Preparing financial statements in conformity with accounting principles generally accepted in the United States of America requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Basic and Diluted Earnings/Loss per Common Share

Basic and diluted earnings or loss per share (“EPS”) amounts in the consolidated financial statements are computed in accordance with ASC 260 — 10 ‘Earnings per
Share”, which establishes the requirements for presenting EPS. Basic EPS is based on the weighted average number of common shares outstanding. Diluted EPS is based on the
weighted average number of common shares outstanding and dilutive common stock equivalents. Basic EPS is computed by dividing net income or loss available to common
stockholders (numerator) by the weighted average number of common shares outstanding (denominator) during the period. For the six months ended September 30, 2018, the
Company had approximately $1,296,000 in principal on convertible debentures whose approximately 193,807,000 underlying shares are convertible at the holders” option at
conversion prices ranging from 34% - 61% of the defined trading price and approximately 14,537,000 warrants with an exercise price of 50% to 57% of the market price of the
Company’s common stock, which were not included in the calculation of diluted EPS as their effect would be anti-dilutive. For the six months ended September 30, 2017, the
Company had $595,000 in convertible debentures whose underlying shares were convertible at the holders” option at initial fixed conversion prices ranging from $0.30 to 60%
of the defined trading price and 890,000 warrants with an exercise price of $0.15, which were not included in the calculation of diluted EPS as their effect would be anti-
dilutive.




Fair Value Measurements

ASC Topic 820, “Fair Value Measurement”, requires that certain financial instruments be recognized at their fair values at our balance sheet dates. However, other
financial instruments, such as debt obligations, are not required to be recognized at their fair values, but Generally Accepted Accounting Principles in the United States
(“GAAP”) provides an option to elect fair value accounting for these instruments. GAAP requires the disclosure of the fair values of all financial instruments, regardless of
whether they are recognized at their fair values or carrying amounts in our balance sheets. For financial instruments recognized at fair value, GAAP requires the disclosure of
their fair values by type of instrument, along with other information, including changes in the fair values of certain financial instruments recognized in income or other
comprehensive income. For financial instruments not recognized at fair value, the disclosure of their fair values is provided below under “Financial Instruments.”

Nonfinancial assets, such as property, plant and equipment, and nonfinancial liabilities are recognized at their carrying amounts in the Company’s balance sheets.
GAAP does not permit nonfinancial assets and liabilities to be remeasured at their fair values. However, GAAP requires the remeasurement of such assets and liabilities to their
fair values upon the occurrence of certain events, such as the impairment of property, plant and equipment. In addition, if such an event occurs, GAAP requires the disclosure of
the fair value of the asset or liability along with other information, including the gain or loss recognized in income in the period the remeasurement occurred.

The Company did not have any Level 1 or Level 2 assets and liabilities at September 30, 2018 and 2017.

The Derivative liabilities are Level 3 fair value measurements.
The following is a summary of activity of Level 3 liabilities during the six months ended September 30, 2018:

Derivative liability balance at March 31, 2018 $ 3,455,000
Additions to derivative liability for new debt 1,724,000
Reclass to equity upon conversion/cancellation (1,740,500)
Change in fair value ( 1,328,000)
Balance at September 30, 2018 $ 2,110,500

At September 30, 2018, the fair value of the derivative liabilities of convertible notes was estimated using the following weighted-average inputs: the price of the
Company’s common stock of $0.02; a risk-free interest rate ranging from 1.93% to 2.33%, and expected volatility of the Company’s common stock ranging from 248.71% to
321.92%, and the various estimated reset exercise prices weighted by probability.

Fixed Assets

Equipment is carried at historical value or cost and is depreciated over the estimated useful lives of the related assets. Depreciation on buildings is computed using the
straight-line method, while depreciation on all other fixed assets is computed using the Modified Accelerated Cost Recovery System (MACRS) method, which does not
materially differ from GAAP. Estimated useful lives are as follows:

Buildings 27.5 — 39 years
Other Depreciable Property 5—10 years
Furniture and Fixtures 3 —10 years

Maintenance and repairs are charged to expense as incurred. At the time of retirement or other disposition of equipment, the cost and accumulated depreciation will be
removed from the accounts and the resulting gain or loss, if any, will be reflected in operations.

The consolidated statements of operations reflect depreciation expense of approximately $18,000 and $35,000 for both the three and six months ended September 30,
2018 and 2017, respectively.




Commitments and Contingencies

Certain conditions may exist as of the date the consolidated financial statements are issued, which may result in a loss to the Company, but which will only be resolved
when one or more future events occur or fail to occur. The Company’s management and its legal counsel assess such contingent liabilities, and such assessment inherently
involves an exercise of judgment. In assessing loss contingencies related to legal proceedings that are pending against the Company or unasserted claims that may result in such
proceedings, the Company’s legal counsel evaluates the perceived merits of any legal proceedings or unasserted claims as well as the perceived merits of the amount of relief
sought or expected to be sought therein.

If the assessment of a contingency indicates that it is probable that a material loss has been incurred and the amount of the liability can be estimated, then the estimated
liability would be accrued in the Company’s consolidated financial statements. If the assessment indicates that a potentially material loss contingency is not probable, but is
reasonably possible, or is probable but cannot be estimated, then the nature of the contingent liability, together with an estimate of the range of possible loss if determinable and
material, would be disclosed.

Loss contingencies considered remote are generally not disclosed unless they involve guarantees, in which case the nature of the guarantee would be disclosed.
Recently Issued Accounting Standards

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09, “Revenue from Contracts with
Customers,” which requires an entity to recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. ASU
2014-09 will replace most existing revenue recognition guidance in U.S. GAAP when it becomes effective. The new standard is effective for annual reporting periods for public
business entities beginning after December 15, 2017, including interim periods within that reporting period. The new standard permits the use of either the retrospective or
cumulative effect transition method. The Company adopted ASU 2014-09 on April 1, 2018, and as there have not been any significant revenues to date, the adoption did not
have a material impact on the Company’s financial position or results of operations, and no transition method was necessary upon adoption.

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842) The standard requires all leases that have a term of over 12 months to be recognized on the
balance sheet with the liability for lease payments and the corresponding right-of-use asset initially measured at the present value of amounts expected to be paid over the term.
Recognition of the costs of these leases on the income statement will be dependent upon their classification as either an operating or a financing lease. Costs of an operating
lease will continue to be recognized as a single operating expense on a straight-line basis over the lease term. Costs for a financing lease will be disaggregated and recognized as
both an operating expense (for the amortization of the right-of-use asset) and interest expense (for interest on the lease liability). This standard will be effective for our interim
and annual periods beginning January 1, 2019 and must be applied on a modified retrospective basis to leases existing at, or entered into after, the beginning of the earliest
comparative period presented in the financial statements. Early adoption is permitted. We are currently evaluating the timing of adoption and the potential impact of this
standard on our financial position, but we do not expect it to have a material impact on our results of operations.

During the six months ended September 30, 2018, there were several new accounting pronouncements issued by the Financial Accounting Standards Board. Each of
these pronouncements, as applicable, has been or will be adopted by the Company. Management does not believe the adoption of any of these accounting pronouncements has
had or will have a material impact on the Company’s consolidated financial statements.

Management’s Evaluation of Subsequent Events
The Company evaluates events that have occurred after the balance sheet date of September 30, 2018, through the date which the consolidated financial statements

were issued. Based upon the review, other than described in Note 10 — Subsequent Events, the Company did not identify any recognized or non-recognized subsequent events
that would have required adjustment or disclosure in the consolidated financial statements.




NOTE 3 - SHORT-TERM NOTE AND LINES OF CREDIT

On November 3, 2015, the Company entered into a short-term note agreement with Community National Bank for a total value of $50,000. On July 18, 2018 the
outstanding principal balance of $25,298 was exchanged for an 8% promissory note with a maturity date of July 18, 2021. The balance of the note agreement at both September
30, 2018 and March 31, 2018 was $25,298.

The Company also has a working capital line of credit with Extraco Bank. On April 30, 2018, the Company renewed the line of credit for $475,000. The line of credit
bears an interest rate of 5.0% that is compounded monthly on unpaid balances and is payable monthly. The line of credit matures on April 30, 2019 and is secured by
certificates of deposit and letters of credit owned by directors and shareholders of the Company. The balance of the line of credit is $472,675 at both September 30, 2018 and
March 31, 2018.

The Company also has additional lines of credit with Extraco Bank for $100,000 and $200,000, which were renewed on January 19, 2018 and April 30, 2018,
respectively, with maturity dates of January 19, 2019 and April 30, 2019, respectively. The lines of credit bear an interest rate of 4.5% (increased to 6.5% and 5%, respectively,
upon renewal in 2017) that is compounded monthly on unpaid balances and is payable monthly. They are secured by certificates of deposit and letters of credit owned by
directors and shareholders of the Company. The balance of the lines of credit was $276,958 at both September 30, 2018 and March 31, 2018.

The Company also has a working capital line of credit with Capital One Bank for $50,000. The line of credit bears an interest rate of prime plus 25.9 basis points,
which totaled 30.9% as of September 30, 2018. The line of credit is unsecured. The balance of the line of credit was $9,580 at both September 30, 2018 and March 31, 2018.

The Company also has a working capital line of credit with Chase Bank for $25,000. The line of credit bears an interest rate of prime plus 10 basis points, which
totaled 15.00% as of September 30, 2018. The line of credit is secured by assets of the Company’s subsidiaries. The balance of the line of credit is $11,197 at both September
30,2018 and March 31, 2018.

NOTE 4 - BANK LOAN

On January 10, 2017, the Company entered into a promissory note with Community National Bank for $245,000, at an annual interest rate of 5% and a maturity date
of January 10, 2020 (the “CNB Note”). The CNB Note is secured by certain real property owned by the Company in LaCoste, Texas, and is also personally guaranteed by the
Company’s President, as well as certain shareholders of the Company. As consideration for the guarantee, the Company issued 600,000 of its common stock to the
shareholders, which was recognized as debt issuance costs with a fair value of $264,000, based on the market value of the Company’s common stock of $0.44 on the date of
issuance. As the fair value of the debt issuance costs exceeded the face amount of the promissory note, the excess of the fair value was recognized as financing costs in the
statement of operations. The resulting debt discount is to be amortized over the term of the CNB Note under the effective interest method. As the debt discount is in excess of
the face amount of the promissory note, the effective interest rate is not determinable, and as such, all of the discount was immediately expensed.

Maturities on Bank loan is as follows:

12 months ending:

September 30, 2019 $ 7,687
September 30, 2020 224,978
$ 232,665

NOTE 5 - CONVERTIBLE DEBENTURES
July Debenture

On July 31, 2017, the Company entered into a 5% Securities Purchase Agreement. The agreement calls for the purchase of up to $135,000 in convertible debentures,
due 12 months from issuance, with a $13,500 OID. The first closing was for principal of $45,000 with a purchase price of $40,500 (an OID of $4,500), with additional closings
at the sole discretion of the holder. On October 2, 2017, the Company entered into a second closing of the July 31, 2017 debenture, in the principal amount of $22,500 for a
purchase price of $20,250, with $1,500 deducted for legal fees, resulting in net cash proceeds of $18,750. The July 31 debenture is convertible at a conversion price of 60% of
the lowest trading price during the twenty-five days prior to the conversion date and is also subject to equitable adjustments for stock splits, stock dividends or rights offerings
by the Company. A further adjustment occurs if the trading price at any time is equal to or lower than $0.10, whereby an additional 10% discount to the market price shall be
factored into the conversion rate, as well as an adjustment to occur upon subsequent sales of securities at a price lower than the original conversion price. The conversion feature
meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.




On February 5, 2018, the Company entered into an amendment to the July Debenture, whereby in exchange for a payment of $6,500 the note holder, except for a
conversion of up to 125,000 shares of the Company’s common shares, would be only entitled to effectuate a conversion under the note on or after March 2, 2018.

The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $61,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.33 at issuance date; a risk-free interest rate of 1.23% and expected volatility of the Company’s common stock, of 192.43%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $45,500,
including the commitment fees, was immediately expensed as financing costs.

On February 20, 2018, the holder converted $4,431 of the January debentures into 125,000 common shares of the Company. As a result of the conversion the
derivative liability relating to the portion converted was remeasured immediately prior to the conversion with a fair value of $11,000, with an increase of $4,000 recognized,
with the fair value of the derivative liability related to the converted portion being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the
Company’s common stock of $0.12; a risk-free interest rate of 1.87% and expected volatility of the Company’s common stock, of 353.27%, and the various estimated reset
exercise prices weighted by probability.

During March 2018, the holder converted an additional $17,113 of the July debentures into 630,000 common shares of the Company. As a result of the conversion the
derivative liability was remeasured immediately prior to the conversion with a fair value of $138,000, with an increase of $74,000 recognized, with the fair value of the
derivative liability related to the converted portion being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.11; a risk-free interest rate of 1.77% and expected volatility of the Company’s common stock, of 375.93%, and the various estimated reset exercise prices weighted
by probability.

During April 2018, in three separate conversions, the remainder of the first closing was fully converted into 1,225,627 common shares of the Company. As a result of
the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $25,000 recognized, with the fair value of the derivative
liability related to the converted portion, of $66,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock on the date of conversion, of $0.07 to $0.09; a risk-free interest rate of 1.73% to 1.87% and expected volatility of the Company’s common stock, of 248.71%, and the
various estimated reset exercise prices weighted by probability.

During May and June 2018, in two separate conversions, the remainder of the second closing was fully converted into 2,810,725 common shares of the Company. As a
result of the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $25,000 recognized, with the fair value of the
derivative liability related to the converted portion of $67,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s
common stock on the date of conversion, of $0.03 to $0.04; a risk-free interest rate of 1.91% to 1.93% and expected volatility of the Company’s common stock, of 248.71%,
and the various estimated reset exercise prices weighted by probability.

Additionally, with each tranche under the note, the Company shall issue a warrant to purchase an amount of shares of its common stock equal to the face value of each
respective tranche divided by $0.60 as a commitment fee. The Company issued a warrant to purchase 75,000 shares of the Company’s common stock with the first closing and
37,500 with the second closing, with an exercise price of $0.60. The warrants have an anti-dilution provision for future issuances, whereby the exercise price would reset. The
warrants exercise price was subsequently reset to 50% of the market price during the third quarter of fiscal 2018, and the warrants issued increased accordingly. As a result of
the dilutive issuance adjustment provision, the warrants have been classified out of equity as a warrant liability. The Company issued 6,719,925 shares of their common stock
on July 17, 2018, upon cashless exercise of the warrants granted in connection with the first closing of the July Debenture, and on August 28, 2018, 4,494,347 shares were
issued upon cashless exercise of the warrants granted in connection with the second closing. As a result of the exercise, the fair value of the warrants at the date of exercise was
reclassed into equity. The Company estimated the fair value of the warrants using the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the
price of the Company’s common stock of $0.02 at both exercise dates; a risk-free interest rate of 2.73 and 2.77% and expected volatility of the Company’s common stock, of
351.29 and 342.70%, resulting in an aggregate fair value of $150,000.




August Debenture

On August 28, 2017, the Company entered into a 12% convertible promissory note for $110,000, with an OID of $10,000, which matures on February 28, 2018. The
note is convertible at a variable conversion rate that is the lesser of 60% of the lowest trading price for last 20 days prior to issuance of the note or 60% of the lowest market
price over the 20 days prior to conversion. The conversion price shall be adjusted upon subsequent sales of securities at a price lower than the original conversion price. There
are additional adjustments to the conversion price for events set forth in the agreement, including if the Company is not DTC eligible, the Company is no longer a reporting
company, or the note cannot be converted into free trading shares on or after nine months from issue date. Per the agreement, the Company is required at all times to have
authorized and reserved five times the number of shares that is actually issuable upon full conversion of the note. The conversion feature meets the definition of a derivative and
therefore requires bifurcation and is accounted for as a derivative liability. The note was sold to the holder of the January 29, 2018 note (below) on February 8, 2018, with an
amendment entered into to extend the note until March 5, 2018. In exchange for a cash payment of $5,000 and the issuance of 50,000 shares of common stock, on March 5,
2018, the holder agreed to not convert any of the outstanding debt into common stock of the Company until April 8, 2018. The new holder issued a waiver as to the maturity
date of the note and a technical default provision.

The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $150,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.17 at issuance date; a risk-free interest rate of 1.12% and expected volatility of the Company’s common stock, of 190.70%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $116,438, was
immediately expensed as financing costs.

During April through June 2018, in a number of separate conversions, the August debenture was fully converted into 8,332,582 common shares of the Company. As a
result of the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $112,000 recognized, with the fair value of the
derivative liability related to the converted portion, of $316,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s
common stock on the date of conversion, of $0.09 to $0.02; a risk-free interest rate of 1.72% to 1.94% and expected volatility of the Company’s common stock of 248.71% to
375.93% , and the various estimated reset exercise prices weighted by probability

In connection with the note, the Company issued 50,000 warrants, exercisable at $0.20, with a five-year term. The exercise price is adjustable upon certain events, as
set forth in the agreement, including for future dilutive issuance. The exercise price was adjusted to $0.15 and the warrants outstanding increased to 66,667, upon a warrant
issuance related to a new convertible debenture on September 11, 2017. The warrants exercise price was subsequently reset to 50% of the market price during the third quarter
of fiscal 2018, and the warrants issued increased accordingly. As a result of the dilutive issuance adjustment provision, the warrants have been classified out of equity as a
warrant liability. The Company estimated the fair value of the warrant liability using the Black Scholes pricing model. The key valuation assumptions used consist, in part, of
the price of the Company’s common stock of $0.17 at issuance date; a risk-free interest rate of 1.74% and expected volatility of the Company’s common stock, of 276.90%,
resulting in a fair value of $8,000.




Additionally, in connection with the debenture the Company also issued 343,750 shares of common stock of the Company as a commitment fee. The commitment
shares fair value was calculated as $58,438, based on the market value of the common shares at the closing date of $0.17, and was recognized as part of the debt discount. The
shares are to be returned to the Treasury of the Company in the event the debenture is fully repaid prior to the date which is 180 days following the issue date. On February 22,
2018, in connection with the sale of the note to the January 29, 2019 note holder, 171,965 of the shares were returned to the Company and cancelled. The remaining shares are
not required to be returned to the Company, as the note was not redeemed prior to the date 180 days following the issue date.

On October 31, 2017, there was a second closing to the August debenture, in the principal amount of $66,000, maturing on April 30, 2018. The second closing has the
same conversion terms as the first closing, however there were no additional warrants issued with the second closing. The conversion feature meets the definition of a derivative
and therefore requires bifurcation and is accounted for as a derivative liability. Subsequent to year end the holder issued a waiver as to the maturity date of the note and a
technical default provision.

The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $94,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.11 at issuance date; a risk-free interest rate of 1.28% and expected volatility of the Company’s common stock, of 193.79%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $69,877, was
immediately expensed as financing costs.

Additionally, in connection with the second closing, the Company also issued 332,500 shares of common stock of the Company as a commitment fee. The
commitment shares fair value was calculated as $35,877, based on the market value of the common shares at the closing date of $0.11, and was recognized as part of the debt
discount. The shares are to be returned to the Treasury of the Company in the event the debenture is fully repaid prior to the date which is 180 days following the issue date.

During May 2018, the second closing was fully converted into 5,072,216 common shares of the Company. As a result of the conversion the derivative liability was
remeasured immediately prior to the conversions with an overall decrease of $42,000 recognized, with the fair value of the derivative liability related to the converted portion, of
$196,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common stock on the date of conversion, of $0.03; a
risk-free interest rate of 1.87% and expected volatility of the Company’s common stock, of 248.71%, and the various estimated reset exercise prices weighted by probability

September 11, 2017 Debenture

On September 11, 2017, the Company entered into a convertible promissory note for $146,000, with an OID of $13,500, which matured on June 11, 2018, and is in
default as of September 30, 2018. The note bears interest at 12%, which increases to 24% upon an event of default. The note is convertible at a variable conversion rate that is
the lower of the trading price for last 25 days prior to issuance of the note or 50% of the lowest market price over the 25 days prior to conversion. Furthermore, the conversion
rate may be adjusted downward if, within three business days of the transmittal of the notice of conversion, the common stock has a closing bid which is 5% or lower than that
set forth in the notice of conversion. There are additional adjustments to the conversion price for events set forth in the agreement, if any third party has the right to convert
monies at a discount to market greater than the conversion price in effect at that time then the holder, may utilize such greater discount percentage. Per the agreement, the
Company is required at all times to have authorized and reserved seven times the number of shares that is actually issuable upon full conversion of the note. The Company has
not maintained the required share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock
in the event of conversion for these notes. The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative
liability.




The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $269,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.17 at issuance date; a risk-free interest rate of 1.16% and expected volatility of the Company’s common stock, of 190.70%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $168,250, was
immediately expensed as financing costs.

In connection with the note, the Company issued 243,333 warrants, exercisable at $0.15, with a five-year term. The exercise price is adjustable upon certain events, as
set forth in the agreement, including for future dilutive issuance. The warrants exercise price was subsequently reset to 50% of the market price during the third quarter of fiscal
2018, and the warrants issued increased accordingly. As a result of the dilutive issuance adjustment provision, the warrants have been classified out of equity as a warrant
liability. The Company estimated the fair value of the warrant liability using the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price
of the Company’s common stock of $0.13 at issuance date; a risk-free interest rate of 1.71% and expected volatility of the Company’s common stock, of 276.90%, resulting in a
fair value of $32,000.

During April and June 2018, in three separate conversions, $85,000 of the note was converted into 9,200,600 common shares of the Company. During July and
September 2018, in two separate conversions, an additional $20,654 of principal and $3,700 accrued interest of the note was converted into 5,436,049 common shares of the
Company. The remainder of the principal, $40,328, is in default as of September 30, 2018, although the Company has not received a written notice of default from the lender.
As a result of the conversions in the second quarter of 2019, the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $82,000
recognized, with the fair value of the derivative liability related to the converted portion, of $61,000 being reclassified to equity. The key valuation assumptions used consist, in
part, of the price of the Company’s common stock on the date of conversion, $0.01; a risk-free interest rate of 2.00% and expected volatility of the Company’s common stock,
of 248.71% , and the various estimated reset exercise prices weighted by probability. As a result of the conversions in the first quarter of 2019, the derivative liability was
remeasured immediately prior to the conversions with an overall decrease of $124,000 recognized, with the fair value of the derivative liability related to the converted portion,
of $263,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common stock on the date of conversion, of $0.03 to
$0.10; a risk-free interest rate of 1.73% to 1.94% and expected volatility of the Company’s common stock, of 248.71% to 375.93%, and the various estimated reset exercise
prices weighted by probability.

September 12, 2017 Debenture

On September 12, 2017, the Company entered into a 12% convertible promissory note for principal amount of $96,500 with a $4,500 OID, which matures on June 12,
2018. The note is able to be prepaid prior to the maturity date, at a cash redemption premium, at various stages as set forth in the agreement. The note is convertible
commencing 180 days after issuance date (or upon an event of Default), or March 11, 2018, with a variable conversion rate at 60% of market price, defined as the lowest trading
price during the twenty days prior to the conversion date. Additionally, the conversion price adjusts if the Company is not able to issue the shares requested to be converted, or
upon any future financings have more favorable terms. Per the agreement, the Company is required at all times to have authorized and reserved six times the number of shares
that is actually issuable upon full conversion of the note. The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a
derivative liability.

On March 20, 20138, the holder converted $32,500 of the September 12, 2017 debentures into 1,031,746 common shares of the Company. As a result of the conversion
the derivative liability was remeasured immediately prior to the conversion with a fair value of $318,000, with an increase of $165,000 recognized, with the fair value of the
derivative liability related to the converted portion of $107,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s
common stock of $0.09; a risk-free interest rate of 1.81% and expected volatility of the Company’s common stock, of 375.93%, and the various estimated reset exercise prices
weighted by probability.




The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $110,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.13 at issuance date; a risk-free interest rate of 1.16% and expected volatility of the Company’s common stock, of 190.70%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $18,000 was
immediately expensed as financing costs.

During April 2018, in two separate conversions, the debenture was fully converted into 2,611,164 common shares of the Company. As a result of the conversions the
derivative liability was remeasured immediately prior to the conversions with an overall decrease of $43,000 recognized, with the fair value of the derivative liability related to
the converted portion, of $206,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common stock on the date of
conversion, of $0.06 to $0.08; a risk-free interest rate of 1.73% to 1.82% and expected volatility of the Company’s common stock, of 375.93%, and the various estimated reset
exercise prices weighted by probability

October 17, 2017 Debenture

On September 28, 2017, the Company entered into a Securities Purchase Agreement, pursuant to which the Company agreed to sell a 12% Convertible Note for
$55,000 with a maturity date of September 28, 2018, for a purchase price of $51,700, and $2,200 deducted for legal fees, resulting in net cash proceeds of $49,500. The effective
closing date of the Securities Purchase Agreement and Note is October 17, 2017. The note is convertible at the holders’ option, at any time, at a conversion price equal to the
lower of (i) the closing sale price of the Company’s common stock on the closing date, or (ii) 60% of either the lowest sale price for the Company’s common stock during the
twenty (20) consecutive trading days including and immediately preceding the closing date, or the closing bid price, whichever is lower , provided that, if the price of the
Company’s common stock loses a bid, then the conversion price may be reduced, at the holder’s absolute discretion, to a fixed conversion price of $0.00001. If at any time the
adjusted conversion price for any conversion would be less than par value of the Company’s common stock, then the conversion price shall equal such par value for any such
conversion and the conversion amount for such conversion shall be increased to include additional principal to the extent necessary to cause the number of shares issuable upon
conversion equal the same number of shares as would have been issued had the Conversion Price not been subject to the minimum par value price. The conversion feature meets
the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.

The Company estimated the fair value of the conversion feature derivatives embedded in the convertible debentures at issuance at $91,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.11 at issuance date; a risk-free interest rate of 1.41% and expected volatility of the Company’s common stock, of 193.79%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $41,500 was
immediately expensed as financing costs.

During April and May 2018, in a number of separate conversions, approximately $43,000 of the debenture plus accrued interest was converted into 3,800,000 common
shares of the Company. As a result of the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $50,000
recognized, with the fair value of the derivative liability related to the converted portion, of $85,000 being reclassified to equity. The key valuation assumptions used consist, in
part, of the price of the Company’s common stock on the date of conversion, of $0.03 to $0.05; a risk-free interest rate of 1.80% to 1.91% and expected volatility of the
Company’s common stock of 248.71% to 375.93%, and the various estimated reset exercise prices weighted by probability.

During the second quarter of fiscal 2019, in a number of separate conversions, the debenture plus accrued interest was fully converted into 4,517,493 common shares
of the Company. As a result of the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease in the fair value of $15,000
recognized, with the fair value of the remaining derivative liability of $31,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of
the Company’s common stock on the date of conversion, of $0.02; a risk-free interest rate of 2.02% to 2.14% and expected volatility of the Company’s common stock of 193.06
% to 248.71% , and the various estimated reset exercise prices weighted by probability.
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November 14, 2017 Debenture

On November 14, 2017, the Company entered into two 8% convertible redeemable notes, in the aggregate principal amount of $112,000, convertible into shares of
common stock of the Company, with maturity dates of November 14, 2018. Each note was in the face amount of $56,000, with an original issue discount of $2,800, resulting in
a purchase price for each note of $53,200. The first of the two notes was paid for by the buyer in cash upon closing, with the second note initially paid for by the issuance of an
offsetting $53,200 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on July 14, 2018. The notes are convertible at 57% of
the lowest of trading price for last 20 days, or lowest closing bid price for last 20 days, with the discount increased to 47% in the event of a DTC chill, with the second note not
being convertible until the buyer has settled the Buyer Note in cash payment. The Buyer Note is included in Notes Receivable in the accompanying financial statements.

During the first six months, the convertible redeemable notes are in effect, the Company may redeem the note at amounts ranging from 120% to 140% of the principal
and accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of each debenture.

The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the two convertible debentures at issuance at $164,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.10 at issuance date; a risk-free interest rate of 1.59% and expected volatility of the Company’s common stock, of 192.64%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $63,200
was immediately expensed as financing costs.

During May and June 2018, in three separate conversions, the first debenture was fully converted into 4,834,790 common shares of the Company. As a result of the
conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease of $47,000 recognized, with the fair value of the derivative
liability related to the converted portion, of $106,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock on the date of conversion, of $0.03 to $0.04; a risk-free interest rate of 2.08% to 2.14% and expected volatility of the Company’s common stock, of 321.92%, and the
various estimated reset exercise prices weighted by probability.

December 20, 2017 Debenture

On December 20, 2017, the Company entered into two 8% convertible redeemable notes, in the aggregate principal amount of $240,000, convertible into shares of
common stock, of the Company, with the same buyers as the November 14, 2017 debenture. Both notes are due on December 20, 2018. If the note is not paid by its maturity
date the outstanding principal due on the note increases by 10%. The note also contains a cross default to all other outstanding notes. The first note has face amount of $160,000,
with a $4,000 OID, resulting in a purchase price of $156,000. The second note has a face amount of $80,000, with an OID of $2,000, for a purchase price of $78,000. The first
of the two notes was paid for by the buyer in cash upon closing, with the second note initially paid for by the issuance of an offsetting $78,000 secured promissory note issued
to the Company by the buyer (“Buyer Note”). The Buyer Note is included in Notes Receivable in the accompanying financial statements. The Buyer Note was due on August
20, 2018. The Buyer Note was settled on July 11, 2018, for a purchase price of $74,000, net of fees. The notes are convertible at 60% of the lower of: (i) lowest trading price or
(ii) lowest closing bid price, of the Company’s common stock for the last 20 trading days prior to conversion, with the discount increased to 50% in the event of a DTC chill,
with the second note not being convertible until the buyer has settled the Buyer Note in cash payment.

On August 7, 2018, the holder converted $25,000 of the December 20, 2017 debentures and $1,178 of accrued interest into 4,363,013 common shares of the Company.
As a result of the conversions the derivative liability was remeasured immediately prior to the conversions with an overall decrease in the fair value of $260,000 recognized,
with the fair value of the derivative liability related to the converted portion, of $36,000 being reclassified to equity. The key valuation assumptions used consist, in part, of the
price of the Company’s common stock on the date of conversion, of $0.02; a risk-free interest rate of 2.06% and expected volatility of the Company’s common stock, of
248.71%, and the various estimated reset exercise prices weighted by probability.
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During the first six months, the convertible redeemable notes are in effect, the Company may redeem the note at amounts ranging from 120% to 136% of the principal
and accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of each debenture.

The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the two convertible debentures at issuance at $403,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.15 at issuance date; a risk-free interest rate of 1.72% and expected volatility of the Company’s common stock, of 215.40%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $181,000
was immediately expensed as financing costs.

January 29, 2018 Debenture

On January 29, 2018, the Company entered into three 12% convertible notes of the Company in the aggregate principal amount of $120,000, convertible into shares of
common stock of the Company, with maturity dates of January 29, 2019. The interest upon an event of default, as defined in the note, including a cross default to all other
outstanding notes, is 24% per annum. If the note is not paid by its maturity date the outstanding principal due on the note increases by 10%. Each note was in the face amount of
$40,000, with $2,000 legal fees, for net proceeds of $38,000. The first of the three notes was paid for by the buyer in cash upon closing, with the other two notes initially paid
for by the issuance of an offsetting $40,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Notes are due on September 29, 2018. The
first of the Buyer’s Notes was funded on July 26, 2018, for cash proceeds of $38,000. Per the agreement, the Company is required at all times to have authorized and reserved
three times the number of shares that is actually issuable upon full conversion of the note. Failure to maintain the reserved number of shares is considered an event of default if
not cured within three days of a notice of conversion. The Company has not maintained the required share reservation under the terms of the note agreement. The Company
believes it has sufficient available shares of the Company’s common stock in the event of conversion for these notes.

The notes are convertible at 60% of the lowest closing bid price for the last 20 days, with the discount increased to 50% in the event of a DTC chill. The second and
third notes not being convertible until the buyer has settled the Buyer Notes in a cash payment. The conversion feature meets the definition of a derivative and therefore requires
bifurcation and will be accounted for as a derivative liability.

During the first 180 days, the convertible redeemable notes are in effect, the Company may redeem the note at amounts ranging from 115% to 140% of the principal
and accrued interest balance, based on the redemption date’s passage of time ranging from 30 days to 180 days from the date of issuance of each debenture. Upon any sale
event, as defined, at the holder’s request the Company will redeem the note for 150% of the principal and accrued interest.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the three convertible debentures at issuance at $185,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.12 at issuance date; a risk-free interest rate of 1.80% and expected volatility of the Company’s common stock, of 215.40%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $71,000
was immediately expensed as financing costs.




During the second fiscal quarter of 2019, in three separate conversions, the first debenture was fully converted into 12,607,777 common shares of the Company. As a
result of the conversions the derivative liability related to the first debenture was remeasured immediately prior to the conversions with an overall decrease in the fair value of
$37,000 recognized, with the fair value of the derivative liability related to the converted portion, of $64,000 being reclassified to equity. The key valuation assumptions used
consist, in part, of the price of the Company’s common stock on the date of conversion, of $0.01 to $0.02; a risk-free interest rate of 2.17% to 2.22% and expected volatility of
the Company’s common stock, of 193.06% to 321.92%, and the various estimated reset exercise prices weighted by probability.

January 30, 2018 Debenture

On January 30, 2018, the Company entered into a 12% convertible note for the principal amount of $80,000, convertible into shares of common stock of the Company,
which matures on January 30, 2019. Upon an event of default, as defined in the note, the note becomes immediately due and payable, in an amount equal to 150% of all
principal and accrued interest due on the note, with default interest of 22% per annum (the “Default Amount”). If the Company fails to deliver conversion shares within 2 days
of a conversion request, the note becomes immediately due and payable at an amount of twice the Default Amount. The note is convertible at 61% of the lowest closing bid
price for the last 15 days. Per the agreement, the Company is required at all times to have authorized and reserved six times the number of shares that is actually issuable upon
full conversion of the note. Failure to maintain the reserved number of shares is considered an event of default if not cured within three days of a notice of conversion. The
conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days, the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 115% to 140% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 30 days to 180 days from the date of issuance of the debenture. The note was redeemed
on July 27, 2018, for approximately $123,000, with the approximately $40,000 redemption amount being recognized as financing costs. Upon redemption, the fair value of the
related derivative liability was remeasured immediately prior to the redemption with an overall decrease in the fair value of $90,000 recognized, and the derivative liability fair
value of $119,000 reclassed to equity. The key valuation assumptions used consist, in part, of the price of the Company’s common stock on the date of redemption, of $0.01; a
risk-free interest rate of 1.93% and expected volatility of the Company’s common stock, of 248.71%, and the various estimated reset exercise prices weighted by probability.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the convertible debenture at issuance at $163,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.08 at issuance date; a risk-free interest rate of 1.88% and expected volatility of the Company’s common stock, of 215.40%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $83,000
was immediately expensed as financing costs.

On March 9, 2018, the Company entered into a 12% convertible note for the principal amount of $43,000, with the holder of the January 30, 2018 debenture,
convertible into shares of common stock of the Company, which matures on March 9, 2019. Upon an event of default, as defined in the note, the note becomes immediately due
and payable, in an amount equal to 150% of all principal and accrued interest due on the note, with default interest of 22% per annum (the “Default Amount”). If the Company
fails to deliver conversion shares within 2 days of a conversion request, the note becomes immediately due and payable at an amount of twice the Default Amount. The note is
convertible on the date beginning 180 days after issuance of the note, at 61% of the lowest closing bid price for the last 15 days. Per the agreement, the Company is required at
all times to have authorized and reserved six times the number of shares that is actually issuable upon full conversion of the note. Failure to maintain the reserved number of
shares is considered an event of default. The Company has not maintained the required share reservation under the terms of the note agreement. The Company believes it has
sufficient available shares of the Company’s common stock in the event of conversion for these notes. The conversion feature meets the definition of a derivative and therefore
requires bifurcation and will be accounted for as a derivative liability.




During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 115% to 140% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 30 days to 180 days from the date of issuance of the debenture. On August 24, 2018 the
outstanding principal and $2,304 in accrued interest of the note was purchased from the noteholder by a third party, for $71,000. The additional $25,696 represents the
redemption amount owing to the original noteholder and increases the principal amount due to the new noteholder and was recognized as financing cost.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the convertible debenture at issuance at $94,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.09 at issuance date; a risk-free interest rate of 2.03% and expected volatility of the Company’s common stock, of 215.40%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $54,000 was
immediately expensed as financing costs.

During the second fiscal quarter of 2019, in two separate conversions, the holder converted $29,464 of principal into 4,500,000 common shares of the Company. As a
result of the conversions the derivative liability related to the first debenture was remeasured immediately prior to the conversions with an overall decrease in the fair value of
$60,000 recognized, with the fair value of the derivative liability related to the converted portion, of $33,000 being reclassified to equity. The key valuation assumptions used
consist, in part, of the price of the Company’s common stock on the date of conversion, of $0.01 ; a risk-free interest rate of 2.33% to 2.37% and expected volatility of the
Company’s common stock, of 223.20% , and the various estimated reset exercise prices weighted by probability.

March 20, 2018 Debenture

On March 20, 2018, the Company entered into a convertible note for the principal amount of $84,000, convertible into shares of common stock of the Company, which
matures on December 20, 2018. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24% upon an event of default. Upon an event
of default, as defined in the note, the note becomes immediately due and payable, in an amount equal to 150% of all principal and accrued interest due on the note. The note is
convertible on the date beginning 180 days after issuance of the note, at the lower of 60% of the lowest trading price for the last 20 days prior to the issuance date of this note, or
60% of the lowest trading price for the last 20 days prior to conversion. In the event of a "DTC chill", the conversion rate is adjusted to 40% of the market price. Per the
agreement, the Company is required at all times to have authorized and reserved ten times the number of shares that is actually issuable upon full conversion of the note. The
Company has not maintained the required share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s
common stock in the event of conversion for these notes. The conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for
as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 125% to 150% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from the issuance to 180 days from the date of issuance of the debenture. On September 20,
2018 the outstanding principal and $5,040 in accrued interest of the note was purchased from the noteholder by a third party, for $126,882. The additional $37,842 represents
the redemption amount owing to the original noteholder and increases the principal amount due to the new noteholder and was recognized as financing cost.

Additionally, the Company also issued 255,675 shares of common stock of the Company as a commitment fee. The commitment shares fair value was calculated as
$28,124, based on the market value of the common shares at the closing date of $0.11, and was recognized as part of the debt discount.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the convertible debenture at issuance at $191,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.06 at issuance date; a risk-free interest rate of 2.09% and expected volatility of the Company’s common stock, of 272.06%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $144,124
(including the fair value of the common shares issued) was immediately expensed as financing costs.
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March 21, 2018 Debenture

On March 21, 2018, the Company entered into a convertible note for the principal amount of $39,199, which includes an OID of $4,199, convertible into shares of
common stock of the Company, which matures on December 20, 2018. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24%
upon an event of default. Upon an event of default, as defined in the note, the note becomes immediately due and payable, in an amount equal to 150% of all principal and
accrued interest due on the note. The note is convertible on the date beginning 180 days after issuance of the note, at the lowest of 60% of the lowest trading price for the last 20
days prior to the issuance date of this note, or 60% of the lowest trading price for the last 20 days prior to conversion. The discount is increased upon certain events set forth in
the agreement regarding the obtainability of the shares, such as a DTC "chill". Additionally, if the Company ceases to be a reporting company, or after 181 days the note cannot
be converted into freely traded shares, the discount is increased an additional 15%. Per the agreement, the Company is required at all times to have authorized and reserved ten
times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required share reservation under the terms of the note
agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for these notes. The conversion feature meets the
definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 125% to 150% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from the issuance to 180 days from the date of issuance of the debenture. On September 20,
2018 the outstanding principal and $2,352 in accrued interest of the note was purchased from the noteholder by a third party, for $62,326. The additional $20,775 represents the
redemption amount owing to the original noteholder and increases the principal amount due to the new noteholder and was recognized as financing cost.

Additionally, the Company also issued 119,300 shares of common stock of the Company as a commitment fee. The commitment shares fair value was calculated as
§$13,123, based on the market value of the common shares at the closing date of $0.11, and was recognized as part of the debt discount.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the two convertible debentures at issuance at $89,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.06 at issuance date; a risk-free interest rate of 2.09% and expected volatility of the Company’s common stock, of 272.06%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $67,123
(including the fair value of the common shares issued) was immediately expensed as financing costs.

April 10, 2018 Debenture

On April 10, 2018, the Company entered into two 10% convertible notes in the aggregate principal amount of $110,000, convertible into shares of common stock of
the Company, with maturity dates of April 10, 2019. The interest upon an event of default, as defined in the note, is 24% per annum. Each note was in the face amount of
$55,000, with $2,750 for legal fees deducted upon funding. The first of the notes was paid for by the buyer in cash upon closing, with the other note ("Back-End Note") initially
paid for by the issuance of an offsetting $55,000 secured promissory note issued to the Company by the buyer (“Buyer Note™). The Buyer Note is due on December 12, 2018.
The interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes, and if the debenture is not paid
at maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture increases by 20%, and if the Company’s common
stock is delisted, the principal increases by 50%. An event of default also occurs if the Company’s common stock has a closing bid price of less than $0.03 per share for at least
five consecutive days, or the aggregate dollar trading volume of the Company’s common stock is less than $20,000 in any five consecutive days. The Company’s common
stock closing bid price fell below $0.03 on June 18, 2018 and continued for over five consecutive days, and the Company is therefore in default on the note. The Company has
obtained a waiver from the holder on this technical default. Due to the default the holder cancelled the Back-End and Buyer notes as of September 30, 2018. Upon cancellation
the remaining unamortized debt discount of $27,500 was immediately expensed. Also as a result of the cancellation, the fair value of the derivative liability related to the Back-
End note was remeasured with a decrease in the fair value of $128,000 recognized, and the fair value of the derivative liability related to the note of $91,500 being reclassified to
equity. The key valuation assumptions used consist, in part, of the price of the Company’s common stock on the date of conversion, of $0.01; a risk-free interest rate of 2.36%
and expected volatility of the Company’s common stock, of 223.20%, and the various estimated reset exercise prices weighted by probability.
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The notes are convertible at 57% of the lowest closing bid price for the last 20 days. The discount is increased an additional 10%, to 47%, upon a DTC "chill". The
Company has not maintained the required share reservation under the terms of the note agreement. The Back-End note is not convertible until the buyer has settled the Buyer
Notes in a cash payment. The conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 130% to 145% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 60 days to 180 days from the date of issuance of the debenture.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the two convertible debentures at issuance at $348,000, based on
weighted probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common
stock of $0.09 at issuance date; a risk-free interest rate of 2.09% and expected volatility of the Company’s common stock, of 272.06%, and the various estimated reset exercise
prices weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $243,500
was immediately expensed as financing costs.

April 27, 2018 Debenture

On April 27, 2018, the Company entered into a convertible note for the principal amount of $53,000 for a purchase price of $50,000, convertible into shares of
common stock of the Company, which matures on January 27, 2019. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24%. The
interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes. Additionally, in the majority of
events of default, except for the non-payment of the note upon maturity, the note becomes immediately due and payable at an amount at 150% of the principal plus accrued
interest due.

The note is convertible on the date beginning 180 days after issuance of the note, at the lowest of 60% of the lowest trading price for the last 20 days prior to the
issuance date of this note, or 60% of the lowest trading price for the last 20 days prior to conversion. The discount rate is adjusted based on various situations regarding the
ability to deliver the common shares, such as in the event of a "DTC chill" or the Company ceases to be a reporting company. Per the agreement, the Company is required at all
times to have authorized and reserved ten times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required
share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for
these notes. The conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the debenture at issuance at $159,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.09 at issuance date; a risk-free interest rate of 2.24% and expected volatility of the Company’s common stock, of 272.06%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $109,000 was
immediately expensed as financing costs.
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June 5, 2018 Debenture

On June 5, 2018, the Company entered into a convertible note for the principal amount of $125,000 for a purchase price of $118,800, convertible on the date beginning
180 days after issuance of the note, into shares of common stock of the Company, which matures on June 5, 2019. The note bears interest at 12%, which increases to 18% upon
an event of default, as defined in the agreement. The note is convertible at 60% of the lowest trading price for the last 20 days prior to conversion, with the discount increased
5% in the event the Company does not have sufficient shares authorized and outstanding to issue the shares upon conversion request. The conversion price is adjusted upon a
future dilutive issuance, to the lower of the conversion price or a 25% discount to the aggregate per share common share price. Per the agreement, the Company is required at
all times to have authorized and reserved four times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the
required share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of
conversion for these notes. The conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 135% to 145% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of the debenture. After 180 days, the note is
redeemable, with the holders prior written consent, at 150% of the principal and accrued interest balance.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the debenture at issuance at $375,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.04 at issuance date; a risk-free interest rate of 2.32% and expected volatility of the Company’s common stock, of 292.85%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $256.200 was
immediately expensed as financing costs.

July 27, 2018 Debenture

On July 27, 2018, the Company entered into two 10% convertible notes in the aggregate principal amount of $186,000, convertible into shares of common stock of the
Company, with maturity dates of July 27, 2019. The interest upon an event of default, as defined in the note, is 24% per annum. Each note was in the face amount of $93,000,
with $3,000 OID, for a purchase price of $90,000. The first of the notes was paid for by the buyer in cash upon closing, with the other note ("Back-End note") initially paid for
by the issuance of an offsetting $93,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on December 12, 2018. The
interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes, and if the debenture is not paid at
maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture increases by 20%, and if the Company’s common
stock is delisted, the principal increases by 50%. Per the agreement, the Company is required at all times to have authorized and reserved 16,900,000 common shares of the
Company. The Company has not maintained the required share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of
the Company’s common stock in the event of conversion for these notes.

The notes are convertible at 60% of the lowest closing bid price for the last 20 days. The discount is increased an additional 10%, to 50%, upon a DTC "chill". The
Back-End note is not convertible until the buyer has settled the Buyer Notes in a cash payment. The conversion feature meets the definition of a derivative and therefore

requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 120% to 136% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of the debenture.
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The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the debenture at issuance at $374,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.01 at issuance date; a risk-free interest rate of 2.43% and expected volatility of the Company’s common stock, of 292.85%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $194,000 was
immediately expensed as financing costs.

August 24, 2018 Debenture

On August 24, 2018, the Company entered into a 10% convertible note in the principal amount of $55,000, convertible into shares of common stock of the Company,
which matures August 24, 2019. The interest rate increases to 24% per annum upon an event of default, as set forth in the agreement, including a cross default to all other
outstanding notes, and if the debenture is not paid at maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture
increases by 20%, and if the Company’s common stock is delisted, the principal increases by 50%.

The notes are convertible at 57% of the lowest closing bid price for the last 20 days. The discount is increased an additional 10%, to 47%, upon a DTC "chill". The
conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 130% to 145% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 60 days to 180 days from the date of issuance of the debenture.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the debenture at issuance at $375,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.02 at issuance date; a risk-free interest rate of 2.44% and expected volatility of the Company’s common stock, of 295.23%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $95,750 was
immediately expensed as financing costs.

September 14, 2018 Debenture

On September 14, 2018, the Company entered into a 12% convertible promissory note for $112,500, with an OID of $10,250, which matures on March 14, 2019.
There is a right of prepayment in the first 180 days, but there is no right to repay after 180 days. Per the agreement, the Company is required at all times to have authorized and
reserved three times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required share reservation under the
terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for these notes. The interest
rate increases to a default rate of 24% for events as set forth in the agreement, including if the market capitalization is below $5 million, or there are any dilutive issuances.
There is also a cross default provision to all other notes. In the event of default, the outstanding principal balance increases to 150%, and if the Company fails to maintain the
required authorized share reserve, the outstanding principal increases to 200%. Additionally, If the Company enters into a 3(a)(9) or 3(a)(10) issuance of shares there are
liquidation damages of 25% of principal, not to be below $15,000. The Company must also obtain the noteholder's written consent before issuing any new debt. Additionally, if
the note is not repaid by the maturity date the principal balance increases by $15,000. The market capitalization is below $5 million and therefore the note is in default as of
September 30, 2018.

The note is convertible at a variable conversion rate that is the lesser of 60% of the lowest trading price for the last 20 days prior to the issuance of the note or 60% of
the lowest market price over the 20 days prior to conversion. The conversion price shall be adjusted upon subsequent sales of securities at a price lower than the original
conversion price. There are additional 10% adjustments to the conversion price for events set forth in the agreement, including if the conversion price is less than $0.01, if the
Company is not DTC eligible, the Company is no longer a reporting company, or the note cannot be converted into free trading shares on or after nine months from issue date.
Per the agreement, the Company is required at all times to have authorized and reserved three times the number of shares that is actually issuable upon full conversion of the
note. The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.
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Additionally, in connection with the debenture the Company also issued 3,000,000 shares of common stock of the Company as a commitment fee. The fair value of the
commitment shares was calculated as $34,500, based on the market value of the common shares at the closing date of $0.012, and was recognized as part of the debt discount.
The shares are to be returned to the Treasury of the Company in the event the debenture is fully repaid prior to the date which is 180 days following the issue date but are not
required to be returned if there is an event of default.

The Company estimated the aggregate fair value of the conversion feature derivatives embedded in the debenture at issuance at $189,000, based on weighted
probabilities of assumptions used in the Black Scholes pricing model. The key valuation assumptions used consist, in part, of the price of the Company’s common stock of
$0.01 at issuance date; a risk-free interest rate of 2.33% and expected volatility of the Company’s common stock, of 224.70%, and the various estimated reset exercise prices
weighted by probability. This resulted in the calculated fair value of the debt discount being greater than the face amount of the debt, and the excess amount of $121,000 was
immediately expensed as financing costs.

As the September 11, 2017 debenture was not paid in full by the maturity date, the above notes which have cross default provisions as disclosed, are in technical
default.

The derivative liability arising from all of the above discussed debentures was revalued at September 30, 2018, resulting in a decrease of the fair value of the derivative
liability of $424,000 and $188,000, respectively, for the three and six months ended September 30, 2018. During the three and six months ended September 30, 2018, there was
a reclass of $222,000 and $1,527,000 of the derivative fair value to equity upon the conversions of approximately $130,000 and $597,000 of principal, and a decrease in the fair
value of $457,000 and $925,000 immediately prior to conversion . The key valuation assumptions used consist, in part, of the price of the Company’s common stock of $0.012;
a risk-free interest rate ranging from 1.93% to 2.59%, and expected volatility of the Company’s common stock ranging from 193.06% to 294.17%, and the various estimated
reset exercise prices weighted by probability.

The warrant liability relating to all of the outstanding warrant issuances discussed above was revalued at September 30, 2018, resulting in an estimated fair value of
$174,000, for an increase to the fair value of $47,000 for both the three and six months ended September 30, 2018. The key valuation assumptions used consists, in part, of the
price of the Company’s common stock of $0.012; a risk-free interest rate of 2.88%, and expected volatility of the Company’s common stock of 342.70%.

NOTE 6 - STOCKHOLDERS’ DEFICIT
Preferred Stock

On August 15, 2018, the Company authorized 5,000,000 of their Preferred Stock to be designated as Series A Convertible Preferred Stock (“Series A PS”), with a par
value of $0.001. The Series A PS shall have 60 to 1 voting rights such that each share shall vote as to 60 shares of common stock. The Series A PS holders shall not be entitled
to receive dividends, if and when declared by the Board. Upon the dissolution, liquidation or winding up of the Company, the holders of Series A PS shall be entitled to receive
out of the assets of the Company the sum of $0.001 per share before any payment or distribution shall be made on the common stock, or any other class of capital stock of the
Company ranking junior to the Series A Preferred Stock. The Series A PS is convertible, after two years from the date of issuance, with the consent of a majority of the Series
A PS holders, into the same number of common shares of the Company as are outstanding at the time.

On August 21, 2018, the NaturalShrimp Holdings, Inc.(“NSH”) shareholders exchanged 75,000,000 of the common shares of the Company which they held, into
5,000,000 newly issued Series A PS. The common shares were returned to the treasury and cancelled. The Series A PS do not have any redemption feature and are therefore
classified in permanent equity. The conversion feature was evaluated, and as at the commitment date the fair value of the common shares exchanged was greater than the fair
value of the shares into which they would be converted, it was determined there was no beneficial aspect to the conversion feature.
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Common Stock
On April 12, 2018, the Company sold 220,000 shares of its common stock at $0.077 per share, for a total financing of $15,400.

Between April 6, 2018 and September 30, 2018, the Company issued 63,841,481 shares of the Company’s common stock upon conversion of approximately $597,000
of their outstanding convertible debt and approximately $43,000 of accrued interest.

The Company issued 6,719,925 shares of their common stock on July 17, 2018, upon cashless exercise of the warrants granted in connection with the first closing of
the July Debenture, and on August 28, 2018, 4,494,347 shares were issued upon cashless exercise of the warrants granted in connection with the second closing. (Note 5).

Equity Financing Agreement

On August 21, 2018, the Company entered into an Equity Financing Agreement (“Equity Financing Agreement”) and Registration Rights Agreement (“Registration
Rights Agreement”) with GHS Investments LLC, a Nevada limited liability company (“GHS”). Under the terms of the Equity Financing Agreement, GHS agreed to provide the
Company with up to $7,000,000 upon effectiveness of a registration statement on Form S-1 (the “Registration Statement”) filed with the U.S. Securities and Exchange
Commission (the “Commission”). The Registration Statement was filed and deemed effective on September 19, 2018.

Following effectiveness of the Registration Statement, the Company has the discretion to deliver puts to GHS and GHS will be obligated to purchase shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock™) based on the investment amount specified in each put notice. The maximum amount that the
Company shall be entitled to put to GHS in each put notice shall not exceed two hundred percent (200%) of the average daily trading dollar volume of the Company’s Common
Stock during the ten (10) trading days preceding the put, so long as such amount does not exceed $300,000. Pursuant to the Equity Financing Agreement, GHS and its affiliates
will not be permitted to purchase, and the Company may not put shares of the Company’s Common Stock to GHS that would result in GHS’s beneficial ownership equaling
more than 9.99% of the Company’s outstanding Common Stock. The price of each put share shall be equal to eighty percent (80%) of the Market Price (as defined in the Equity
Financing Agreement). Puts may be delivered by the Company to GHS until the earlier of thirty-six (36) months after the effectiveness of the Registration Statement or the date
on which GHS has purchased an aggregate of $7,000,000 worth of Common Stock under the terms of the Equity Financing Agreement. Additionally, in accordance with the
Equity Financing Agreement, the Company shall issue GHS a promissory note in the principal amount of $15,000 to offset transaction costs (the “Note”). The Note bears
interest at the rate of 8% per annum, is not convertible and is due 180 days from the issuance date of the Note.

The Company issued their first put notices to GHS in October 2018 (Note 10).
NOTE 7 - RELATED PARTY TRANSACTIONS
Notes Payable — Related Parties

On April 20, 2017, the Company entered into a convertible debenture with an affiliate of the Company whose managing member is the Treasurer, Chief Financial
Officer, and a director of the Company (the “affiliate”), for $140,000. The convertible debenture matures one year from date of issuance, and bears interest at 6%. Upon an
event of default, as defined in the debenture, the principal and any accrued interest becomes immediately due, and the interest rate increases to 24%. The convertible debenture

is convertible at the holder’s option at a conversion price of $0.30. As of September 30, 2018 and March 31, 2018, the Company has paid $52,400 on this note, with $87,600
remaining outstanding.
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NaturalShrimp Holdings, Inc.

On January 1, 2016 the Company entered into a notes payable agreement with NSH, a shareholder. Between January 16, 2016 and March 7, 2016, the Company
borrowed $134,750 under this agreement. An additional $601,361 was borrowed under this agreement in the year ended March 31, 2017, for a total of $736,111. The note
payable has no set monthly payment or maturity date with a stated interest rate of 2%. Interest expense on the note was approximately $3,700 and $7,400 during the three and
six months ended September 30, 2018, respectively. At September 30, 2018 and March 31, 2018, accrued interest payable was $28,823 and $21,462, respectively.

Shareholder Notes

The Company has entered into several working capital notes payable to multiple shareholders of NSH and Bill Williams, an officer, a director, and a shareholder of the
Company, for a total of $486,500. These notes had stock issued in lieu of interest and have no set monthly payment or maturity date. The balance of these notes at both
September 30, 2018 and March 31, 2018 was $426,404 and is classified as a current liability on the consolidated balance sheets. Interest expense on the note was approximately
$8,500 and $17,000 during the three and six months ended September 30, 2018, respectively. At September 30, 2018 and March 31, 2018, accrued interest payable was
$223,976 and $206,920, respectively.

Shareholders

In 2009, the Company entered into a note payable to Randall Steele, a shareholder of NSH, for $50,000. The note bears interest at 6.0% and was payable upon maturity
on January 20, 2011. The note is unsecured. The balance of the note at September 30, 2018 and March 31, 2018 was $50,000, respectively, and is classified as a current liability
on the consolidated balance sheets. Interest expense on the note was $750 and $1,500 during the three and six months ended September 30, 2018, respectively.

Beginning in 2010, the Company started entering into several working capital notes payable with various shareholders of NSH for a total of $290,000 and bearing
interest at 8%. The balance of these notes at September 30, 2018 and March 31, 2018 was $5,000 and is classified as a current liability on the consolidated balance sheets. At
September 30, 2018 and March 31, 2018, accrued interest payable was $1,800 and $1,600, respectively.

NOTE 8 - CONCENTRATION OF CREDIT RISK

The Company maintains cash balances at one financial institution. Accounts at this institution are insured by the Federal Deposit Insurance Corporation (FDIC) up to
$250,000. As of September 30, 2018 and March 31, 2018, the Company’s cash balance did not exceed FDIC coverage.

NOTE 9 - COMMITMENTS AND CONTINGENCIES
Executive Employment Agreements — Bill Williams and Gerald Easterling

On April 1, 2015, the Company entered into employment agreements with each of Bill G. Williams, as the Company’s Chief Executive Officer, and Gerald Easterling
as the Company’s President, effective as of April 1, 2015 (the “Employment Agreements”).

The Employment Agreements are each terminable at will and each provide for a base annual salary of $96,000. In addition, the Employment Agreements each provide
that the employee is entitled, at the sole and absolute discretion of the Company’s Board of Directors, to receive performance bonuses. Each employee will also be entitled to
certain benefits including health insurance and monthly allowances for cell phone and automobile expenses.

Each Employment Agreement provides that in the event employee is terminated without cause or resigns for good reason (each as defined in their Employment
Agreements), the employee will receive, as severance the employee’s base salary for a period of 60 months following the date of termination. In the event of a change of control
of the Company, the employee may elect to terminate the Employment Agreement within 30 days thereafter and upon such termination would receive a lump sum payment
equal to 500% of the employee’s base salary.

Each Employment Agreement contains certain restrictive covenants relating to non-competition, non-solicitation of customers and non-solicitation of employees for a
period of one year following termination of the employee’s Employment Agreement.

24




NOTE 10 - SUBSEQUENT EVENTS

Subsequent to period end, the Company has converted approximately $63,000 of their outstanding convertible debt as of September 30, 2018 and approximately
$2,000 of accrued interest and fees, into 21,398,126 shares of the Company’s common stock.

On October 3, 2018, the Company put to GHS for the issuance of 2,814,682 shares of common stock, at $0.0088, for a total of $24,769. On October 22, 2018, the
Company put to GHS for the issuance of 3,525,917 shares of common stock, at $0.0048, for a total of $16,924.

On October 30, 2018, the Company entered into an 8% convertible promissory note for $113,300, with an OID of $10,300, which matures on October 30, 2019.
During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at a prepayment percentage of 123% of the outstanding principal and
accrued interest. Per the agreement, the Company is required at all times to have authorized and reserved four times the number of shares that is actually issuable upon full
conversion of the note. The interest rate increases to a default rate of 24% for events as set forth in the agreement. In the event of default, the outstanding principal balance
increases to 150%, and if the Company fails to maintain the required authorized share reserve or is unable to issue the requested shares upon a conversion notice, the
outstanding principal increases to 200%.

The note is convertible after 180 days at a variable conversion rate that is 75% of the average of the lowest two trading prices over the 15 days prior to conversion. The
conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.

25




ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q includes a number of forward-looking statements that reflect management’s current views with respect to future events and
financial performance. Forward-looking statements are projections in respect of future events or our future financial performance. In some cases, you can identify forward-
looking statements by terminology such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of
these terms or other comparable terminology. These statements include statements regarding the intent, belief or current expectations of us and members of our management
team, as well as the assumptions on which such statements are based. Prospective investors are cautioned that any such forward-looking statements are not guarantees of future
performance and involve risk and uncertainties, and that actual results may differ materially from those contemplated by such forward-looking statements. These statements are
only predictions and involve known and unknown risks, uncertainties and other factors, including the risks set forth in the section entitled “Risk Factors” in our Annual Report
on Form 10-K for the fiscal year ended March 31, 2018, as filed with the U.S. Securities and Exchange Commission (the “SEC”) on July 13, 2018, any of which may cause our
company’s or our industry’s actual results, levels of activity, performance or achievements to be materially different from any future results, levels of activity, performance or
achievements expressed or implied in our forward-looking statements. These risks and factors include, by way of example and without limitation:

2 ” 2 ”

. our ability to successfully commercialize our equipment and shrimp farming operations to produce a market-ready product in a timely manner and in enough
quantity;
. absence of contracts with customers or suppliers;
. our ability to maintain and develop relationships with customers and
suppliers;
. our ability to successfully integrate acquired businesses or new
brands;
. the impact of competitive products and
pricing;
. supply constraints or
difficulties;
. the retention and availability of key
personnel;
. general economic and business conditions;
. substantial doubt about our ability to continue as a going
concern;
° our need to raise additional funds in the future;
. our ability to successfully recruit and retain qualified personnel in order to continue our
operations;
. our ability to successfully implement our business
plan;
. our ability to successfully acquire, develop or commercialize new products and
equipment;
. the commercial success of our
products;
. intellectual property claims brought by third parties;
and
. the impact of any industry
regulation.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, or
performance. Except as required by applicable law, including the securities laws of the United States, we do not intend to update any of the forward-looking statements to
conform these statements to actual results.

Readers are urged to carefully review and consider the various disclosures made by us in this report and in our other reports filed with the SEC. We undertake no
obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events, or changes in the future operating results over
time, except as required by law. We believe that our assumptions are based upon reasonable data derived from and known about our business and operations. No assurances are
made that actual results of operations or the results of our future activities will not differ materially from our assumptions.

As used in this Quarterly Report on Form 10-Q and unless otherwise indicated, the terms “Company,” “we,” “us,” and “our” refer to NaturalShrimp Incorporated and
its wholly-owned subsidiaries: NaturalShrimp Corporation, NaturalShrimp Global, Inc. and Natural Aquatic Systems, Inc. Unless otherwise specified, all dollar amounts are
expressed in United States dollars.
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Corporate History

We were incorporated in the State of Nevada on July 3, 2008 under the name “Multiplayer Online Dragon, Inc.” Effective November 5, 2010, we effected an 8 for 1
forward stock split, increasing the issued and outstanding shares of our common stock from 12,000,000 shares to 96,000,000 shares. On October 29, 2014, we effected a 1 for
10 reverse stock split, decreasing the issued and outstanding shares of our common stock from 97,000,000 to 9,700,000.

On November 26, 2014, we entered into an Asset Purchase Agreement (the “Agreement”) with NaturalShrimp Holdings, Inc. a Delaware corporation (“NSH”),
pursuant to which we agreed to acquire substantially all of the assets of NSH which assets consisted primarily of all of the issued and outstanding shares of capital stock of
NaturalShrimp Corporation, a Delaware corporation, (“NSC”) and NaturalShrimp Global, Inc., a Delaware corporation, (“NS Global”) and certain real property located outside
of San Antonio, Texas (the “Assets”).

On January 30, 2015, we consummated the acquisition of the Assets pursuant to the Agreement. In accordance with the terms of the Agreement, we issued 75,520,240
shares of our common stock to NSH as consideration for the Assets. As a result of the transaction, NSH acquired 88.62% of our issued and outstanding shares of common stock;
NSC and NS Global became our wholly-owned subsidiaries, and we changed our principal business to a global shrimp farming company.

In connection with our receipt of approval from the Financial Industry Regulatory Authority (“FINRA”), effective March 3, 2015, we amended our Articles of
Incorporation to change our name to “NaturalShrimp Incorporated.”

Business Overview

We are a biotechnology company and have developed a proprietary technology that allows us to grow Pacific White shrimp (Litopenaeus vannamei, formerly Penaeus
vannamei) in an ecologically controlled, high-density, low-cost environment, and in fully contained and independent production facilities. Our system uses technology which
allows us to produce a naturally-grown shrimp “crop” weekly, and accomplishes this without the use of antibiotics or toxic chemicals. We have developed several proprietary
technology assets, including a knowledge base that allows us to produce commercial quantities of shrimp in a closed system with a computer monitoring system that automates,
monitors and maintains proper levels of oxygen, salinity and temperature for optimal shrimp production. Our initial production facility is located outside of San Antonio, Texas.

NS Global, one of our wholly-owned subsidiaries, owns less than 1% of NaturalShrimp International A.S. in Europe. Our European-based partner, NaturalShrimp
International A.S., Oslo, Norway, is responsible for the construction cost of its facility and initial operating capital.

The first facility built in Spain for NaturalShrimp International A.S. is GambaNatural de Espafia, S.L. The land for the first facility was purchased in Medina del
Campo, Spain, and construction of the 75,000 sq. ft. facility was completed in 2016. Medina del Campo is approximately seventy-five miles northwest of Madrid, Spain.

On October 16, 2015, we formed Natural Aquatic Systems, Inc., at Texas corporation, (“NAS”). The purpose of the NAS is to formalize the business relationship
between our Company and F&T Water Solutions LLC for the joint development of certain water technologies. The technologies shall include, without limitation, any and all
inventions, patents, intellectual property and know-how dealing with enclosed aquatic production systems worldwide. This includes construction, operation, and management of
enclosed aquatic production, other than shrimp, facilities throughout the world, co-developed by both parties at our facility located outside of La Coste, Texas.

The Company has three wholly-owned subsidiaries, including NSC, NS Global and NAS.
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Evolution of Technology and Revenue Expectations

Historically, efforts to raise shrimp in a high-density, closed system at the commercial level have been met with either modest success or outright failure through
“BioFloc Technology.” Infectious agents such as parasites, bacteria and viruses are the most damaging and most difficult to control. Bacterial infection can in some cases be
combated through the use of antibiotics (although not always), and in general, the use of antibiotics is considered undesirable and counter to “green” cultivation practices.
Viruses can be even worse, in that they are immune to antibiotics. Once introduced to a shrimp population, viruses can wipe out entire farms and shrimp populations, even with
intense probiotic applications.

Our primary solution against infectious agents is our “Vibrio Suppression Technology.” We believe this system creates higher sustainable densities, consistent
production, improved growth and survival rates and improved food conversion without the use of antibiotics, probiotics or unhealthy anti-microbial chemicals. Vibrio
Suppression Technology helps to exclude and suppress harmful organisms that usually destroy “BioFloc” and other enclosed technologies.

In 2001, we began research and development of a high density, natural aquaculture system that is not dependent on ocean water to provide quality, fresh shrimp every
week, fifty-two weeks a year. The initial NaturalShrimp system was successful, but the Company determined that it would not be economically feasible due to high operating
costs. Over the next several years, using the knowledge we gained from developing the first system, we developed a shrimp production system that eliminated the high costs
associated with the previous system. We have continued to refine this technology, eliminating bacteria and other problems that affect enclosed systems, and now have a
successful shrimp growing process. We have produced thousands of pounds of shrimp over the last few years in order to develop a design that will consistently produce quality
shrimp that grow to a large size at a specific rate of growth. This included experimenting with various types of natural live and synthesized feed supplies before selecting the
most appropriate nutritious and reliable combination. It also included utilizing monitoring and control automation equipment to minimize labor costs and to provide the
necessary oversight for proper regulation of the shrimp environment. However, there were further enhancements needed to our process and technology in order to begin
production of shrimp on a commercially viable scale and to generate revenues.

Our current system consists of a reception tank where the shrimp are acclimated, then moved to a larger grow-out tank for the rest of the twenty-four week cycle.
During 2016, we engaged in additional engineering projects with third parties to further enhance our indoor production capabilities. For example, through our relationship with
Trane, Inc., a division of Ingersoll-Rand Plc (“Trane”), Trane has provided a detailed audit to use data to build and verify the capabilities of the initial Phase 1 prototype of a
Trane-proposed three tank system at our La Coste, Texas facility. The Company contracted F&T Water Solutions and RGA Labs, Inc. (“RGA Labs”) to complete final
engineering and building of the initial patent-pending modified Electrocoagulation system for the grow-out, harvesting and processing of fully mature, antibiotic-free Pacific
White Leg shrimp. We believe that the design will present a viable pathway to begin generating revenue and producing shrimp on a commercially viable scale. The design is
completed and was installed in early June 2018 by RGA Labs, and final financing for the system is expected to be provided by institutional investors. The first post larvae (PL)
arrived from the hatchery at the end of June 2018, and the Company expects it will take approximately six to nine months to begin producing and shipping shrimp.
Results of Operations
Comparison of the Three Months Ended September 30, 2018 to the Three Months Ended September 30, 2017

Revenue

We have not earned any significant revenues since our inception and we do not anticipate earning revenues in the near future

Expenses

Our expenses for the three months ended September 30, 2018 are summarized as follows, in comparison to our expenses for the three months ended September 30,
2017:
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Three Months Ended September

30,
2018 2017
Salaries and related expenses $ 101,223 $ 77,095
Rent 2,749 3,290
Professional fees 63,939 84,595
Other general and administrative expenses 39,031 73,866
Facility operations 22,978 8,117
Depreciation 17,719 17,719
Total $ 247,639 $ 264,682

Operating expenses for the three months ended September 30, 2018 were $247,639, representing a decrease of 6% compared to operating expenses of $264,682 for the
same period in 2017. The slight decrease in expenses is the result of a decrease in general and administrative costs, offset by an increase in salaries and facility operations, as the
Company is progressing with their testing and planning to begin commercial operations.

Comparison of the Six Months Ended September 30, 2018 to the Six Months Ended September 30, 2017

Revenue

We have not earned any significant revenues since our inception and we do not anticipate earning revenues in the near future.

Expenses

Our expenses for the six months ended September 30, 2018 are summarized as follows, in comparison to our expenses for the six months ended September 30, 2017:

Six Months Ended September 30,

2018 2017
Salaries and related expenses $ 205,165 $ 154,495
Rent 6,030 4,790
Professional fees 122,943 117,895
Other general and administrative expenses 95,830 338,101
Facility operations 43,963 15,406
Depreciation 35,445 35,444
Total $ 509,376  $ 666,131

Operating expenses for the six months ended September 30, 2018 were $509,376, representing a decrease of 24% compared to operating expenses of $666,131 for the
same period in 2017. The primary reason for the change is that in the six months ended September 30, 2017 there was $220,000 amortization of the remaining prepaid expenses
arising from shares issued in January 2017 to a consultant for services to be provided over six months. This decrease in expenses is offset by an increase in salaries and facility
operations, as the Company is progressing with their testing and planning to begin commercial operations.

Liquidity, Financial Condition and Capital Resources

As of September 30, 2018, we had cash on hand of approximately $5,000 and a working capital deficiency of approximately $6,221,000 as compared to cash on hand
of $24,280 and a working capital deficiency of approximately $6,764,000 as of March 31, 2018. The decrease in working capital deficiency for the six months ended September
30, 2018 is mainly due to an approximate $650,000 increase in current liabilities reflecting the reclassification to current liabilities of certain lines of credit based on their
maturity dates and an increase in accounts payable and accrued interest of approximately $100,000, offset by a decrease in the convertible debentures due to their settlement
through conversions into common stock, and a decrease in the fair value of the derivative liability arising from the convertible debentures. in the warrant liability
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Working Capital Deficiency

Our working capital deficiency as of September 30, 2018, in comparison to our working capital deficiency as of March 31, 2018, can be summarized as follows:

September 30, March 31,
2018 2018
Current assets $ 223,599 $ 260,179
Current liabilities 6,445,066 7,024,615
Working capital deficiency $ 6,221,467 $ 6,764,436

The decrease in current assets is mainly due to the funding of two Back end notes receivable in the amount of $112,000, offset by the addition of a new Back end note
receivable of $90,000. The total current liabilities have decreased approximately $580,000, one reason for which is due to an approximate $650,000 increase in current liabilities
reflecting the reclassification to current liabilities of certain lines of credit based on their maturity dates. Additionally, there are small increases in both accounts payable and
accrued expenses balances. These increases to the current liabilities are balanced out by decreases as a result of new convertible debentures entered into during the current period
of $642,000, reduced by a redemption and cancellation of convertible debentures of $138,000, offset by conversions of the convertible debentures and related accrued interest of
approximately $597,000. In relation to the reductions in the convertible debentures, $1,740,000 of the derivative liability was reclassed to equity which along with the reduced
fair value of the remaining derivative liability of $1,328,000, offset by an increase of $1,724,000 of additions to the derivative liability upon issuance of the new convertible
debentures, resulted in a total decrease in the derivative liability of $1,345,000. Also, the warrant liability decreased based on warrant exercises, offset by an increase in fair
value of $47,000 when remeasured at period end.

Cash Flows

Our cash flows for the six months ended September 30, 2018, in comparison to our cash flows for the six months ended September 30, 2017, can be summarized as

follows:
Six Months Ended September 30,
2018 2017
Net cash used in operating activities $ (402,798) $ (436,841)
Net cash used in investing activities (81,777) -
Net cash provided by financing activities 465,170 410,927
Decrease in cash $ (19,405) $ (25,914)

The decrease in net cash used in operating activities in the six months ended September 30, 2018, compared to the same period in 2017, mainly relates to an increase in
the non-cash charges of the amortization of the debt discount and the financing costs related to the issuance of new convertible debentures, offset by the difference in the
changes in fair value of the derivative and warrant liabilities between the two periods, as well increases in accounts payable and accrued expenses during 2018 as compared to
2017, and the impact of the decrease in prepaid assets occurring in 2017. The net cash used in investing activities in the six months ended September 30, 2018, related mainly to
costs paid on construction in process on the new facility. The net cash provided by financing activities increased between periods, as the Company received proceeds of
$112,000 from the funding of Back end notes receivable in the six month period in 2018, while the Company made approximately $91,000 of payments on debt with related
parties in the six months period in 2017. The cash provided by financing activities during both the six months ended September 30, 2018 and 2017 arising from proceeds on
convertible debentures and the sale of common stock of the Company, offset by payments on outstanding convertible debentures, was fairly consistent between the periods.

Our cash position was approximately $5,000 as of September 30, 2018. Management believes that our cash on hand and working capital are not sufficient to meet our
current anticipated cash requirements through fiscal 2019, as described in further detail under the section titled “Going Concern” below.
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Recent Financing Arrangements and Developments During the Period

Lines of Credit

On November 3, 2015, the Company entered into a short-term note agreement with Community National Bank for a total value of $50,000. On July 18, 2018 the
outstanding principal balance of $25,298 was exchanged for a 8% promissory note with a maturity date of July 18, 2021. The balance of the note agreement at both September
30, 2018 and March 31, 2018 was $25,298.

The Company also has a working capital line of credit with Extraco Bank. On April 30, 2018, the Company renewed the line of credit for $475,000. The line of credit
bears an interest rate of 5.0% that is compounded monthly on unpaid balances and is payable monthly. The line of credit matures on April 30, 2019, and is secured by
certificates of deposit and letters of credit owned by directors and shareholders of the Company. The balance of the line of credit is $472,675 at both September 30, 2018 and
March 31, 2018.

The Company also has additional lines of credit with Extraco Bank for $100,000 and $200,000, which were renewed on January 19, 2018 and April 30, 2018,
respectively, with maturity dates of January 19, 2019 and April 30, 2019, respectively. The lines of credit bear an interest rate of 4.5% (increased to 6.5% and 5%, respectively,
upon renewal in 2017) that is compounded monthly on unpaid balances and is payable monthly. They are secured by certificates of deposit and letters of credit owned by
directors and shareholders of the Company. The balance of the lines of credit was $276,958 at both September 30, 2018 and March 31, 2018.

The Company also has a working capital line of credit with Capital One Bank for $50,000. The line of credit bears an interest rate of prime plus 25.9 basis points,
which totaled 30.9% as of September 30, 2018. The line of credit is unsecured. The balance of the line of credit was $9,580 at both September 30, 2018 and March 31, 2018.

The Company also has a working capital line of credit with Chase Bank for $25,000. The line of credit bears an interest rate of prime plus 10 basis points, which
totaled 15.00% as of September 30, 2018. The line of credit is secured by assets of the Company’s subsidiaries. The balance of the line of credit is $11,197 at both September
30, 2018 and March 31, 2018.

Convertible Debentures

On July 31, 2017, the Company entered into a 5% Securities Purchase Agreement with an accredited investor. The agreement calls for the purchase of up to $135,000
in convertible debentures, due 12 months from issuance, with an original issue discount of $13,500. The first convertible debenture was issued in the principal amount of
$45,000 for a purchase price of $40,500 (an original issue discount of $4,500), with additional closings to occur at the sole discretion of the holder. The convertible debentures
are convertible into shares of the Company’s common stock at a conversion price of sixty percent (60%) of the lowest trading price over the 25 trading days preceding the date
of conversion, subject to adjustment. With each tranche under the July 31, 2017 convertible debentures, the Company shall issue a warrant to purchase an amount of shares of
its common stock equal to the face value of each respective tranche divided by $0.60 as a commitment fee. The Company issued a warrant to purchase 75,000 shares of the
Company’s common stock with the first closing, with an exercise price of $0.60. The warrant has an anti-dilution provision for future issuances, whereby the exercise price
would reset. The exercise price was adjusted to $0.15, and the number of warrants issued to 300,000, upon a warrant issuance related to a new convertible debenture on
September 11, 2017. The warrants exercise price was subsequently reset to 50% of the market price during the third quarter of fiscal 2018, and the warrants issued increased
accordingly. On October 2, 2017, the Company entered into a second closing of the July 31, 2017 debenture, in the principal amount of $22,500 for a purchase price of $20,250,
with $1,500 deducted for legal fees, resulting in net cash proceeds of $18,750. On February 5, 2018, the Company entered into an amendment to the July 31, 2017 debenture,
whereby in exchange for a payment of $6,500, except for a conversion of up to 125,000 shares of the Company’s common shares, the noteholder shall only be entitled to
effectuate a conversion under the note on or after March 2, 2018. On February 20, 2018, the holder converted $4,431 of the January debentures into 125,000 common shares of
the Company. During March, 2018, the holder converted an additional $17,113 of the July debentures into 630,000 common shares of the Company. During April 2018, in
three separate conversions, the remainder of the first closing was fully converted into 1,225,627 common shares of the Company. During May and June, 2018, in two separate
conversions, the remainder of the second closing was fully converted into 2,810,725 common shares of the Company.
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On August 28, 2017, the Company entered into a 12% convertible promissory note with an accredited investor in the principal amount of $110,000, with an original
issue discount of $10,000, which matured on February 28, 2018. The note is convertible into shares of the Company’s common stock at a variable conversion rate equal to the
lesser of sixty percent (60%) of the lowest trading price over the 20 trading days prior to the issuance of the note or sixty percent (60%) of the lowest trading price over the 20
trading days prior to conversion, subject to adjustment. In connection with the note, the Company issued 50,000 warrants, exercisable at $0.20, with a five-year term. The
exercise price is adjustable upon certain events, as set forth in the agreement, including for future dilutive issuance. The exercise price was adjusted to $0.15 and the warrants
issued increased to 66,667, upon a warrant issuance related to a new convertible debenture on September 11, 2017. The warrants exercise price was subsequently reset to 50% of
the market price during the third quarter of fiscal 2018, and the warrants issued increased accordingly. Additionally, in connection with the note, the Company also issued
343,750 shares of common stock of the Company as a commitment fee. The commitment shares fair value was calculated as $58,438, based on the market value of the common
shares at the closing date of $0.17, and was recognized as part of the debt discount. The shares are to be returned to the Treasury of the Company in the event the debenture is
fully repaid prior to the date which is 180 days following the issue date. The note was sold to the holder of the January 29, 2018 note (below) on February 8, 2018, with an
amendment entered into to extend the note until March 5, 2018. On February 22, 2018, in connection with the sale of the note to the January 29, 2019 note holder, 171,965 of
the shares were returned to the Company and cancelled. The remaining shares are not required to be returned to the Company, as the note was not redeemed prior to the date
180 days following the issue date. In exchange for a cash payment of $5,000 and the issuance of 50,000 shares of common stock, on March 5, 2018, the holder agreed to not
convert any of the outstanding debt into common stock of the Company until April 8, 2018. The new holder issued a waiver as to the maturity date of the note and a technical
default provision. During April through June, 2018, in a number of separate conversions, the August debenture was fully converted into 8,332,582 common shares of the
Company.

On October 31, 2017, there was a second closing to the August debenture, in the principal amount of $66,000, maturing on April 30, 2018. The second closing has the
same conversion terms as the first closing, however there were no additional warrants issued with the second closing. Additionally, in connection with the second closing, the
Company issued 332,500 shares of common stock of the Company as a commitment fee. The commitment shares fair value was calculated as $35,877, based on the market
value of the common shares at the closing date of $0.11, and was recognized as part of the debt discount. The shares are to be returned to the Treasury of the Company in the
event the debenture is fully repaid prior to the date which is 180 days following the issue date. Subsequent to year end the note holders issued a waiver as to the maturity date of
the two notes and a technical default provision. The notes have subsequently been fully converted. During May 2018, the second closing was fully converted into 5,072,216
common shares of the Company.

On September 11, 2017, the Company entered into a 12% convertible promissory note with an accredited investor in the principal amount of $146,000, with an
original issue discount of $13,500, which matured on June 11, 2018. The note is convertible into shares of the Company’s common stock at a variable conversion rate equal to
the lesser of the lowest trading price over the 25 trading days prior to the issuance of the note or fifty percent (50%) of the lowest trading price over the 25 trading days prior to
conversion, subject to adjustment. In connection with the note, the Company issued 243,333 warrants, exercisable at $0.15, with a five-year term. The exercise price is
adjustable upon certain events, as set forth in the agreement, including for future dilutive issuance. The warrants exercise price was subsequently reset to 50% of the market
price during the third quarter of fiscal 2018, and the warrants issued increased accordingly. During April and June, 2018, in three separate conversions, $85,000 of the note was
converted into 9,200,600 common shares of the Company. During July and September, 2018, in two separate conversions, an additional $20,654 of principal and $3,700
accrued interest of the note was converted into 5,436,049 common shares of the Company. The remainder of the principal, $40,328, is in default as of September 30, 2018,
although the Company has not received a written notice of default from the lender.

On September 12, 2017, the Company entered into a 12% convertible promissory note with an accredited investor in the principal amount of $96,500 with an original
issue discount of $4,500, which had an original maturity date of June 12, 2018. The note is able to be prepaid prior to the maturity date, at a cash redemption premium, at
various stages as set forth in the agreement. The note is convertible commencing 180 days after issuance date (or upon an event of default), or March 11, 2018, at a variable
conversion rate of sixty percent (60%) of the market price, defined as the lowest trading price during the 20 trading days prior to conversion, subject to adjustment. On March
20, 2018, the holder converted $32,500 of the September 12, 2017 debentures into 1,031,746 common shares of the Company. During April 2018, in two separate conversions,
the debenture was fully converted into 2,611,164 common shares of the Company.
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On September 28, 2017, the Company entered into a Securities Purchase Agreement with an accredited investor, pursuant to which the Company agreed to sell a 12%
Convertible Note in the principal amount of $55,000 with a maturity date of September 28, 2018, for a purchase price of $51,700, and $2,200 deducted for legal fees, resulting
in net cash proceeds of $49,500. The effective closing date of the Securities Purchase Agreement and Convertible Note was October 17, 2017. The note is convertible into
shares of the Company’s common stock at the holders’ option, at any time, at a conversion price equal to the lower of (i) the closing sale price of the Company’s common stock
on the closing date, or (ii) sixty percent (60%) of either the lowest sale price for the Company’s common stock during the 20 consecutive trading days including and
immediately preceding the closing date, or the closing bid price, whichever is lower, provided that, if the price of the Company’s common stock loses a bid, then the conversion
price may be reduced, at the holder’s absolute discretion, to a fixed conversion price of $0.00001. If at any time the adjusted conversion price for any conversion would be less
than par value of the Company’s common stock, then the conversion price shall equal such par value for any such conversion and the conversion amount for such conversion
shall be increased to include additional principal to the extent necessary to cause the number of shares issuable upon conversion equal the same number of shares as would have
been issued had the Conversion Price not been subject to the minimum par value price. During April and May, 2018, in a number of separate conversions, approximately
$43,000 of the debenture plus accrued interest was converted into 3,800,000 common shares of the Company. During the second quarter of fiscal 2019, in a number of separate
conversions, the debenture plus accrued interest was fully converted into 4,517,493 common shares of the Company.

On November 14, 2017, the Company entered into two 8% convertible redeemable notes with an accredited investor, in the aggregate principal amount of $112,000,
convertible into shares of common stock of the Company, with maturity dates of November 14, 2018. Each note was in the principal amount of $56,000, with an original issue
discount of $2,800, resulting in a purchase price for each note of $53,200. The first of the two notes was paid for by the buyer in cash upon closing, with the second note initially
paid for by the issuance of an offsetting $53,200 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on July 14, 2018. The
notes are convertible into shares of the Company’s common stock at a conversion rate of fifty-seven percent (57%) of the lowest of trading price over last 20 trading days prior
to conversion, or the lowest closing bid price over the last 20 trading days prior to conversion, with the discount increased (i.e., the conversion rate decreased) to forty-seven
percent (47%) in the event of a DTC chill, with the second note not being convertible until the buyer has settled the Buyer Note in cash payment. During the first six months the
convertible redeemable notes are in effect, the Company may redeem the notes at amounts ranging from 120% to 140% of the principal and accrued interest balance, based on
the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of each note. During May and June, 2018, in three separate conversions, the
debenture was fully converted into 4,834,790 common shares of the Company.

On December 20, 2017, the Company entered into two 8% convertible redeemable notes with an accredited investor, in the aggregate principal amount of $240,000,
convertible into shares of common stock of the Company, with the same buyers as the November 14, 2017 debenture. Both notes are due on December 20, 2018. If the note is
not paid by its maturity date the outstanding principal due on the note increases by 10%. The note also contains a cross default provision to all other outstanding notes. The first
note was issued in the principal amount of $160,000, with a $4,000 original issue discount, resulting in a purchase price of $156,000. The second note was issued in the principal
amount of $80,000, with an original issue discount of $2,000, for a purchase price of $78,000. The first of the two notes was paid for by the buyer in cash upon closing, with the
second note initially paid for by the issuance of an offsetting $78,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note was due on
August 20, 2018, and the Company received the funding on July 11, 2018, for cash proceeds of $74,000. The notes are convertible into shares of the Company’s common stock
at a conversion rate of sixty percent (60%) of the lower of: (i) lowest trading price or (ii) lowest closing bid price of the Company’s common stock over the last 20 trading days
prior to conversion, with the discount increased (i.e., the conversion rate decreased) to fifty percent (50%) in the event of a DTC chill, with the second note not being convertible
until the buyer has settled the Buyer Note in cash payment. During the first six months the convertible redeemable notes are in effect, the Company may redeem the notes at
amounts ranging from 120% to 136% of the principal and accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the
date of issuance of each note. On August 7, 2018, the holder converted $25,000 of the December 20, 2017 debentures into 4,363,013 common shares of the Company.
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On January 29, 2018, the Company entered into three (3) 12% convertible redeemable promissory notes with an accredited investor in the aggregate principal amount
of $120,000, with maturity dates of January 29, 2019. The notes are convertible into shares of the Company’s common stock at a conversion rate of sixty percent (60%) of the
lowest closing bid price over the last 20 trading days prior to conversion, with the discount increased (i.e., the conversion rate decreased) to fifty percent (50%) in the event of a
DTC chill. The interest rate upon an event of default, as defined in the notes including a cross default to all other outstanding notes, is 24% per annum. If the note is not paid by
its maturity date the outstanding principal due on the note increases by 10%. Each note was issued in the principal amount of $40,000, with $2,000 deducted for legal fees, for
net proceeds of $38,000. The first note was paid for by the buyer in cash upon closing, with the second and third notes initially paid by the issuance of offsetting $40,000
secured promissory notes issued to the Company by the buyer (the “Buyer Notes”). The Buyer Notes are due on September 29, 2018. The first of the Buyers Notes was funded
on July 26, 2018. During the first 180 days the notes are in effect, the Company may redeem the note at amounts ranging from 115% to 140% of the principal and accrued
interest balance, based on the redemption date’s passage of time ranging from 30 days to 180 days from the date of issuance of the note. Upon any sale event, as defined in the
note, at the holder’s request, the Company will redeem the note for 150% of the principal and accrued interest. During the second fiscal quarter of 2019, in three separate
conversions, the first debenture was fully converted into 12,607,777 common shares of the Company.

On January 30, 2018, Company entered into a 12% convertible redeemable promissory note with an accredited investor for the principal amount of $80,000, which
matures on January 30, 2019. The note is convertible into shares of the Company’s common stock at a conversion rate of sixty-one percent (61%) of the lowest closing bid
price over the last 15 trading days prior to conversion. The interest rate upon an event of default, as defined in the note, is 22% per annum, and the note becomes immediately
due and payable in an amount equal to 150% of the principal and interest due on the note upon an event of default. If the Company fails to deliver conversion shares within two
(2) days following a conversion request, the note will become immediately due and payable at an amount of twice the default amount. During the first 180 days the note is in
effect, the Company may redeem the note at amounts ranging from 115% to 140% of the principal and accrued interest balance, based on the redemption date’s passage of time
ranging from 30 days to 180 days from the date of issuance of the note. The Company redeemed the note on July 27, 2018, for approximately $123,000.

On March 9, 2018, the Company entered into a 12% convertible note for the principal amount of $43,000, with the holder of the January 30, 2018 debenture,
convertible into shares of common stock of the Company, which matures on March 9, 2019. Upon an event of default, as defined in the note, the note becomes immediately due
and payable, in an amount equal to 150% of all principal and accrued interest due on the note, with default interest of 22% per annum (the “Default Amount”). If the Company
fails to deliver conversion shares within 2 days of a conversion request, the note becomes immediately due and payable at an amount of twice the Default Amount. The note is
convertible on the date beginning 180 days after issuance of the note, at 61% of the lowest closing bid price for the last 15 days. Per the agreement, the Company is required at
all times to have authorized and reserved six times the number of shares that is actually issuable upon full conversion of the note. Failure to maintain the reserved number of
shares is considered an event of default. During the second fiscal quarter of 2019, in two separate conversions, the holder converted $29,464 of principal into 4,500,000
common shares of the Company.

On March 20, 2018, the Company entered into a convertible note for the principal amount of $84,000, convertible into shares of common stock of the Company, which
matures on December 20, 2018. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24% upon an event of default. On September
20, 2018 the outstanding principal and $5,040 in accrued interest of the note was purchased from the noteholder by a third party, for $126,882. The additional $37,842
represents the redemption amount owing to the original noteholder, and increases the principal amount due to the new noteholder, and was recognized as financing cost. Upon
an event of default, as defined in the note, the note becomes immediately due and payable, in an amount equal to 150% of all principal and accrued interest due on the note. The
note is convertible on the date beginning 180 days after issuance of the note, at the lower of 60% of the lowest trading price for the last 20 days prior to the issuance date of this
note, or 60% of the lowest trading price for the last 20 days prior to conversion. In the event of a "DTC chill", the conversion rate is adjusted to 40% of the market price. Per the
agreement, the Company is required at all times to have authorized and reserved ten times the number of shares that is actually issuable upon full conversion of the note.
Additionally, the Company also issued 255,675 shares of common stock of the Company as a commitment fee. The commitment shares fair value was calculated as $28,124,
based on the market value of the common shares at the closing date of $0.11, and was recognized as part of the debt discount.
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On March 21, 2018, the Company entered into a convertible note for the principal amount of $39,199, which includes an OID of $4,199, convertible into shares of
common stock of the Company, which matures on December 20, 2018. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24%
upon an event of default. Upon an event of default, as defined in the note, the note becomes immediately due and payable, in an amount equal to 150% of all principal and
accrued interest due on the note. The note is convertible on the date beginning 180 days after issuance of the note, at the lowest of 60% of the lowest trading price for the last 20
days prior to the issuance date of this note, or 60% of the lowest trading price for the last 20 days prior to conversion. The discount is increased upon certain events set forth in
the agreement regarding the obtainability of the shares, such as a DTC "chill". Additionally, if the Company ceases to be a reporting company, or after 181 days the note cannot
be converted into freely traded shares, the discount is increased an additional 15%. Per the agreement, the Company is required at all times to have authorized and reserved ten
times the number of shares that is actually issuable upon full conversion of the note. Additionally, the Company also issued 119,300 shares of common stock of the Company as
a commitment fee. The commitment shares fair value was calculated as $13,123, based on the market value of the common shares at the closing date of $0.11, and was
recognized as part of the debt discount.

On April 10, 2018, the Company entered into two 10% convertible notes in the aggregate principal amount of $110,000, convertible into shares of common stock of
the Company, with maturity dates of April 10, 2019. The interest upon an event of default, as defined in the note, is 24% per annum. Each note was in the face amount of
$55,000, with $2,750 for legal fees deducted upon funding. The first of the notes was paid for by the buyer in cash upon closing, with the other note ("Back-End note") initially
paid for by the issuance of an offsetting $55,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on December 12, 2018.
The interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes, and if the debenture is not paid
at maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture increases by 20%, and if the Company’s common
stock is delisted, the principal increases by 50%. An event of default also occurs if the Company’s common stock has a closing bid price of less than $0.03 per share for at least
five consecutive days, or the aggregate dollar trading volume of the Company’s common stock is less than $20,000 in any five consecutive days. The Company’s common
stock closing bid price fell below $0.03 on June 18, 2018 and continued for over five consecutive days, and the Company is therefore in default on the note. The Company The
Company has obtained a waiver from the holder on this technical default. Due to the default the holder cancelled the Back-End and Buyer notes as of September 30, 2018. The
notes are convertible at 57% of the lowest closing bid price for the last 20 days. The discount is increased an additional 10%, to 47%, upon a DTC "chill". The Company has not
maintained the required share reservation under the terms of the note agreement. The Back-End note is not convertible until the buyer has settled the Buyer Notes in a cash
payment. During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 130% to 145% of the principal and
accrued interest balance, based on the redemption date’s passage of time ranging from 60 days to 180 days from the date of issuance of the debenture.

On April 27, 2018, the Company entered into a convertible note for the principal amount of $53,000 for a purchase price of $50,000, convertible into shares of
common stock of the Company, which matures on January 27, 2019. The note bears interest at 12% for the first 180 days, which increases to 18% after 180 days, and 24%. The
interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes. Additionally, in the majority of
events of default, except for the non-payment of the note upon maturity, the note becomes immediately due and payable at an amount at 150% of the principal plus accrued
interest due. The note is convertible on the date beginning 180 days after issuance of the note, at the lowest of 60% of the lowest trading price for the last 20 days prior to the
issuance date of this note, or 60% of the lowest trading price for the last 20 days prior to conversion. The discount rate is adjusted based on various situations regarding the
ability to deliver the common shares, such as in the event of a "DTC chill" or the Company ceases to be a reporting company. Per the agreement, the Company is required at all
times to have authorized and reserved ten times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required
share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for
these notes.
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On June 5, 2018, the Company entered into a convertible note for the principal amount of $125,000 for a purchase price of $118,800, convertible on the date beginning
180 days after issuance of the note, into shares of common stock of the Company, which matures on June 5, 2019. The note bears interest at 12%, which increases to 18% upon
an event of default, as defined in the agreement. The note is convertible at 60% of the lowest trading price for the last 20 days prior to conversion, with the discount increased
5% in the event the Company does not have sufficient shares authorized and outstanding to issue the shares upon conversion request. The conversion price is adjusted upon a
future dilutive issuance, to the lower of the conversion price or a 25% discount to the aggregate per share common share price. Per the agreement, the Company is required at
all times to have authorized and reserved four times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the
required share reservation under the terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of
conversion for these notes. During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at amounts ranging from 135% to 145% of
the principal and accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the date of issuance of the debenture. After
180 days, the note is redeemable, with the holders prior written consent, at 150% of the principal and accrued interest balance.

On July 27, 2018, the Company entered into two 10% convertible notes in the aggregate principal amount of $186,000, convertible into shares of common stock of the
Company, with maturity dates of July 27, 2019. The interest upon an event of default, as defined in the note, is 24% per annum. Each note was in the face amount of $93,000,
with $3,000 OID, for a purchase price of $90,000. The first of the notes was paid for by the buyer in cash upon closing, with the other note ("Back-End note") initially paid for
by the issuance of an offsetting $93,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on December 12, 2018. The
interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes, and if the debenture is not paid at
maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture increases by 20%, and if the Company’s common
stock is delisted, the principal increases by 50%. The notes are convertible at 60% of the lowest closing bid price for the last 20 days. The discount is increased an additional
10%, to 50%, upon a DTC "chill". The Company has not maintained the required share reservation under the terms of the note agreement. The Back-End note is not convertible
until the buyer has settled the Buyer Notes in a cash payment. During the first 180 days the convertible redeemable note is in effect, the Company may redeem the note at
amounts ranging from 120% to 136% of the principal and accrued interest balance, based on the redemption date’s passage of time ranging from 90 days to 180 days from the
date of issuance of the debenture.

On August 24, 2018, the Company entered into a 10% convertible note in the principal amount of $55,000, convertible into shares of common stock of the Company,
which matures August 24, 2019. The interest rate increases to 24% per annum upon an event of default, as set forth in the agreement, including a cross default to all other
outstanding notes, and if the debenture is not paid at maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture
increases by 20%, and if the Company’s common stock is delisted, the principal increases by 50%. The notes are convertible at 57% of the lowest closing bid price for the last
20 days. The discount is increased an additional 10%, to 47%, upon a DTC "chill". During the first 180 days the convertible redeemable note is in effect, the Company may
redeem the note at amounts ranging from 130% to 145% of the principal and accrued interest balance, based on the redemption date’s passage of time ranging from 60 days to
180 days from the date of issuance of the debenture.

On September 14, 2018, the Company entered into a 12% convertible promisory note for $112,500, with an OID of $10,250, which matures on March 14, 2019. There
is a right of prepayement in the first 180 days, but there is no right to repay after 180 days. Per the agreement, the Company is required at all times to have authorized and
reserved three times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required share reservation under the
terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for these notes. The interest
rate increases to a default rate of 24% for events as set forth in the agreement, including if the market capitalizaiton is below $5 million, or there are any dilutive issuances.
There is also a cross default provision to all other notes. In the event of default, the outstanding principal balance increases to 150%, and if the Company fails to maintain the
required authorized share reserve, the outstanding principal increases to 200%. Additionally, If the Company enters into a 3(a)(9) or 3(a)(10) issuance of shares there are
liquidation damages of 25% of principal, not to be below $15,000. The Company must also obtain the noteholder's written consent before issuing any new debt. Additionally, if
the note is not repaid by the maturity date the principal balance increases by $15,000. The market capitalization is below $5 million and therefore the note was in default as of
September 30, 2018. The holder hs issued a waiver to the Company on this default provision. The note is convertible at a variable conversion rate that is the lesser of 60% of
the lowest trading price for the last 20 days prior to the issuance of the note or 60% of the lowest market price over the 20 days prior to conversion. The conversion price shall be
adjusted upon subsequent sales of securities at a price lower than the original conversion price. There are additional 10% adjustments to the conversion price for events set forth
in the agreement, including if the conversion price is less than $0.01, if the Company is not DTC eligible, the Company is no longer a reporting company, or the note can not be
converted into free trading shares on or after nine months from issue date. Per the agreement, the Company is required at all times to have authorized and reserved three times
the number of shares that is actually issuable upon full conversion of the note. Additionally, in connection with the debenture the Company also issued 3,000,000 shares of
common stock of the Company as a commitment fee. The fair value of the commitment shares was calculated as $34,500, based on the market value of the common shares at
the closing date of $0.012, and was recognized as part of the debt discount. The shares are to be returned to the Treasury of the Company in the event the debenture is fully
repaid prior to the date which is 180 days following the issue date, but are not required to be returned if there is an event of default.
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Certain of the above notes which contain cross default provisions are in technical default due to the September 11, 2017 note was not paid in full by the maturity date.

Sale and Issuance of Common Stock

On August 15, 2018, the Company authorized 5,000,000 of their Prefered Stock to be designated as Series A Convertible Preferred Stock (“Series A PS”), with a par
value of $0.001. The Series A PS shall have 60 to 1 voting rights such that each share shall vote as to 60 shares of common stock. The Series A PS holders shall not be entitled
to receive dividends, if and when declared by the Board. Upon the dissolution, liquidation or winding up of the Company, the holders of Series A PS shall be entitled to receive
out of the assets of the Company the sum of $0.001 per share before any payment or distribution shall be made on the common stock, or any other class of capital stock of the
Company ranking junior to the Series A Preferred Stock. The Series A PS is convertible, after two years from the date of issuance, with the consent of a majority of the Series
A PS holders, into the same number of common shares of the Company as are outstanding at the time.

On August 21, 2018, the NaturalShrimp Holdings, Inc.(“NSH”) shareholders exchanged 75,000,000 of the common shares of the Company which they held, into
5,000,000 newly issued Series A PS. The common shares were returned to the treasury and cancelled.

On April 12, 2018, the Company sold 220,000 shares of its common stock at $0.077 per share, for a total financing of $15,400

Between April 6, 2018 and September 30, 2018, the Company issued 63,841,481 shares of the Company’s common stock upon conversion of approximately $597,000
of their outstanding convertible debt and approximately $43,000 of accrued interest.

The Company issued 6,719,925 shares of their common stock on July 17, 2018, upon cashless exercise of the warrants granted in connection with the first closing of
the July Debenture, and on August 28, 2018, 4,494,347 shares were issued upon cashless exercise of the warrants granted in connection with the second closing. (Note 5).

Equity Financing Agreement
On August 21, 2018, the Company entered into an Equity Financing Agreement (“Equity Financing Agreement”) and Registration Rights Agreement (“Registration
Rights Agreement”) with GHS Investments LLC, a Nevada limited liability company (“GHS”). Under the terms of the Equity Financing Agreement, GHS agreed to provide the

Company with up to $7,000,000 upon effectiveness of a registration statement on Form S-1 (the “Registration Statement”) filed with the U.S. Securities and Exchange
Commission (the “Commission”). The Registration Statement was filed, and deemed effective on September 19, 2018.
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Following effectiveness of the Registration Statement, the Company has the discretion to deliver puts to GHS and GHS will be obligated to purchase shares of the
Company’s common stock, par value $0.0001 per share (the “Common Stock™) based on the investment amount specified in each put notice. The maximum amount that the
Company shall be entitled to put to GHS in each put notice shall not exceed two hundred percent (200%) of the average daily trading dollar volume of the Company’s Common
Stock during the ten (10) trading days preceding the put, so long as such amount does not exceed $300,000. Pursuant to the Equity Financing Agreement, GHS and its affiliates
will not be permitted to purchase and the Company may not put shares of the Company’s Common Stock to GHS that would result in GHS’s beneficial ownership equaling
more than 9.99% of the Company’s outstanding Common Stock. The price of each put share shall be equal to eighty percent (80%) of the Market Price (as defined in the Equity
Financing Agreement). Puts may be delivered by the Company to GHS until the earlier of thirty-six (36) months after the effectiveness of the Registration Statement or the date
on which GHS has purchased an aggregate of $7,000,000 worth of Common Stock under the terms of the Equity Financing Agreement. Additionally, in accordance with the
Equity Financing Agreement, the Company shall issue GHS a promissory note in the principal amount of $15,000 to offset transaction costs (the “Note”). The Note bears
interest at the rate of 8% per annum, is not convertible and is due 180 days from the issuance date of the Note.

The Company issued their first put notices to GHS in October 2018 (Note 10).

Shareholder Notes Payable

On April 20, 2017, the Company issued a Six Percent (6%) Unsecured Convertible Note to Dragon Acquisitions LLC, an affiliate of the Company (“Dragon
Acquisitions”) in the principal amount of $140,000. William Delgado, our Treasurer, Chief Financial Officer, and director, is the managing member of Dragon Acquisitions.
The note accrues interest at the rate of six percent (6%) per annum, and matures one (1) year from the date of issuance. Upon an event of default, the default interest rate will be
increased to twenty-four percent (24%), and the total amount of principal and accrued interest shall become immediately due and payable at the holder’s discretion. The note is
convertible into shares of the Company’s common stock at a conversion price of $0.30 per share, subject to adjustment. $52,400 of the note was repaid during the year ended
March 31, 2018.

Going Concern

The unaudited consolidated financial statements contained in this quarterly report on Form 10-Q have been prepared, assuming that the Company will continue as a
going concern. The Company has accumulated losses through the period to September 30, 2018 of approximately $35,371,000 as well as negative cash flows from operating
activities of approximately $403,000. During the six months ended September 30, 2018, the Company received net cash proceeds of approximately $466,000 from the issuance
of new convertible debentures, $112,000 from the payments on notes receivable, and $15,400 from the sale of the Company’s common stock. . The Company had
approximately $597,000 of their convertible debentures converted into 63,841,481 shares of their common stock, reducing their current obligations. The Company also entered
into an Equity Financing Agreement whereby the Company has the discretion to deliver puts to the investor for purchases of shares of the Company’s common stock, with each
put not to exceed 200% of their average trading dollar volume for the previous 10 days, for up to $7,000,000 over the next 36 months. Subsequent to September 30, 2018, the
Company received $100,000 in net proceeds from the issuance of a new convertible debenture. Presently, the Company does not have sufficient cash resources to meet its plans
in the twelve months following September 30, 2018. These factors raise substantial doubt about the Company’s ability to continue as a going concern. Management is in the
process of evaluating various financing alternatives in order to finance the continued build-out of our equipment and for general and administrative expenses. These alternatives
include raising funds through public or private equity markets and either through institutional or retail investors. Although there is no assurance that the Company will be
successful with our fund raising initiatives, management believes that the Company will be able to secure the necessary financing as a result of ongoing financing discussions
with third party investors and existing shareholders.

The consolidated financial statements do not include any adjustments that may be necessary should the Company be unable to continue as a going concern. The
Company’s continuation as a going concern is dependent on its ability to obtain additional financing as may be required and ultimately to attain profitability. If the Company
raises additional funds through the issuance of equity, the percentage ownership of current shareholders could be reduced, and such securities might have rights, preferences or
privileges senior to the rights, preferences and privileges of the Company’s common stock. Additional financing may not be available upon acceptable terms, or at all. If
adequate funds are not available or are not available on acceptable terms, the Company may not be able to take advantage of prospective business endeavors or opportunities,
which could significantly and materially restrict its future plans for developing its business and achieving commercial revenues. If the Company is unable to obtain the
necessary capital, the Company may have to cease operations.
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Future Financing

We will require additional funds to implement our growth strategy for our business. In addition, while we have received capital from various private placements that
have enabled us to fund our operations, these funds have been largely used to develop our processes, although additional funds are needed for other corporate operational and
working capital purposes. As previously noted, the Company entered into an Equity Financing Agreement whereby the Company will have access to up to $7,000,000 through
the sale of shares of the Company’s common stock to an investor, with each sale not to exceed 200% of their average trading dollar volume over the previous 10 days over the
next 36 months. Subsequent to September 30, 2018 we have raised approximately an additional $100,000, net of OID, from the issuance of new convertible debentures.
However, not including funds needed for capital expenditures or to pay down existing debt and trade payables, we anticipate that we will need to raise an additional $950,000 to
cover all of our operational expenses over the next 12 months, not including any capital expenditures needed as part of any commercial scale-up of our equipment. These funds
may be raised through equity financing, debt financing, or other sources, which may result in further dilution in the equity ownership of our shares. There can be no assurance
that additional financing will be available to us when needed or, if available, that such financing can be obtained on commercially reasonable terms. If we are not able to obtain
the additional necessary financing on a timely basis, or if we are unable to generate significant revenues from operations, we will not be able to meet our other obligations as
they become due, and we will be forced to scale down or perhaps even cease our operations.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that is material to stockholders.

Effects of Inflation

We do not believe that inflation has had a material impact on our business, revenues or operating results during the periods presented.
Critical Accounting Policies and Estimates

Our significant accounting policies are more fully described in the notes to our financial statements included herein for the quarter ended September 30, 2018 and in
the notes to our consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended March 31, 2018.

Recently Adopted Accounting Pronouncements

Our recently adopted accounting pronouncements are more fully described in Note 2 to our financial statements included herein for the quarter ended September 30,
2018.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not Applicable. As a smaller reporting company, we are not required to provide the information required by this Item.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the participation of our management, including our Chief Executive Officer (who is our Principal
Executive Officer) and our Chief Financial Officer and Treasurer (who is our Principal Financial Officer and Principal Accounting Officer), of the effectiveness of the design of
our disclosure controls and procedures (as defined by Exchange Act Rules 13a-15(e) or 15d-15(e)) as of September 30, 2018 pursuant to Exchange Act Rule 13a-15. Based upon
that evaluation, our Principal Executive Officer and Principal Financial Officer concluded that our disclosure controls and procedures were not effective as of September 30,
2018 in ensuring that information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported
within the time periods specified in the SEC’s rules and forms. This conclusion is based on findings that constituted material weaknesses. A material weakness is a deficiency,
or a combination of control deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of the Company’s
interim financial statements will not be prevented or detected on a timely basis.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f) under
the Exchange Act. Under the supervision and with the participation of our management, which currently consists of our Chief Executive Officer and Treasurer, we conducted an
evaluation of the effectiveness of our internal control over financial reporting based on criteria established in the framework in Internal Control — Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO” - 2013) and SEC guidance on conducting such assessments. Our management
concluded, as of September 30, 2018, that our internal control over financial reporting was not effective. Management realized there were deficiencies in the design or operation
of the Company’s internal control that adversely affected the Company’s internal controls which management considers to be material weaknesses.

In performing the above-referenced assessment, management had concluded that as of September 30, 2018, there were deficiencies in the design or operation of our
internal control that adversely affected our internal controls, which management considers to be material weaknesses, including those described below:

(1) Lack of Formal Policies and Procedures. We utilize a third-party independent contractor for the preparation of our financial statements. Although the financial
statements and footnotes are reviewed by our management, we do not have a formal policy to review significant accounting transactions and the accounting treatment of such
transactions. The third-party independent contractor is not involved in the day to day operations of the Company and may not be provided information from management on a
timely basis to allow for adequate reporting/consideration of certain transactions.

(1) Audit Committee and Financial Expert. We do not have a formal audit committee with a financial expert, and thus we lack the board oversight role within the
financial reporting process.

(iii) Insufficient Resources. We have insufficient quantity of dedicated resources and experienced personnel involved in reviewing and designing internal controls. As a
result, a material misstatement of the interim and annual financial statements could occur and not be prevented or detected on a timely basis.

(iv) Entity Level Risk Assessment. We did not perform an entity level risk assessment to evaluate the implication of relevant risks on financial reporting, including the
impact of potential fraud related risks and the risks related to non-routine transactions, if any, on internal control over financial reporting. Lack of an entity-level risk assessment
constituted an internal control design deficiency which resulted in more than a remote likelihood that a material error would not have been prevented or detected and constituted
a material weakness.

(v) Lack of Personnel with GAAP Experience We lack personnel with formal training to properly analyze and record complex transactions in accordance with U.S.
GAAP.
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Our management feels the weaknesses identified above have not had any material effect on our financial results. However, we are currently reviewing our disclosure
controls and procedures related to these material weaknesses and expect to implement changes in the near term as resources permit, including identifying specific areas within
our governance, accounting and financial reporting processes to add adequate resources to potentially mitigate these material weaknesses.

Our management will continue to monitor and evaluate the effectiveness of our internal controls and procedures and our internal controls over financial reporting on an
ongoing basis and is committed to taking further action and implementing additional enhancements or improvements, as necessary and as funds allow.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate. All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only
reasonable assurance with respect to financial statement preparation and presentation.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended September 30, 2018 that have materially affected, or are reasonably
likely to materially affect our internal control over financial reporting. We believe that a control system, no matter how well designed and operated, cannot provide absolute
assurance that the objectives of the control system are met, and no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
within any company have been detected.

PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We know of no material pending proceedings to which we are a party or of which our properties are subject.
ITEM 1A. RISK FACTORS

As a smaller reporting company, we are not required to provide the information required by this Item. We note, however, that an investment in our common stock
involves a number of very significant risks. Investors should carefully consider the risk factors included in the “Risk Factors” section of our Annual Report on Form 10-K for
our fiscal year ended March 31, 2018, as filed with SEC on July 13, 2018, in addition to other information contained in such Annual Report and in this Quarterly Report on
Form 10-Q, in evaluating the Company and our business before purchasing shares of our common stock. The Company’s business, operating results and financial condition
could be adversely affected due to any of those risks.

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

On July 27, 2018, the Company entered into two 10% convertible notes in the aggregate principal amount of $186,000, convertible into shares of common stock of the
Company, with maturity dates of July 27, 2019. The interest upon an event of default, as defined in the note, is 24% per annum. Each note was in the face amount of $93,000,
with $3,000 OID, for a purchase price of $90,000. The first of the notes was paid for by the buyer in cash upon closing, with the other note ("Back-End note") initially paid for
by the issuance of an offsetting $93,000 secured promissory note issued to the Company by the buyer (“Buyer Note”). The Buyer Note is due on December 12, 2018. The
interest rate increases to 24% upon an event of default, as set forth in the agreement, including a cross default to all other outstanding notes, and if the debenture is not paid at
maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture increases by 20%, and if the Company’s common
stock is delisted, the principal increases by 50%. Per the agreement, the Company is required at all times to have authorized and reserved 16,900,000 common shares of the
Company. The Company has not maintained the required share reservation under the terms of the note agreement. The notes are convertible at 60% of the lowest closing bid
price for the last 20 days. The discount is increased an additional 10%, to 50%, upon a DTC "chill". The Back-End note is not convertible until the buyer has settled the Buyer
Notes in a cash payment. The conversion feature meets the definition of a derivative and therefore requires bifurcation and will be accounted for as a derivative liability.

41




On August 24, 2018, the Company entered into a 10% convertible note in the principal amount of $55,000, convertible into shares of common stock of the Company,
which matures August 24, 2019. The interest rate increases to 24% per annum upon an event of default, as set forth in the agreement, including a cross default to all other
outstanding notes, and if the debenture is not paid at maturity the principal due increases by 10%. If the Company loses its bid price the principal outstanding on the debenture
increases by 20%, and if the Company’s common stock is delisted, the principal increases by 50%. The notes are convertible at 57% of the lowest closing bid price for the last
20 days. The discount is increased an additional 10%, to 47%, upon a DTC "chill". The conversion feature meets the definition of a derivative and therefore requires bifurcation
and will be accounted for as a derivative liability.

On September 14, 2018, the Company entered into a 12% convertible promissory note for $112,500, with an OID of $10,250, which matures on March 14, 2019.
There is a right of prepayment in the first 180 days, but there is no right to repay after 180 days. Per the agreement, the Company is required at all times to have authorized and
reserved three times the number of shares that is actually issuable upon full conversion of the note. The Company has not maintained the required share reservation under the
terms of the note agreement. The Company believes it has sufficient available shares of the Company’s common stock in the event of conversion for these notes. The interest
rate increases to a default rate of 24% for events as set forth in the agreement, including if the market capitalization is below $5 million, or there are any dilutive issuances.
There is also a cross default provision to all other notes. In the event of default, the outstanding principal balance increases to 150%, and if the Company fails to maintain the
required authorized share reserve, the outstanding principal increases to 200%. Additionally, If the Company enters into a 3(a)(9) or 3(a)(10) issuance of shares there are
liquidation damages of 25% of principal, not to be below $15,000. The Company must also obtain the noteholder's written consent before issuing any new debt. Additionally, if
the note is not repaid by the maturity date the principal balance increases by $15,000. The market capitalization is below $5 million and therefore the note is in default as of
September 30, 2018. The note is convertible at a variable conversion rate that is the lesser of 60% of the lowest trading price for the last 20 days prior to the issuance of the note
or 60% of the lowest market price over the 20 days prior to conversion. The conversion price shall be adjusted upon subsequent sales of securities at a price lower than the
original conversion price. There are additional 10% adjustments to the conversion price for events set forth in the agreement, including if the conversion price is less than $0.01,
if the Company is not DTC eligible, the Company is no longer a reporting company, or the note cannot be converted into free trading shares on or after nine months from issue
date. Per the agreement, the Company is required at all times to have authorized and reserved three times the number of shares that is actually issuable upon full conversion of
the note. The conversion feature meets the definition of a derivative and therefore requires bifurcation and is accounted for as a derivative liability.

All the capital under the foregoing issuances was used for working capital and to repay certain existing indebtedness. The issuances were exempt from the registration
requirements of the Securities Act pursuant to the exemption for transactions by an issuer not involved in any public offering under Section 4(a)(2) of the Securities Act. The
Company intends to use the proceeds of the foregoing transactions for general working capital purposes. The foregoing descriptions do not purport to be complete, and are
qualified in their entirety by reference to the full text of such documents attached hereto as exhibits and incorporated herein by reference.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

Exhibit Description
Number
(2) Plan of acquisition, reorganization, arrangement, liquidation or succession
2.1 Asset Purchase Agreement, dated November 26, 2014, by and between Multiplayer Online Dragon, Inc. and NaturalShrimp Holdings, Inc. (incorporated by
reference to our Current Report on Form 8-K filed on December 3, 2014).
3) (i) Articles of Incorporation; and (ii) Bylaws
3.1(a) Articles of Incorporation (incorporated by reference to our Registration Statement on Form S-1 originally filed on June 11, 2009).
3.1(b) Amendment to Articles of Incorporation (incorporated by reference to our Amended Quarterly Report on Form 10-Q/A filed on May 19, 2014).
3.2 Bylaws (incorporated by reference to our Registration Statement on Form S-1 originally filed on June 11, 2009).
4 Instruments Defining the Rights of Security Holders, Including Indentures
4.1 Specimen Common Stock Certificate (incorporated by reference to our Registration Statement on Form S-1 filed on December 29, 2008)
42 Form of Registrant’s 10% Senior Convertible Promissory Note (incorporated by reference to our Registration Statement on Form 8-K filed on October 17,
2013)
(10) Material Agreements
10.1 Business Loan Agreement, dated September 13, 2005, by and among NaturalShrimp Holdings, Inc., Amarillo National Bank, NSC, NaturalShrimp
International, Inc., NaturalShrimp San Antonio, L.P., Shirley Williams, Gerald Easterling, Mary Ann Untermeyer, and High Plain Christian Ministries
Foundation, as amended, modified and assigned (incorporated by reference to our Current Report on Form 8-K filed on February 11, 2015).
10.2 Secured Promissory Note, dated September 13, 2005, issued by NaturalShrimp Holdings, Inc. to Amarillo National Bank in the original principal amount of
$1,500,000, as amended, modified and assigned (incorporated by reference to our Current Report on Form 8-K filed on February 11, 2015).
10.3 Assignment Agreement, dated March 26, 2009, by and between Baptist Community Services, Amarillo National Bank and NaturalShrimp Holdings, Inc.
(incorporated by reference to our Current Report on Form 8-K filed on February 11, 2015).
104 Fifth Forbearance Agreement, dated January 30, 2015, by and between the Company, NaturalShrimp Holdings, Inc. and Baptist Community Services
(incorporated by reference to our Current Report on Form 8-K filed on February 11, 2015).
10.5 Stock Pledge Agreement, dated January 30, 2015, by and between the Company and Baptist Community Services (incorporated by reference to our Current
Report on Form 8-K filed on February 11, 2015).
10.6 Agreement Regarding Loan Documents, dated January 30, 2015, by and between the Company and NaturalShrimp Holdings, Inc. (incorporated by reference
to our Current Report on Form 8-K filed on February 11, 2015).
10.7 Exclusive Rights Agreement, dated August 19, 2014, between NaturalShrimp Holdings, Inc., its subsidiaries and F&T Water Solutions, LLC (incorporated
by reference to our Current Report on Form 8-K filed on February 11, 2015).
10.8 Members Agreement, dated August 19, 2014, between NaturalShrimp Holdings, Inc., F&T Water Solutions, LLC and the members of Natural Aquatic
Systems, LLC (incorporated by reference to our Current Report on Form 8-K filed on February 11, 2015).
10.9 Form of Subscription Agreement (incorporated by reference to our Current Report on Form 8-K filed on May 7, 2015).
10.10 Form of Promissory Note with Shirley K. Williams, Kay Chafin and Jack Heald (incorporated by reference to our Annual Report on Form 10-K filed on July
28, 2015).
10.11 Form of Loan Agreement with Bill G. Williams (incorporated by reference to our Annual Report on Form 10-K filed on July 28, 2015).
10.12 Form of Security Agreement with Kay Chafin and Jack Heald (incorporated by reference to our Annual Report on Form 10-K filed on July 28, 2015).
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http://www.sec.gov/Archives/edgar/data/1465470/000114420414071981/v395452_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1465470/000100201409000475/exh31.htm
http://www.sec.gov/Archives/edgar/data/1465470/000100201414000266/exh3-3.htm
http://www.sec.gov/Archives/edgar/data/1465470/000100201409000475/exh32.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex102.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex103.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex104.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex105.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex106.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex107.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815000566/mod_ex108.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815002179/ex_101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815003454/mod_ex1010.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815003454/mod_ex1011.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815003454/mod_ex1012.htm

10.13 [Form of Line of Credit Agreement with Extraco Bank (incorporated by reference to our Annual Report on Form 10-K filed on July 28, 2015).

10.14 Employment Agreement dated April 1, 2015 with Bill G. Williams (incorporated by reference to our Current Report on Form 8-K filed on May 7, 2015).

10.15 Employment Agreement dated April 1, 2015 with Gerald Easterling (incorporated by reference to our Current Report on Form 8-K filed on May 7, 2015).

10.16 Form of Private Placement Subscription Agreement and 6% Unsecured Convertible Note with Dragon Acquisitions LLC. (incorporated by reference to our
Annual Report on Form 10-K filed on June 29, 2017)

10.17 Form of Promissory Note dated January 10, 2017 with Community National Bank (incorporated by reference to our Quarterly Report on Form 10-Q filed on
February 14, 2017).

10.18 Form of Guaranty made by Gerald Easterling to Community National Bank (incorporated by reference to our Quarterly Report on Form 10-Q filed on
February 14, 2017).

10.19 Payoff Letter, Termination and Release dated January 13, 2017 from Baptist Community Services (incorporated by reference to our Quarterly Report on
Form 10-Q filed on February 14, 2017).

10.20 Securities Purchase Agreement dated January 23, 2017 with Vista Capital Investments, LLC. (incorporated by reference to our Annual Report on Form 10-K
filed on June 29, 2017)

10.21 Warrant to Purchase Shares of Common Stock issued January 23, 2017 to Vista Capital Investments, LLC. (incorporated by reference to our Annual Report
on Form 10-K filed on June 29, 2017)

10.22 Convertible Note dated January 23, 2017 issued to Vista Capital Investments, LLC. (incorporated by reference to our Annual Report on Form 10-K filed on
June 29, 2017)

10.23 Securities Purchase Agreement dated March 16, 2017 with Peak One Opportunity Fund, L.P. (incorporated by reference to our Annual Report on Form 10-K
filed on June 29, 2017)

10.24 Convertible Debenture dated March 28, 2017 issued to Peak One Opportunity Fund, L.P.

10.25 6% Convertible Note dated January 20, 2017 issued Dragon Acquisitions LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.1 on February 14, 2018)

10.26 Securities Purchase Agreement dated March 16, 2017 with Peak One Opportunity Fund, L.P. (incorporated by reference to our Quarterly Report on Form
10-Q filed as Exhibit 10.2 on February 14, 2018)

10.27 Amendment #1 to the Securities Purchase Agreement Entered into on March 16, 2017, dated July 5, 2017, with Peak One Opportunity Fund, L.P.
(incorporated by reference to our Quarterly Report on Form 10-Q filed as Exhibit 10.3 on February 14, 2018)

10.28 6% Convertible Note dated March 11, 2017 issued to Dragon Acquisitions LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.4 on February 14, 2018)

10.29 6% Convertible Note dated April 20, 2017 issued to Dragon Acquisitions LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.5 on February 14, 2018)

10.30 Securities Purchase Agreement dated July 31, 2017, with Crown Bridge Partners LLC (incorporated by reference to our Quarterly Report on Form 10-Q
filed as Exhibit 10.6 on February 14, 2018)

10.31 5% Convertible Note dated July 31, 2017, issued to Crown Bridge Partners LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.7 on February 14, 2018)

10.32 Common Stock Purchase Warrant dated July 31, 2017, issued to Crown Bridge Partners LLC (incorporated by reference to our Quarterly Report on Form
10-Q filed as Exhibit 10.8 on February 14, 2018)

10.33 Securities Purchase Agreement dated August 28, 2017 with Labrys Fund, LP (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.9 on February 14, 2018)

10.34 12% Convertible Note dated August 28, 2017, with Labrys Fund, LP (incorporated by reference to our Quarterly Report on Form 10-Q filed as Exhibit
10.10 on February 14, 2018)

10.35 Common Stock Purchase Warrant dated August 28, 2017, issued to Labrys Fund, LP (incorporated by reference to our Quarterly Report on Form 10-Q filed
as Exhibit 10.11 on February 14, 2018)

10.36 12% Convertible Note dated September 11, 2017 issued to Auctus Funds, LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.12 on February 14, 2018)

10.37 Common Stock Purchase Warrant dated September 11, 2017 issued to Auctus Funds, LLC (incorporated by reference to our Quarterly Report on Form 10-Q

filed as Exhibit 10.13 on February 14, 2018)
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http://www.sec.gov/Archives/edgar/data/1465470/000135448815003454/mod_ex1013.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815002179/ex_102.htm
http://www.sec.gov/Archives/edgar/data/1465470/000135448815002179/ex_103.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1016.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417001012/shmp_ex101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417001012/shmp_ex101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417001012/shmp_ex102.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1023.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1021.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1022.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1023.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417006014/shmp_ex1024.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-1.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417007582/shmp_ex101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417007582/shmp_ex102.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-4.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-5.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-6.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-7.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-8.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-9.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-10.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-11.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-12.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-13.htm

10.38 12% Convertible Note dated September 12, 2017 issued to JSJ Investments, Inc. (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.14 on February 14, 2018)

10.39 Securities Purchase Agreement dated September 28, 2017 with EMA Financial, LLC (incorporated by reference to our Quarterly Report on Form 10-Q filed
as Exhibit 10.15 on February 14, 2018)

10.40 12% Convertible Note issued to EMA Financial, LLC dated September 28, 2017 (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.16 on February 14, 2018)

1041 Common Stock Purchase Warrant dated October 2, 2017, issued to Crown Bridge Partners LLC (incorporated by reference to our Quarterly Report on Form
10-Q filed as Exhibit 10.17 on February 14, 2018)

10.42 Securities Purchase Agreement dated October 31, 2017 with Labrys Fund, LP (incorporated by reference to our Quarterly Report on Form 10-Q filed as
Exhibit 10.18 on February 14, 2018)

10.43 12% Convertible Note dated October 31, 2017, issued to Labrys Fund, LP (incorporated by reference to our Quarterly Report on Form 10-Q filed as Exhibit
10.19 on February 14, 2018)

10.44 Securities Purchase Agreement dated November 9, 2017 with GS Capital Partners, LLC. (incorporated by reference to our Quarterly Report on Form 10-Q
filed as Exhibit 10.20 on February 14, 2018)

10.45 8% Convertible Secured Redeemable Note issued to GS Capital Partners, LLC dated November 14, 2017 (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.21 on February 14, 2018)

10.46 8% Convertible Secured Redeemable Note issued to GS Capital Partners, LLC dated November 14, 2017 (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.22 on February 14, 2018)

10.47 8% Collateralized Secured Promissory Note dated November 14, 2017, from GS Capital Partners, LLC (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.23 on February 14, 2018)

10.48 Securities Purchase Agreement dated December 20, 2017 with GS Capital Partners, LLC. (incorporated by reference to our Quarterly Report on Form 10-Q
filed as Exhibit 10.24 on February 14, 2018)

10.49 8% Convertible Secured Redeemable Note issued to GS Capital Partners, LLC dated December 20, 2017 (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.25 on February 14, 2018)

10.50 8% Convertible Secured Redeemable Note issued to GS Capital Partners, LLC dated December 20, 2017 (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.26 on February 14, 2018)

10.51 8% Collateralized Secured Promissory Note dated November 14, 2017, from GS Capital Partners, LLC (incorporated by reference to our Quarterly Report
on Form 10-Q filed as Exhibit 10.27 on February 14, 2018)

10.52 12% Convertible Note dated April 27, 2018 from BlueHawk Capital, LLC(incorporated by reference to our Annual Report on Form 10-K filed on July 13,
2018)

10.53 Securities Purchase Agreement dated March 20, 2018 with BlueHawk Capital, LLC (incorporated by reference to our Annual Report on Form 10-K filed on
July 13, 2018)

10.54 12% Collateralized Secured Promissory Note dated January 29, 2018 from Adar Bays, LLC(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.55 12% Collateralized Secured Promissory Note dated January 29, 2018 from Adar Bays, LLC(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.56 Debt Purchase Agreement dated February 8, 2018 between Labrys Fund LP and Adar Bays, LLC(incorporated by reference to our Annual Report on Form
10-K filed on July 13, 2018)

10.57 12% Convertible Redeemable Note dated January 29, 2018 from Adar Bays, LLC(incorporated by reference to our Annual Report on Form 10-K filed on
July 13, 2018)

10.58 12% Convertible Redeemable Note dated January 29, 2018 from Adar Bays, LLC(incorporated by reference to our Annual Report on Form 10-K filed on
July 13, 2018)

10.59 Securities Purchase Agreement dated January 29, 2018 with Adar Bays, LLC(incorporated by reference to our Annual Report on Form 10-K filed on July
13,2018)

10.60 Securities Purchase Agreement dated April 12, 2018 with One44 Capital, LLC(incorporated by reference to our Annual Report on Form 10-K filed on July
13,2018)

10.61 10% Collateralized Secured Promissory Note dated April 12, 2018 with One44 Capital, LLC(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.62 First Amendment to the Convertible Promissory Note dated July 31, 2017 with Crown Bridge Partners, LL((incorporated by reference to our Annual
Report on Form 10-K filed on July 13, 2018)

10.63 Securities Purchase Agreement dated March 20, 2018 with Jefferson Street Capital, LLC (incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.64 12% Secured Convertible Promissory Note dated March 20, 2018 with Jefferson Street Capital, LLC(incorporated by reference to our Annual Report on
Form 10-K filed on July 13, 2018)

10.65 12% Convertible Promissory Note dated March 9, 2018 with Power Up Lending Group Ltd(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.66 12% Convertible Promissory Note dated January 30, 2018 with Power Up Lending Group Ltd(incorporated by reference to our Annual Report on Form 10-
K filed on July 13, 2018)

10.67 Securities Purchase Agreement dated January 30, 2018 with Power Up Lending Group Ltd(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.68 Securities Purchase Agreement dated March 9, 2018 with Power Up Lending Group Ltd.(incorporated by reference to our Annual Report on Form 10-K
filed on July 13, 2018)

10.69 Equity Financing Agreement with GHS Investments LLC (incorporated by reference to our Annual Report on Form 10-K filed on July 13, 2018)

45



http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-14.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417009507/shmp_ex101.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495417009507/shmp_ex102.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-17.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-18.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-19.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-20.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-21.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-22.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-23.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-24.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-25.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit_10-26.htm
http://www.sec.gov/Archives/edgar/data/1465470/000165495418001554/exhibit-1027.htm

10.70

Registration Rights Agreement with GHS Investments LLC (incorporated by reference to our Current Report on Form 8-K filed as Exhibit 10.2 on August
27,2018)

10.71* 12% Convertible Promissory Note dated June 5, 2018 with JSJ Investments, Inc.
10.72* 12% Convertible Promissory Note dated June 5, 2018 with JSJ Investments, Inc.
10.73* 10% Convertible Secured Redeemable Note issued to GS Capital Partners, LLC dated July 27, 2018
10.74* 10% Collateralized Secured Promissory Note dated July 27, 2018, from GS Capital Partners, LLC
10.75% Securities Purchase Agreement dated August 24, 2018 with One44 Capital, LLC
10.76* 10% Convertible Redeemable Note issued August 24, 2018 with One44 Capital, LLC
10.77* Securities Purchase Agreement dated September 14, 2018 with Labrys Fund LP
10.78* 12% Convertible Promissory Note dated September 14, issued to Labrys Fund, LP
10.79* Securities Purchase Agreement dated October 30, 2018 with Power Up Lending Group Ltd
10.80* 8% Convertible Promissory Note dated October 30, 2018 with Power Up Lending Group Ltd
31 Rule 13a-14(a)/15d-14(a) Certifications
31.1% Section 302 Certification under the Sarbanes-Oxley Act of 2002 of the Principal Executive Officer
31.2% Section 302 Certification under the Sarbanes-Oxley Act of 2002 of the Principal Financial Officer and Principal Accounting Officer
ection ertifications
(32) Section 1350 Certificati
32.1% Section 906 Certification under the Sarbanes-Oxley Act of 2002 of the Principal Executive Officer
32.2% Section 906 Certification under the Sarbanes-Oxley Act of 2002 of the Principal Financial Officer and Principal Accounting Officer
10n* Interactive Data Files

*

Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.

NATURALSHRIMP INCORPORATED

Date: November 13, 2018 By: /s/ Bill G. Williams

Bill G. Williams
Chief Executive Officer
(Principal Executive Officer

Date: November 13, 2018 By: /s/ William Delgado
William Delgado
Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)
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S PNvesTMENTS

NEITHER THIS NOTE NOR THE SECURITIES THAT MAY BE ISSUED BY THE COMPARY UPON CONVERSION HEREOF
(COLLECTIVELY, THE “SECURITIES™) HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 16535, AS AMERDED (THE
=103 ACT™), OR THE SECURITIES LAWS OF ANY STATE OR OTIHER JURISDICTION. NEITUER THE SECURITIES ROR ANY
INTEREST OR PARTICIPATION THEREIN MAY BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED: (1) IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE 1963 ACT, OR APPFLICABLE
STATE SECURITIES LAWS; OR (1) IN THE ARSENCE OF AN OFINION OF COURSEL, IN A FORM ACCEFTARLE TO THE ISSUER.
THAT REGISTRATION 1S NOT REQUIRED UNDER THE 1033 ACT OR; (i) UNLESS SOLD. TRANSFERRED OR ASSIGNED
PURSUANT TO RULE 144 UNDER THE 1933 ACT.

125 CONVERTIRLE PROMISSORY NOTE
MATURITY DATE OF JUNE 5, 2008 "THE “MATURITY [DATE"
BI25.0000 Juxe 5, 2018 TR “lsaanc DaTe™

PaasciPal AMoUNT: £125000
Pusecnase Prece: S118.800

FOR VALUE RECEIVED, MaturalShrimp Inc. a Mevada Corporalion (The "Company™] doing business in Dallas. TX. hereby
promises to pay to the order of JSJ Investments Inc, an accredited invastor and Texas Corporation, or its assigns (the

Halder™), the principal amount of One-Hundred and Twenty-Five Thousand Dollars ($125.000) ("Hote™), on demand of
the Holder at any time on or after June 5, 2013 (the "Maturity Date). and to pay interest on the unpaid principal balance
hereof at the rate of Twelve Porcent (12%) per annum (the “Interest Rate”™) commencing on the date herecf (the “lssuance
Date" ),

The Principal Amount is One Hundred and Twenty-Five Thousand Dollars ($125,000) and the consideration paid by the
Holder i One Hundred and Eighteen Thousand Eight Hundred Dollars (S118.800) (the “Consideration™); thore exists an
original issug discount of $5.200 (the “0I07)).

1 Payments of Principal and Interest.

5. Pre-Payment and Payment of Principal and Interest. The Company may pay this Note in full, with
any and ol accrued and unpaid interest, plus ony applicable pre-payment premium set forth herein and
subject to the terms of thes Sect:on 1a, at any time on o prioe to the date which ocours 180 days after the
Issuance Dato herecf (the “Prepayment Date™), in the event the Maote is not prepald in full on or befare the
Prepayment Date, it shall be deerned a “Pre-Payment Defaull™ hereunder, Until the Ninetieth (S0th) day
after the lssuance Date the Company may pay the principal at a cash redemption premiusm of 135%, in
addition 1o cutstanding intorest, without the Holder's consent: from the 915t day to the One Hundred and
Twentieth (120th) day after the lssuance Date, the Company may pay the principal at a cash redomption
premium of 1O0%, in addition to cutstandsng interest, without the Holder's consert; from the 1215t day to the
Prepayment Date, the Company may pay the prncioal at & cash redemption premium of 145%. in addition
to outstanding interest, without the Helder's consent. After the Prepayment Date uo o the Maturity Date
this Note shall have a cash redemption premiumn of 150% of the then cutstanding principal amount of the
Mote, plus sccrued intorest and Default Interest, If any, which may only be paid by the Company upon
Haolder's prior written consent. AL anmy tme on or aftor the Meturity Date, the Company may ropay Iha thon
eutstanding principal plus accrued interest and Default Interest (defined bolow), if any, to the Holder,

b. Demand of Repayment. The principal and interest balance of this Note shall be paid to the Holder hereof
on demand by the Holder at any birme an or after the Maturity Date. The Dafault Amount (defined horan), if
applicable. shall be paid 1o Holder heveo! on demand by the Holder at any time such Default Amount
bacomas due and payable to Holder,

c. Interest. This Note shall bear interest (CInterest’) at the rate of Twelve Percent (12%) per annum
from the issuance Date untd the samae is paid, or otherwise convertad in accordance with Section 2 balow, in
full and the Holder, at the Holder's sole discrotion, may include any accrued but unpaid Interest in tha
Conversion Amcunt, Interest shall commence sccruing on the Issudnce Date, shall be computed on the
pasis of & 365-day year and the actual number of days elapsed and shall accrue daily and, after the Maturity
Date, compound quarterdy, Upon an Event of Default, as defined in Section 10 below, the interest Rate shall
increase to Eighteen Percent (18%) per annum for 50 long as the Event of Default i1 continuing ("Dy
Interast™)

d.  General Payment Provisions. This Mote shall be pard in lawful money of the United States of Amenica by
check of wirg trandfer 10 such sccount a4 the Holder may from time to time designate by written notice 1o
the Company in accordance with the provisions of this Note. Whanever any amount exprassed to be due
by the terms of this Note is due on any day which is not 2 Business Day (as defined below). the same shall
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instead be due on the next succeeding day which is a Busingss Day and, in the cose of any interest payment
date which is not the date on which this Note is paid in fidl, the extension of the due date thereof shall not
be taken into account for purposes of determinmg the amount of interest due on such date. For purposes
of this Note “Busingss Day" shall mean any day other than a Saturday, Sunday of a day on which
commercial banks in the State of Texas are authorized or required by low or executive order o reman
cloged.

2. Conversion of Note. In accordance with the terms of subsection 2(b) balow, the Conversion Amount (see Paragraph
2(a)(i)} of this Mote shall be convertible into shares of the Company's common stock (the “Common Stock™)
according to the torms and conditions sot forth in this Paragraph 2,

a. Certain Defined Terms. For purposes of this Note, the following terms shall have the following meanings:

k 'mm migans the sum of (a) the principal amount of this Note 1o be comverted with
respect 1o which this determination is being made, (b) nterest, and (c) Default interest, if any, if so
incleded at the Holdor's sole discration,

i, “Conversion Price” means a 40% discount o the lowest trading onoe cuning thi provious twenty
(200 trading days to the date of a Convarsion Notice

il “Person” means an indhvidual & lreted kabilty company, 8 partaership, & jont venture. o
corporation, a trust, an unincorporated organazation and a government or any department or
agency theroof.

Iwv. ~Shares” means the Shares of the Commaon Stock of the Company into which any balance on this
Mote may be converted upon submission of 3 “"Conversion Notice™ to the Company substantially
in the form attached hereto as Exhibit L

b Helder's Conversion Rights The Holder shall be entitled to convert 2ll of the cutstanding and unpaid
principal and scorued interest of this Note into fully paid and non-assessable shares of Comman Steck in
accordance with the stated Conwersion Price commencing on the date that is 180 days from the date
nomor except that upon the sccurrence of an Organic Change. as defined in Section 3 below, or an Event
of Default, a5 defined in Section 10(a) below, the Note will become immediately convertible. The Holder shall
nnlbv@ﬂhdln:mlma(mmmbatelmmdhhmann[hm'!umbmuf
shares of Commaon Stock which would Be In excess of the sum of the number of shares of Common Stock
Llsuabhmmthemrsmut:hnwanrmwmmmmtmwlﬂsmwmnmw
made on o Comversion Date. which would result in beneficial ownershep by the Holder and its affilates of more
m&ma:mmsmwmarwmuormmmwmmﬂmmm For the
purposes of the provision 1o the immediately proceding sant bnmhalms’mﬂulbedﬁ‘mnvdm

accordancg mthcchonlkmﬂflthmIm Endwmﬂfﬂﬂuaswﬂed Reguation 134-3

m&mtomnmm Holder shall ot uqmmlommemdkm
{"Conversion Limataticn 1'). Hcmmmwmnnhenw wmmwlmw-amm
in this will Emit amry conversion herounder, mmul; may waive the conversion
mitabon in this. Section 2(0), in whole of in Part, upon and maﬂuslmwmmm

to the Company 1o INCrease oF COCroase such porcentage to any other amount as determinad by Holder in its
sobe dascration ("Cormeer sion Limitation 271

£ Fractional Shares. The Company shall not issue any fraction of & share of Comman Stock upon any comversion;
if such issuance would result in the issuance of a fraction of 2 share of Common Stock, the Company shall
round such fraction of a share of Comman Stock up (0 the nearest whaole share exceot in the event that
rounding up wolld viclate the conversion limitation set forth in section 2(b) above.

d.  Conversion Amount. The Conversion Amount shall be converted pursuant to Rule 124(BX1E0 Mﬂ Rule
144(d K 1)A) as promulgated by tno Securities and Exchange Commission under the Socurities Act of 1933,
as amended, into unrestricted shares at the Conversion Pﬂ-ce

¢. Mechanics of Conwverslon. The conversion of thes Note shall be conducted in the fallowing manner:

L Helder's Conversion Requirements. To convert this Note info shares of Commen Stock an any
date set ferth in the Conversion MNaotice by the Holder (the "Converslon Date™), the Holder thall
transmit by email, facsimile or stherwise deliver, for receipt on of prior 1o K59 pm, Eastern Time,
on such date of on the next busiress day, 3 cooy of o fully executed notice of conversicn in the form

attached hareto as Exhibit 1to the Company.

n  Company's Response. Upon receipt by the Company of a copy of a Conversion Notice, the
Company shall as soon 35 practicatile, Bt in na gvent Later than eng (1} Business Day affer recoipt
of such Conversion Motice, send, via email, facsimie of overnight couner, o confirmation of receipe
of such Conversion Notice to such Holder indicating that the Company will process such
Conversion Motice in accordance with the terms herein, Withen two (2] Business Days after the
date the Converston Motice is delivered, the Company shall have issuad and clectroncally
transferred the shares to the Broker indicated o the Conversion Motice: should the Company be
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unable Lo transfer the shares sloctronically, it shall, within two (2) Business Days after the date the
Conversion Notice was delivered, have surrendered to an overnight couner for delivery the niext
day to the address as soecified in the Conwersion Notice, o cortificate, registered in the name of
tha Halder, for the number of shares of Comman Stock to whech the Holder shall ba entitied,

Record Holder. The person or persons entitied to receive the shares of Commaon Stock issusble
upon a conversion of this Note shall be treated for alt purpases as the record holder or holders of
such shares of Common Stock on the Comversion Date.

Timely Response by Upon receipt by Company of 3 Converseon Notica, Conwy‘ﬂa&
resnand within one business day 1o Holder confirming the detaits of the Cosvorsion, and provide
within two business days the Shares requested in the Conversion Notice.

tar Deli Il the Company fails to deliver for whalaver reason
{including anr neﬂec: or {alure by. e.5. the Company, its counstl or the tronsfer agent) te Halder
the Shares as requested in a Conversion Notice within three (3) business days of the Conversign
Date, the Company shall be deemed in “Defsult of Conversion” Beginung on the fourth (47)
business day after the date of the Conversion Notice. after the Company is deemed in Dafaclt of
Conversion, there shall accrue liquidated damages (the "Conversion Damages™) of 32000 cer day
for each day after the third business day until ddlmyn‘f'mu Shares is made, mmhnenaltywﬂ
be added to the Nole being converted (under the Company’s and Holder's expectation
undorstanding that any penalty amownts willl tack back to the lssuance Dale \‘.\f the RKated 'H‘H.‘
Parties agree that, at the tine of deafting of this Note, the Holder's damages as to the delnguent
response are incapable or difficult to estimate and that the hguidoted domages called for is 2
reasonable forecast of just compensation

Liquidated tor inabllity to Issue Shares. If the Company fails to deliver Shargs requestod
hy a Convorsion Notice dug to an exhaustion of authorized and issuable commen stock such that

the Company must incroase the rumber of shares of authosized Comman Stock before the Shares
requested may be msued to the Holder, the discount set forth in the Converson Price will be
increased by 5 percentage points (Le. from 40%. (o 45%) fot the Conversion Notice in guestion and
ol futwre Conversion Motices until the cutstanding principal and interest of the Nole is convarted
or pakd in full Thnullqumwdunmssl\ﬁml mutheunnluesmmhdby Paragrannh
2(exv) void, and shall be applied in conjunction with Paragraph 2(e}v) unless othorwise agreed to
in writing by the Helder, The Parties agree that. at the time of drafting of this Neote, the Holder's
damages as ta the insbility to issue shares ore incapable o difficull to estimate and that the
hguidated damages catied for is a reasonable forecast of just compensation,

Rescindment of Conversion Motice. I (i) the Company fails to respond to Holder within ane
Dusiness day from the date of delivery of a Conversion Motice confirming the details of the
Conversien, (i) the Company fads to provide the Shares requested in the Conversion Notice within
three business days from the date of the delivery of the Conversion Natice, (in) the Holder is
unablo to procure 8 legal opinian required to have the Shares issued unrestricted and/or deposited

to sell for any reascn refated to the Company’s standing with the SEC or FINRA. or any ubon or
inaction by the Company, (v} the Holder is unable to deposit the Shares fequaested in the
Conversion Molice for any reason related to the Compamy's standing with the SEC or FWEA, or
any action or inaction by the Cornpany, (v) if the Holder 15 informed that the Company does nol
have the authorsed and issuable Shares avadable to satisty the Conversion, ar (i) if OTC Mﬂmﬁs
changes the Company's designation to "Limited Informaton’ (Yield), ‘No Information’ {(Stop Sign),
“Caveat Emptos LSI‘-M and Crossbones), or "OTC, 'Other OTC or "Grey Market” (Exclamation Mark
Sign) an the doy of or any day after the date of the Comversion Notice, the Halder maintains the
aption and sole discretion to resond the Converskon Motice ("Rescindment™) by delivering a notice
of rescindment to the Company in the same manner that a Conversion Notice is required to be
delivered to the Company pursiuant to the terms of this Mote.

Transfor Agent Feos and Legal Fess. The issuance of the cortificates shall be without charge or
cxpense to the Holder, The Company shall cay any and all Transfer Agaont focs, logal fees, and
advisory fees required for execution of this Mote and crocessing of any MNotice of Corversson,
including but not Bmited to the cast of obtaining a 1u|d epinion with mgnrd to the Conversion,
Thie Holder will deduct $3,000 from the principal payment of the Mote solely to cover the cost of
abtaining any and all legal opinions required to cbiain the Shares requested in any given
Cenversion Motice. These fees do not make provision for or suffice to defray any legal fees
mcurred in collection o enforcement of the Note as desorbed in Paragraph 15,

Conversion Right Unconditional. If the Holder shall prowvide a Motice of Converson as prosded
herein, the Company's obligations to deliver Common Stock shall be absolute and unconditional
irrgspective of any claim of setoff, counterclaim, recoupment, or afleged breach by the Holder of
any obligation to the Company.
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3, Other Rights of Holder: Rearganization, Reclassification. Consolidation, Merger or Sale.  Any recapitalization.
recrganization, reclassificabion, consolidation, merger. sale of all or substantially ol of the Company's assets to
ancther Person or othds transaction which is atfocted in such a way that holgers of Common Stock are entitled to
mcm {oither deroctly of upon subsequent bgwidation) stock, secuntics, cash of othor agsots with respect 1o or in

for Common Stock is referred to herein as "Onganle Change.® Prior to the consummation of any (i) Organic
mnmortn)mhm Organsc Change following which the Company is not a surviving enlity, the Comparny wil secure
the Person purchasing such assets of the successor resulting from such Organic Change (in sach cose, the
'Atqulling Enﬂlrnwrmm agreement (in form and substance reasonably satisfactony to the Holder) to deliver to
Holdor in cxchange for this Note, a security of tho Acauiring Entity evidenced a written instrument substantially
sirmdar in form and substance to this Note. and reasonably sstisfactory to the Prior to the consummatian of
any other Qrganic Change, the Company shall make appropriate provision (in form and substance reasenatly
ﬂhﬂatwmmm:taomewlmﬂdw“lm er hive the nght 1o acquire and receive in beu of or in
addition to (as the case may be) the shares of Common Stock immedately theretofore acquirable and receivable
upen the conversion of the Note, such shnfes nf stock, securities. cash or other assets that would have been issuod
o payabnle in such Qrgamc Chango with respect to or in exchange for the number of shares of Common Stock which
would have been acquirable and receivable upon the conversion of the Mote os of the date of such Organic Change
{without taking INto account any bmitations o restrictions on the convertibdity of the Note set forth in Section 2(b)
or atnerwise). All provisions of this Note must be included to the satisfaction of Holder in ary new Note created
pursuant to this section.

4. Representations and Warmanties of the Company. In connoction with the transactions provided for herein, the
Company hereby reprosents and warants to tho Holder the following:

a  Organization, Good Standing and Guallfication The Company 1s o corporation duly organized, validly
existing and in good standing under the laws of the state of its mcorporation and has all reguisite corparato
pawer and authority to carry on ils business as now conducted. The Company S duly qualified to transact
business and &5 in good standing in cach jurisdiction in which the fadlure to so quably would have a matonial
adverse offect on s busingss or properies.

b Authorzation. All corporate action has been taken on the part of the Company, its officers, directors and
stocknolders necassary for the suthorization, execution and delivery of this Agreement. The Company has
taken all corporate action required to make all of the obhgations of the Company reflected in the provisions
of this Agreement, valid and enforceablo obligations. The shares of capital stock issuable upon COMVOrSIon
of the Mate have Been authorized or will be authorzed cnor 1o the issuance of such shar

¢. Fiduclary Obligations. The Company hereby represents that it intends to use the proceeds of the Note

prirnarndy for the operations of (15 business and not for any personal, family, or household purpose. The

hereby represents that its board of dirgctors, in the exercise of its fiduciary duty, hasum'-ed

the exccution of this h?w based upon a reasanable belief that the pracoeds of the Note provided lor

ﬂrmm 4slopaonnalt the Company after reasonable inguiry concermning its financial objectives and
nancial situation,

d. Data Request Ferm. The Company heroby rooresents and warrants 1o Holder that all of the information
furnished to Holder pursuant to the Due-Diligence Form("DDF™) dates June 5, 2018 s true and correct in all
matosial respocts as of tho data horoot,

5 lssuance of Common Stock Equivalents. If the Company, 8t any time after the lssuance Date, shall issue any
SeCurities convertibde into or exchangeable for, directly or indirectly, Common Stock ("Convertible Securities™), other
than the Note, or any righis or wu!mt; or options to purchase any such Common Stock or Convertible Securilios,
shadl ba issued or sold (collectively, the Stock ')mdu\aagwtmmem:twmrnrw
which additianal Shares af l:ommnslodt imay b issuable thercafter pursuant 1o such Common Stock Equivalent,
plus the consideration received by the Company for issuance of such Common Stock Equivalent uwbvlhe
number of shares of Common Stock issuable u-urwmt to such Common Stock Equivalent (the "Aggregate Per
Common Share Price™) shall be less than the applicable Conversion Price then in effect, or if, after any such Bsuance
of Common Stock Eguivalents, the pfice por share for which additional Shares of Common Stock may be issuablo
thersafter s amended or adjusted, and such once as 5o amended shall maka the Aggrogate Per Share Comman
Price be lass than the spplicable Conversion Price in effect o the time of such amendment or adjustment, then the
applicable Conversion Price wpon each such issuance or amendment shall be reduced to the lower of: (1) the
Conversion Price; or (i) a twenty-five percent (25%) discount to the lowest Aggregate Per Commaon Share Price
(whether or not such Comman Stock Equivalents are actually then exercisable, convertible or exchangeable in wrole
or in part) as of the carlier of (A) the date on which the Company shall onter into a firmn contract for the issuance of
such Common Stock Equivalent, or (B) the date of actusd issuance of such Comman Stock Equivalent, Mo adwstment
of :h- applicable Conversion Price shall be made under this Section 6 upon the issuance of any Convertible Security

ch is outstanding on the day immediately precoding the Issuance Date.

6. Reservation of Shares. The Company shall at ol times, 5o long as any principal amount of the Note is outstanding,
reserve and keep available out of its autharized and urussued shares of Common Stock, selely for the purpose of
effecting the comversion of the Note. four times the number of shares of Common Stock as shall at all times be
sufficient to effect the conversion of all of the principal amount, plus Inferest and Default Interest. if any, of the Note
then outstanding ("Share Reserve™), unless the Holder stipulates olherwise in the “lrrevecable Letter of Instructions
to the Transfer Agenl® 5o long as this Note is outstanding, upon written roquest of the Holder o via teleohonic
communication, the Company's Transfer Agent shall furnish to the Holder the then-current number of common




LIS BviesTarsTs

shares issued and cutstanding, the then-current number of commion shares authorized, the then-current number of
unrestricted shares, and the then-current numiber of shares reserved for third parties,

Veting Rights. The Holder of this Note shall have no voting rights as 8 note holder. except as required by law,
nowever, upon the conversan of any portion of this Note into Common Stock, Holder shall have the same voting
rights as all other Common Stock holders with respect to such shares of Commen Stock then cwned by Holder.

Reissuance of Mote. In the event of a conversion of redemplion pursuant to this Note of less than ofl of the
Conversion Amount memedbytmm:mwm-wmﬂy bersmmdﬂiwnﬂwﬂw
Hmﬂ@'wmmmthdﬂudlﬁqNﬂc:ﬂﬂ“ﬂmumawnelnnihhwm
remaining principal amount of this Mote which has not beon 5o converted or redeamed and which is in substantially the
sama form as this Note, as set forth above.

Default and Remedies.

2. Ewvent of Default. For purposes of this Note, an “Event of Default”™ shall occur upon:

L the Company's defaull in the payment of the outstanding principal, Interest or Default Interest of
this Nate whon due, whether at Maturity, acceleration or otherwise;

the occurrence of a Default of Conversion as set forth in Saction mex

the failure by the Company for ten 00} dws after notice to it to comply with any matenial
provision of this Nate not included n o WO

v, the Compnny‘s breach of any :\wmanu. WATTANtS, of representalions made by the Company

v od'm-ri‘ofmamnnthuDHF is fafse or misleading in any matorial respect.
w, thooefaull by the Company maﬂrOlherwnmﬂ entered into by and Detween the Company
and Holder, for purposes horcol "0 Agreoment™ shall moan, collectively, all agrecments and
instruments between, mwwmmmm and, or for the benefit of, (!)WMUW
any affilate of the Holder, including without hirmitaton, oromissory notes.
wil, the cossation of aperations of the Company or & material subsidiany.
v, the Company pursuant to or within the meaning of any Bwrunlw l.au- {a) commences o
voluntary case; (b) consents to the ontry of an order for reliol against it in an isvoluntary case; (€)
consents to the apoontment o‘F a Custodian of it or for all urwhstamwlvdlnf luﬂfvoerlv' (d!
makes a general assignmant for the benefit of its creditors; or (¢) admits in wniting that
wmaﬁyn\a!:letopayﬂsrhblsaslhmmm
of competent wmmmmnquudﬂuuwuundﬂwm Law that (3} is
Inrrol-e!agmmm ¢ Company in an involuntary cose: (b) appoints o Custodian of the Company or
for all or substantially all of its property; or (¢} orders the liguidation of the Company or any
subsdhiary, and the orger o decree rémans unstayed and in effect for thirty (30) days:
the Company files a Form 15 with the SEC.
mcmhwetotlmﬁhdmmmdtl be filed by it with the Secunties and

xchange Commission;
theﬁuﬂms‘lalmemmeﬁfﬁlealfworlsmwudlumﬂudhwtwﬂ‘!DTI:HMEWFW
a"\'.‘ur-'wlrlofmatm desigristed compary,
whil, mwfsmnmmsmmmau "No Ingde” by OTC Markets at any time while any
prncipal, interest or Default interest under the Note remains outstanding;
the Company’s fallure to maintain the required Share Reserve pursuant to the terms of the

Er

B

Fi‘—‘.ﬂ

v,

Irrevocable Letter of instructions to the Transfer Agent;

i, Company difects its transfer agoent not to transfer, or hinders its transfor
agent in transforning of issuing (clectronically or in :mﬁml m:l any :erllﬁ:olr.- for Shares of
Common Stock to be ssued to the Holder upon conversion of or ul‘l'mrwwewlmh this Note
ManﬂwnmMWmcbymsmorMstamm(mdmmsmnmram o remove
of impoirs, delays and/or hinders its transfer agent from removing) a-mf restrictive logand (or 1o
withdraw and stop transfer instructions) on amy certificate for any Shares of Commaon Slock

issued to the Holder upon conversion of of otherwise pursuant to this Note as and when required

honor ity obligations pursuant to a Conversion Nmmmwneﬂbvthchdmwaww:h
fallure shall continue uncured for three (3) Business Days after the Conversion Notice has been
delivered to the Company Dy Holder,

xvi.  the Company's failure 1o remain current in its biling cbligations with its transfer agent and such

couses the transfer agent te eefuse o issue Shares to Holder pursuant to a
Conversion Notice:

wvil.  the Company effectuates o reverse spht of its Common Stock and fails to provide twenty (20)

days prior written mhm{n Halder of its intention to do 5o of
vl crc Markets changes the Company's designation ta "No information’ (5toD Soqn) ‘Caveat Emptor’
Skull and Crossbones). or 'OTC, "Other o‘lc‘ or 'Gr-::y Market' (Exclamation Sign.

i, 'CNW'.‘ of Contral Transaction™ means the ococurronce after the date hmﬁur of any of (.a} an
acqusition after the date hersol by an individual or legal entity or “group” (83 described in Rule
13d-5(oX1) pmrmtqamd under the Securitios Exchange Act of 1334) of effective contral (whether

threugh icial ownership of capital stock of the Company. by contract or otherwise)
of in excoss ofmolmwunq secunties of the Company. (b) the Company merges into or
consolidates with amy other Person, as that torm is defined in the Secunties Act of 1933, as
amended, ar any Puw:rﬂelm muumdjdalusmthtthuﬂmaﬂ,aﬂu @iving offoct to
sisch mnmrm stockholders of r.'ompuw mmediately prior 1o such transaction own less
than 60% of the aggregato woting power of tho Company or the successor antity of such

]
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transaction, (c) the Campany selis o transfors all or substantially all of its assets 1o another Persan
and the stockholders of the Company immediately prior 1o such transaction own less than GO% of
the apgregate voting power of the acquiring entity immaediately after the transaction, (d) a

at one time or within a three year period of maore than one-half of the members of the
Board of Directors which i not aporoved by 8 majority of thase individuals who are members of
the Board of Directors on the lssuance Date (or by those individuals who are serving s mombers
of the Board q‘ Dﬂ:uqu a0 any date whose nomination to the Board of Directors was approved

by a majority of the members of the Board of Directors who ane members on the date hereof), or
(5] 1h&ew|aﬂ by the Comoany of an agreament to which the Company is 3 party or by which
it is bound

xx,  Alterng the conversion terms of any notas that ane currently cutstanding,

The Term “Bankruptey Law™ means Title 11, U5, Code, or any simidar Fedardl or State Law 'or tha
relief of debtors. The term “Custedian™ maans any facaiver, trustea, assignee, Bouidalor oF similar
official under any Bankruptoy Law,

b. Remedies. If an Event of Default occurs, the Holder may in its sole discretion doeterming Lo fequist
inmediate repayment of all or any portion of the Note that remans outstanding: at such time the Company
wall e reguired to pay the Holdor the Default Amount (defined harein in cash. For purpases hereof, the
“Default mmmnn the product of (A) the then outstanding principal amount of the Mote, plus
accreed Interest and Dulauil Interest, diwded by {BJ the Conversion Price a8 determined o the Ssuance
Date. rndtrpl-n-ubg{ e mighest price at which the Common Stock traded at any time botween the
Issuance Date and the dnle of the Event of Dafault. If the Company fails to pay the Default Amount within
five (5) Business Days of wntten nofice that such amount it due and payable, then Holder shall have the
nght a1 any time, 50 long 35 the Company remains in default (and 50 long and to the exient there are &
sufficient numbar of authorizod but unissued shares), to require the Company, upon written notice, to
immediately ssee, in liou of the Default Amount, the number of shares of Common Stock of the Company
equal to the Default Amount divided by the Conversion Price then in effect.

Vote to Change the Terms of this Note. This Note and any provision hereof may only be amended by an instrument
im writing signicd by the Company and the Holdes.

Lost or Stolen Mote. Upon recempt by the Company of evidenco satisfactory to the Company of the loss, theft,
destruction or mutilstion of this Note, and, in the case of loss, theft or destruction, of an indemnification undertaking
by the Holder to the Company in a farm reasonably accoptable to the Company and, in the case of mastilation, wpan
surrender and cancellation of the Note, the Company shall expcute and deliver a new Note of Fue tenor and date and in
substnntially the same form as this Note; pravided, howower, the Company shall not bo oblgated 1o re-tssue a MNole if tho
Holder contemporeneoushy reguests the Company to comeert such remanimg principal amount. plus accneed Interest
and Default Interest. if any. inte Common Steck,

of Collection, Enforcement and Other Costs. If (1) thes Note is placed in the hands of an attorney for

ian ar enforcement or is collected or enforced through any legal procesdng: of (i) an attorney s retaingd to
reprasent the Holder of this Note in any bankruptcy. fwrmrumm receivership or othor proceedings affecting
creditors’ nights and involving & clam under this Note, then the Company shall pay 1o the Holder all reasonable
attomneys’ fees, costs and expenses incurred in connection therewith, in addition 1o all other amounts due hergunder,

Cancellation. After all principal, ac mm«mmwmmumnw atwhmcwodonlhmnlemmm-d
i full or otherwise converted in full, this Mote shall sutomatically be deemad canc shall be surrendered 1o the
Company for canceliation ang shall not Be reissued,

Waiver oﬂloﬁ« To the extent pormitted br taw, the Comparry hereby waives demand, notice, protest and all ather
demands and notices in connection with the delvery, scceptance, performance, default or enforcement of this Note,

Govemning Law. This Note shall be construed and enforced in accordance with, and all guestions concoming the
construction, valdity, interpretation and performance of this Note shall be gaverned by, the lws of the State of Texas,
witheut giving effect 10 provissons thoreal regarding conflict of laws. Each party horcby irrovocably submits to the
non-exclusive urisdiction of the state and foderal courts sitting in Texas for wwwwwasmnum
or in connection herewith or with any transaction contemplated hereby or deucussed hersin and hereby Imevosably
wanes, and agrees not 1o atsert in any suit, action or proceeding. any claim that i 5 not personally subject o the
jurisdiction of dny such court, that such suit, m-mwmmmmuwnmwmtmmwlhmtmvma
of such suit, action or proceeding is improper. Each party herety irravocably waives personal service of process and
consenls 10 process being sorved in any such st aclion of procoeding by sending, through cortificd mail or
courier, 3 copy thercof to such carty ot the address for such notices to it under this Agreemnent and agrees
that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herawn
shall be deerned to Bmit in any way any fnght 1o soerve process in any manner permitled by law, EACH PARTY
HERERY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONMECTION HEREWITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.




20,

21

23

24,

J50 IXVERTMENTS

Remedies, Characterizations, Other Obligations, Breaches and | Refief. Tho remedies provided in this Note
shall be cumulative and in addition to ail other remedies avai unger this Note, at law or in equily (including a
decree of specific performance andfor ather injunctive relel), and no remedy containgd hotan shall be deemed

wakver of compliance with the provigions gnang rise te such remaedy and notheng herein shall Emit the Holdor's tlgh't
to pursue actual damages for any falure by the Company to comply with the terms of this Note The Company
covenants to the Holder that there shall be no characterization cnncurmg this instrument other than as expresshy
provided hersin. Amounts set forth of provided for hereln with respect 1o payments, conversian and the like (and the
computation thereof) shall be the amounts to be received by the Holder thereal and shall not, except as expressly
pravided heroin, be subject to any other obligation of the Company (or the performance thereof),

Specific Shall Not Limit General; Construction. lo specific provision contained in this Mote shall Emit or modidy any
more gencral provision contained heresn, This Note shall be deemed to be jointly drafted by the Company and the
Halder and shall rot be construed against any porson as the drafter hereal,

Fallure or Indulgence Not Walver. No fadure or delay on the part of the Holder in the cxercise of any power, right or
privilege hercunder shall cperatie as a wakver thoreol, nor shall any single or partial cxercise of any such power, right
or prvloge prechede further exercise thergol or of any other right, power of privilege.

Partial Payment. in the event of partial payment by the Holder, the principal sum due to the Holder shall be prorated
based on the cansideration actually paid by the Holder such that the Company is only fegquired 1o repay the amount
funded and the Company is not required to repay any unfunded portion of this Mote, with the exception of any QID
contemplatod horgin

Entire Agresment This .&g.reermnt constitutes the full and entire understanding and agreement between the parties
with regard to the subjects hergin. None of the terms of this Agreement can be waived or modified, except by an
express agreement signed by all Partees hereta,

Additional R and Tha Company cwpressly acknowledges that the Holder, including but
not lirmited 1.:\ its officer, dirpctors, employees, agents, and affiiates, have not made any representathon or warranty
to it cutside the terms of this Agreement. The Company further acknowledges that there have been no
feQresEntations of warranties about future financing or subseguent transactions betwaen the parties.

Notices. All notices and other cammunications given of made to the Company pursusnt hereto shall be in writing
(inchading facsimile of similas electronic tronsmussions) and shall be deemed effec giverc (i) upon personal
dilivory, (i) when sont by clectronic mail or facsimile, as deemod received by the dose of businoss on the date sont,
(ai} frve (5) days after having Been sent by registered or certified manl, return receipt reguested, postage prepald or
(iv) one (1) day after aepos-r with a nationatly recogrized overnight courier. specifying noext day delivery. All
communications shall be sent either by email, or fax. or 1o the emad address or facsimile number set forth on the
signature page hereto. The physical address, emadl address, and phone number provided on the signature page
herato shall be considersd valid pursuant to the above stipulations: should the Companv’: contact informatian
change from that ksted on the signature page, it is ncumbent on the Company to infarm the Holder,

Severabllity. If ane or more provisions of This Agreement are held ta be unenforceable under applicable law, such
pﬂctrhwsonw be excluded from this Agreement and the rest of the Agreement shall be enforceable in accordance
with its terms.

Usury. If it shall be found that any interest of other amount decmod mnterest duo hereunder wiolates the applicablo
law governing usury, the aoplicable rate of interest due hercunder shall automatically be lowered to equal the
maximurn rate of interest permitted under applcatle lw, The Company covenants (Lo the extent that it may lawiully
do o) that it will not seek to claim or take advantage of any Llaw that would prohebst o forgive the Company from
paying ol or a portion of the principal, Interest or Default Interest on this Note.

m«w-snd.nm This Agreement shall be binding upon all successors and agsigng hereto,

= SHGNATURE PAGE TOFOLLOW —
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1M WITNESS WHEREQF. the Company has coused this Note 1o be signed by its President. on and as of the lssuance Date

COMPANY

Signature:

By
Title President
Address 15150 Preston Rd. Suite 300
Dallas, TX 75248
Email geasterling@naturalshrimp.com
Phone 888-791-0474 / cell 972-951-8035
Facsimde — .
JSJ Investments Inc.
Signaturc:

Sameer Hrj, President

J5J Investments Inc.

WEZ0 Marth Central Exprossway, Swte 152
Dallas T¥ 75231

HBR-503-2599
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Exhibis I
Conversion Notice

Roforonco is macds 1o the 12% Convertible MNote issued by MaturalShrimg Inc. {the “"Nete®), dated June 5, 2018 n the principal
amount of 125000 with 12% interest. This noté currently holds a prncipal balance of $125.000, The features of comveraon
stipulate & Comversean Price equal 1o 8 40% discount to the lowest trading price during the previous twenty (20) trading days
to the date of a Conversion Motice, pursuant to the orowvisions of Section 2(a)(a) in the Note,

In accordance with and pursuant 1o the Note, the undorsigned hereby ehects 1o convaert £ of the nmn:'.neéfifremsr
palance of the Note, indicated below into shares of Camman Stock (the "Cammaon Stock™), of the Company, by tendering the
Hote specified as of the date specified below.

Date of Conversion:

Pleaze confirm the following infarmation:
Caonversion A L 1

Conversion Price: § (—% from % ]
Number of Common Stock to be ssued:
Current lssued/ O bl

It the lssver is DWAC eligible, please issue the Common Stock into which the Note is being converted in the name of the
Holder of the Mote and transfer the shares clectronically to:

[BROKER INFORMATION]

Holder Authorization:

J5J Irvestments Inc

10830 North Contral Expressway. Suite 152 “Da nat send certificates fo this address
Dallas, T 75251

888-303-2599

Tax 1D: 20-2122354

Samaoer Hirj, Presidont

[DATE]

[CONTINUED ON NEXT PAGE
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PLEASE BE ADVISED. pursuant to Section 2{e)ii) of the Nobte, "Upon recent by the Company of & copy of the Conversion
Motice, the Company shall as soon as practicable, but in no event later than one (1) Business Day after receipt of such
Conversion Notice, SEND, VIA EMAIL, FACSIMILE OR OVERMIGHT COURIER, A COMFIRMATION OF RECEIPT OF SUCH
CONVERSION NOTICE TO SUCH HOLDER INDICATING THAT THE COMPANY WILL PROCESS SUCH CONVERSION MOTICE
in accordance with the terms herein. Within two (2) Busingss Days after the date of the Conversion Confirmation. the
Comnpany thall have issued and clectronically transferred the shares 1o the Broker indicated in the Conversion MNotice, shoubd
the Company be unable to transfer the shases electronically, they shall, within two (2) Business Doys after the date of the
Conversion Confirmation, have surrenderod to FedEx for delivery the noxt day to the address a5 soecified in the Conversion
HMotice, b cortificate, registered in the nome of the Holder, for the number of shares of Common Stock to which the Holder
shall be entitled.”

L]




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement™), dated as of July
27, 2018, by and between NaturalShrimp Incorporated., a Nevada corporation, with
headquarters located at 5080 Spectrum Dr., Suite #1000 Addison TX, 75001 (the “Company™),
and GS CAPITAL PARTNERS, LLC, a New York limited liability company, with its address
at 30 Broad Street, Suite 1201, New York, NY 10004 (the “Buyer™).

WHEREAS:

A The Company and the Buyer are executing and delivering this Agreement in
reliance upon the exemption from securities registration afforded by the rules and regulations as
promulgated by the United States Securities and Exchange Commission (the “SEC™) under the
Securities Act of 1933, as amended (the “1933 Act™);

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms
and conditions set forth in this Agreement two 10% convertible notes of the Company, in the forms
attached hereto as Exhibit A and B in the aggregate principal amount of $186,000.00 (comprised
of the first note (“First Note™) being in the amount of $93,000.00, and the remaining note in the
amount of $93,000.00, a “Back End Note™) (together with any note(s) issued in replacement
thereof or as a dividend thereon or otherwise with respect thereto in accordance with the terms
thereof, the “Note™), convertible into sharcs of common stock, of the Company (the “Common
Stock™), upon the terms and subject to the limitations and conditions set forth in such Note. Each
note shall contain an $3,000 Q1D such that the purchase price shall be $90,000.00 for each note,
The First Note shall be paid for by the Buyer as set forth herein. The Back End Note shall initially
be paid for by the issuance of an offsetting $90,000.00 secured note issued to the Company by the
Buyer (a “Buyer Note™), provided that prior to conversion of that Back End Note, the Buyer must
have paid off that Buyer Note in cash such that the Back End Note may not be converted until it
has been paid for in cash by the Buyer,

C. The Buyer wishes to purchase, upon the terms and conditions stated in this
Agreement, such principal amount of Note as is set forth immediately below its name on the
signature pages hereto; and

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree
as follows:

1. Purchase and Sale of Nate,
a Purchase of Note. On the Closing Date (as defined below), the

Company shall issue and sell to the Buyer and the Buyer agrees to purchase from the Company
such Note as is set forth immediately below the Buyer’s name on the signature pages hereto.

gompﬂny Initials




b. Form of Pavment. On the Closing Date (as defined below), (i) the
Buyer shall pay lthmchmpncefcrlthotctobclmadmd sold to it at the Closing (as defined
below) (the “Purchase Price™) by wire transfer of immediately available funds to the Company, in
accordance with the Company’s written wiring instructions, against delivery of the Note in the
prineipal amount equal to the Purchase Price as is set forth immediately below the Buyer's name
on the signature pages hereto, and (ii) the Company shall deliver such duly executed Note on
behalf of the Company, to the Buyer, against delivery of such Purchase Price.

¢. Closing Date. The date and time of the first issuance and sale of the
Note pursuant o this Agreement (the “Closing Date™) shall be on or about July 27, 2018, or such
other mutually agreed upon time. The closing of the lransactions contemplated by this Agreement
(the “Closing™) shall occur on the Closing Date at such location as may be agreed to by the parties.
Subsequent Closings shall occur when the Buyer Notes are repaid. The Closing of each of the
following notes shall be on or before the dates specified in the relevant Buyer Notes. The Company

may reject the funding of the Back End Note by giving SQMMM
must be given 30 days prior to the 6 th anniver. ote,

2. Buver's Representations and Warranties, The Buyer represents and
warrants to the Company that:

a. Investment Purpose, As of the date hereof, the Buyer is purchasing
the Note and the shares of Common Stock issuable upon conversion of or otherwise pursuant o
the Note, such shares of Common Stock being collectively referred to herein as the “Conversion
Shares™ and, collectively with the Note, the *Securities™) for its own account and not with a present
view towards the public sale or distribution thereof, except pursuant to sales registered or exempted
from registration under the 1933 Act, provided, however, that by making the representations
herein, the Buyer does not agree to hold any of the Securities for any minimum or other specific
term and reserves the right to dispose of the Securities at any time in accordance with or pursuant
to a registration statement or an exemption under the 1933 Act.

b. Aceredited Investor Status. The Buyer is an “accredited investor™
as that term is defined in Rule 501(a) of Regulation D (an “Accredited Investor™).

¢ Reliance on Exemptions. The Buyer understands that the Securities
are being offered and sold to it in reliance upon specific exemptions from the registration
requirements of United States federal and state securities laws and that the Company is relying
upon the truth and accuracy of, and the Buyer's compliance with, the representations, warrantics,
agreements, acknowledgments and understandings of the Buyer set forth herein in order to
determine the availability of such exemptions and the eligibility of the Buyer to acquire the
Securities.

d, Information. The Buyer and its advisors, if any, have been furnished
with all materials relating to the business, finances and operations of the Company and materials
relating to the offer and sale of the Securities which have been requested by the Buyer or ils
advisors. The Buyer and its advisors, if any, have been afforded the opportunity to ask questions

()




of the Company. Notwithstanding the foregoing, the Company has not disclosed to the Buyer any
material nonpublic information and will not disclose such information unless such information is
disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such
inquiries nor any other due diligence investigation conducted by Buyer or any of its advisors or
representatives shall modify, amend or affect Buyer's right to rely on the Company’s
representations and warranties contained in Section 3 below. The Buyer understands that its
investment in the Securitics involves a significant degree of risk. The Buyer is not aware of any
facts that may constitute a breach of any of the Company'’s representations and warranties made
herein.

e. Governmental Review. The Buyer understands that no United
States federal or state agency or any other government or governmental agency has passed upon
or made any recommendation or endorsement of the Securities.

f. Transfer or Re-sale, The Buyer understands that (i) the sale or re-
sale of the Securities has not been and is not being registered under the 1933 Act or any applicable
state securities laws, and the Securities may not be transferred unless (a) the Securities are sold
pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have
delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form,
substance and scope customary for opinions of counsel in comparable transactions to the effect
that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption
from such registration, which opinion shall be accepted by the Company in its reasonable
discretion, (c) the Securities are sold or transferred 1o an “affiliate” (as defined in Rule 144
promulgated under the 1933 Act (or a successor rule) (“Rule 144™)) of the Buyer who agrees to
sell or otherwise transfer the Securities only in accordance with this Section 2(f) and who is an
Accredited Investor. or (d) the Securities are sold pursuant to Rule 144 or Regulation S under the
1933 Act (or a successor rule) (“Regulation 8™), and the Buyer shall have delivered to the
Company, at the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope
customary for opinions of counsel in corporate transactions, which opinion shall be accepted by
the Company in its reasonable diseretion; (ii) any sale of such Securities made in reliance on Rule
144 may be made only in accordance with the terms of said Rule and further, if said Rule is not
applicable, any re-sale of such Securitics under circumstances in which the selling Buyer (or the
person through whom the sale is made) may be deemed to be an underwriter (as that term is defined
in the 1933 Act) may require compliance with some other exemption under the 1933 Act or the
rules and regulations of the SEC thereunder; and (iii) neither the Company nor any other person is
under any obligation to register such Securities under the 1933 Act or any state securities laws or
to comply with the terms and conditions of any exemption thereunder (in each case).
Notwithstanding the foregoing or anything else contained herein to the contrary, the Securities
may be pledged as collateral in connection with a bona fide margin account or other lending

arrangement.

g Legends, The Buyer understands that the Note and, until such time,
if any, as the Conversion Shares have been registered under the 1933 Act may be sold pursuant to
Rule 144 or Regulation S without any restriction as to the number of securities as of a particular
date that have been sold, the Conversion Shares shall bear a restrictive legend in substantially the




following form (and a stop-transfer order may be placed against transfer of the certificates for such
Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED HEREBY NOR THE SECURITIES INTO WHICH
THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS
NOT REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a cerificate
without such legend to the holder of any Security upon which it is stamped, if, unless otherwise
required by applicable state securities laws, (a) such Sccurity is registered for sale under an
effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule
144 or Regulation § without any resiriction as to the number of securities as of a particular date
that ean then be immediately sold, or (b) such holder provides the Company with an opinion of
counsel. in form, substance and scope customary for opinions of counsel in comparable
transactions. to the effect that a public sale or transfer of such Security may be made without
registration under the 1933 Act, which opinion shall be accepted by the Company in its reasonable
diseretion so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including
those represented by a certificate(s) from which the legend has been removed, in compliance with
applicable prospectus delivery requirements, if any.

h. Authorization; Enforcement. This Agreement has been duly and
validly authorized. This Agreement has been duly executed and delivered on behalf of the Buyer,
and this Agreement constitutes a valid and binding agreement of the Buyer enforceable in
accordance with its terms.

i. Residency. The Buyer is a resident of the jurisdiction set forth
immediately below the Buyer’s name on the signature pages hereto.

j- Mo Short Sales. The Buyer/Holder, its successors and assigns, agree
that so long as the Note remains outstanding, the Buyer/Holder shall not enter into or effect “short
sales” of the Common Stock or hedging transaction which establishes a short position with respect
to the Common Stock of the Company. The Company acknowledges and agrees that upon delivery




of a Conversion Notice by the Buyer/Holder, the Buyer/Holder immediately owns the shares of
Common Stock described in the Conversion Notice and any sale of those shares issuable under
such Conversion Notice would not be considered short sales.

3. Re ental . The Company represents
and warrants to the Buyer that:
a Organization and Qualification. The Company and cach of its

subsidiaries. if any, is 2 corporation duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is incorporated, with full power and authority {corporate
and other) to own, lease, use and operate its properties and to carry on its business as and where
now owned, leased, used, operated and conducied.

b.  Authorization; Enforcement. (i} The Company has all requisite
corporate power and authority to enter into and perform this Agreement, the Note and o
consummate the transactions contemplated hereby and thereby and to issue the Securities, in
accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement,
the Note by the Company and the consummation by it of the transactions contemplated hereby and
thereby (including without limitation, the issuance of the Note and the issuance and reservation
for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been
duly authorized by the Company’s Board of Direclors and no further consent or authorization of
the Company, its Board of Directors, or its shareholders is required, (iii) this Agreement has been
duly executed and delivered by the Company by its authorized represemtative, and such authorized
representative is the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company accordingly, and (iv) this
Agreement constitutes, and upon execution and delivery by the Company of the Note, each of such
instruments will constitute, a legal, valid and binding obligation of the Company enforceable
against the Company in accordance with its terms.

c. Issuance of Shares. The shares reserved for conversion of the Note
shall be duly authorized and reserved for issuance as soon as practicable after the Company has
increased its shares of authorized Common Stock in an amount equal to or greater than that
permitting it to reserve such shares, Upon conversion of the Note in accordance with its respective
terms, will be validly issued, fully paid and non-assessable, and free from all taxes, liens, claims
and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or
other similar rights of shareholders of the Company and will not impose personal liability upon
the holder thereof.

d.  Acknowledgment of Dilution. The Company understands and
acknowledges the potentially dilutive effect t the Common Stock upon the issuance of the
Conversion Shares upon conversion of the Note. The Company further acknowledges that its
obligation to issue Conversion Shares upon conversion of the Note in accordance with this
Agreement, the Note is absolute and unconditional regardless of the dilutive effect that such
issuance may have on the ownership interests of other shareholders of the Company.

W




e No Conflicts. The execution, delivery and performance of this
Agreement, the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for
issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision
of the Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach
of any provision of, or constitute a default (or an event which with notice or lapse of time or both
could become & default) under, or give to others any rights of termination, amendment, acceleration
or cancellation of, any agreement, indenture, patent, patent license or instrument to which the
Company or any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws and regulations
and regulations of any self-regulatory organizations to which the Company or ils securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of
the Company or any of its Subsidiaries is bound or affected (except for such conflicts, defaults,
terminations, amendments, accelerations, cancellations and violations as would not, individually
or in the aggregate, have a Material Adverse Effect). All consents, authorizations, orders, filings
and registrations which the Company is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof. The Company is not in violation of the
listing requirements of the Over-the-Counter Markets Exchange (the “OTC MARKETS”) and does
not reasonably anticipate that the Common Stock will be delisted by the OTC MARKETS in the
foreseeable future, nor are the Company's securities “chilled” by FINRA. The Company and its
Subsidiarics are unaware of any facts or circumstances which might give rise to any of the
foregoing.

f. Absence of Litipation. Except as disclosed to the Buyer or in the
Company's public filings, there is no action, suit, claim, proceeding, inquiry or investigation
before or by any court, public board, government agency, self-regulatory organization or body
pending or, to the knowledge of the Company or any of its subsidiaries, threatened against or
affecting the Company or any of its subsidiaries, or their officers or directors in their capacity as
such, that could have a Material Adverse Effect. Schedule 3(f) contains a complete list and
summary description of any pending or, to the knowledge of the Company, threatened proceeding
against or affecting the Company or any of its subsidiaries, without regard to whether it would
have a Material Adverse Effect.

2 edgme garding r* Pu ecurities. The
Company acknowledges and that the Buyer is acting solely in the capacity of arm’s length
purchasers with respect to this Agreement and the transactions contemplated hereby. The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of its respective representatives
or agents in connection with this Agreement and the transactions contemplated hereby is not advice
or a recommendation and is merely incidental to the Buyer' purchase of the Securities.

h. No Integrated Offering. Neither the Company, nor any of its
affiliates, nor any person acting on its or their behalf, has direcily or indirectly made any offers or




sales in any security or solicited any offers to buy any security under circumstances that would
require registration under the 1933 Act of the issuance of the Securities to the Buyer.

i Title to Property. The Company and its subsidiaries have good and
marketable title in fee simple to all real property and good and marketable title to all personal
property owned by them which is material to the business of the Company and its subsidiaries, in
cach case free and clear of all liens, encumbrances and defects exeept such as are described in
Schedule 3(i) or such as would not have a Material Adverse Effect. Any real property and facilities
held under lease by the Company and its subsidiaries are held by them under valid, subsisting and
enforceable leases with such exceptions as would not have a Material Adverse Effect.

i} Bad Actor. No officer or director of the Company would be
disqualified under Rule 506(d) of the Securities Act as amended on the basis of being a "bad
actor” as that term is established in the September 19, 2013 Small Entity Compliance Guide
published by the Securities and Exchange Commission,

k. h of Representations and Warranties by the Company. If the
Company breaches any of the representations or warranties set forth in this Section 3 in any
material respect, and in addition o any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of Default under the Note.

4. COVENANTS.

a. Expenses. Al the Closing, the Company shall reimburse Buyer for
expenses incurred by them in connection with the negotiation, preparation, execution, delivery and
performance of this Agreement and the other agreements to be executed in connection herewith
(*Documents™), including, without limitation, reasonable attomeys’ and consultants’ fees and
expenses, transfer agent fees, fees for stock quotation services, fees relating to any amendments or
modifications of the Documents or any consents or waivers of provisions in the Documents, fees
for the preparation of opinions of counsel, escrow fices, and costs of restructuring the transactions
contemplated by the Documents. When possible, the Company must pay these fees directly,
otherwise the Company must make immediate payment for reimbursement to the Buyer for all
fees and expenses immediately upon written notice by the Buyer or the submission of an invoice
by the Buyer.

b. Listing. The Company shall promptly secure the listing of the
Conversion Shares upon each national securities exchange or automated quotation system, if any,
upon which shares of Commen Stock are then listed (subject to official notice of issuance) and, so
long as the Buyer owns any of the Securitics, shall maintain, so long as any other shares of
Common Stock shall be so listed, such listing of all Conversion Shares from time 1o time issuable
upon conversion of the Note. The Company will obtain and, so long as the Buyer owns any of the
Securities, maintain the listing and trading of its Common Stock on the OTC MARKETS or any
equivalent replacement market, the Nasdaq stock market (“Nasdaq™), and the New York Stock
Exchange (“NYSE"), and will comply in all respects with the Company’s reporting, filing and




other obligations under the bylaws or rules of the Financial Industry Regulatory Authority
{“FINRA") and such exchanges, as applicable. The Company shall promptly provide to the Buyer
copies of any notices it receives from the OTC MARKETS and any other markets on which the
Common Stock is then listed regarding the continued eligibility of the Common Stock for listing
on such markets.

Note, the Company shall maintain its corporate emstcmcands%mll not sell all or substantially all
of the Company’s assets, excepl in the event of a merger or consolidation or sale of all or
substantially all of the Company’s assets, where the surviving or successor entity in such
transaction (i) assumes the Company’s obligations hereunder and under the agreements and
instruments entered into in connection herewith and (ii) is a publicly raded corporation whose
Common Stock s listed for trading on the OTC MARKETS, Nasdaq or NYSE.

d. No Integration. The Company shall not make any offers or sales of
any security (other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the Securitics
to be integrated with any other offering of securities by the Company for the purpose of any
stockholder approval provision applicable to the Company or its securities.

€. Breach of Covenants. [fthe Company breaches any of the covenants
set forth in this Section 4, and in addition 1o any other remedies available to the Buyer pursuant to
this Agreement, it will be considered an event of default under the Note.

5. Governing Law; Miscellancous.

a, Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York without regard to principles of
conflicts of laws. Any action brought by either party against the other concerning the transactions
contemplated by this Agreement shall be brought only in the state courts of New York or in the
federal courts located in the state and county of New York. The parties to this Agreement hereby
irrevocably waive any objection 10 jurisdiction and venue of any action instituted hereunder and
shall not assert any defense based on lack of jurisdiction or venue or based upon forum non
conveniens. The Company and Buyer waive trial by jury. The prevailing party shall be entitled
to recover from the other party its reasonable attomey's fees and costs. In the event that any
provision of this Agreement or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statwte or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby irmevocably waives personal service of process and consents to
process being served in any suil, action or proceeding in connection with this Agreement or any
other Transaction Document by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Agreement and agrees that such service shall constitute good and sufficient service of process




and natice thereof, Nothing contained herein shall be deemed to limit in any way any right to
serve process in any other manner permitted by law.

b.  Counterparts; Signatures by Facsimile. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which
shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party. This Agreement, once executed by a
party, may be delivered to the other party hereto by facsimile transmission of a copy of this
Agreement bearing the signature of the party so delivering this Agreement.

€. Headings. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agrecment.

d. Severability. In the event that any provision of this Agreement is
invalid or unenforceable under any applicable statute or rule of law, then such provision shall be
deemed inoperative 1o the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any provision hereof which may prove invalid or
unenforeeable under any law shall not affect the validity or enforceability of any other provision
hereof.

e Entire_Agreement; Amendments. This Agreement and the
instruments referenced herein contain the entire understanding of the parties with respect to the
matters covered herein and therein and, except as specifically set forth herein or therein, neither
the Company nor the Buyer makes any representation, warranty, covenant or undertaking with
respect to such matters. No provision of this Agreement may be waived or amended other than by
an instrument in writing signed by the majority in interest of the Buyer.

f. Notices. All notices, demands, requests, consents, approvals, and
other communications required or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified,
return receipt requested. postage prepaid, (iii) delivered by reputable air courier service with
charges prepaid, (iv) via electronic mail or (v) transmitted by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other address as such party shall have specified most
recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by facsimile, with accurate
confirmation generated by the transmitting facsimile machine, at the address or number designated
below (if delivered on a business day during normal business hours where such notice is to be
received) or delivery via electronic mail, or the first business day following such delivery (if
delivered other than on a business day during normal business hours where such notice is to be
received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever
shall first occur. The addresses for such communications shall be:

If to the Company, 10
MaturalShrimp Incorporated.
at 5080 Spectrum Dr., Suite #1000




Addison TX, 75001
Dallas, TX 75248
Attn: Gerald Easterling, President

If 1o the Buyer:
(S CAPITAL PARTNERS, LLC
30 Broad Street, Suite 1201
MNew York, NY 10004
Atin: Gabe Sayegh

Each party shall provide notice to the other party of any change in address.

g Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Neither the Company nor the
Buyer shall assign this Agreement or any rights or obligations hereunder without the prior writien
consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to
any person that purchases Securities in a private transaction from the Buyer or to any of its
“affiliates.” as that term is defined under the 1934 Act, without the consent of the Company.

h. Third Party Beneficiaries. This Agreement is intended for the
benefit of the parties hereto and their respective permitted successors and assigns, and is not for
the benefit of, nor may any provision hereof be enforced by, any other person.

i Survival. The representations and warranties of the Company and
the agreements and covenanis set forth in this Agreement shall survive the closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Buyer. The
Company agrees o indemnify and hold harmless the Buyer and all their officers, directors,
employees and agents for loss or damage arising as a result of or related to any breach or alleged
breach by the Company of any of its representations, warranties and covenants set forth in this
Agreement or any of its covenants and obligations under this Agreement, including advancement
of expenses as they are incurred.

Jr Further Assurances, Each party shall do and perform, or cause to be
done and performed, all such furiher acts and things, and shall execute and deliver all such other
agreements, cerlificates, instruments and documents, as the other party may reasonably request in
order 1o carry out the intent and accomplish the purposes of this Agreement and the consummation
of the transactions contemplated hereby.

k. No Strict Construction. The language used in this Agreement will
be deemed 10 be the language chosen by the parties to express their mutual intent, and no rules of
striet construction will be applied against any party.

1. Remedies. The Company acknowledges that a breach by it of its
obligations hercunder will cause irreparable harm to the Buyer by vitiating the intent and purpose
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of the transaction contemplated hereby. Accordingly. the Company acknowledges that the remedy
at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Agreement, that
the Buyer shall be entitled, in addition to all other available remedies at law or in equity., and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing
or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof,
without the necessity of showing economic loss and without any bond or other security being
required.




IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement
to be duly execuled as of the date first above written.

GS CAFITWR& LLC.
By:

Name: Gabe Sawdgh
Title: Manager

AGGREGATE SUBSCRIPTION AMOUNT: $186,000.00
Aggregate Principal Amount of Notes:

Aggregate Purchase Price:

Note 1: §93,000.00, less $3,000.00 in OID, less $4,500.00 in legal fees

Note 2: $93.000.00, less $3,000.00 in OID, less $4,500.00 in legal fees




EXHIBIT A
144 NOTE - 593,000

EXHIBIT B
BACK END NOTE - §93,000







THE SECURITIES OFFERED HEREBY HAVE NOT
BEEN AND WILL NOT BE REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION
OF ANY STATE PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED BY THE
SECURITIES ACT OF 1933, AS AMENDED, AND
THE RULES AND REGULATIONS PROMULGATED
THEREUNDER (THE "1933 ACT)

US 593,000.00

NATURALSHRIMP INCORPORATED.
10% CONVERTIBLE SECURED REDEEMABLE NOTE
DUE JULY 27,2019

FOR VALUE RECEIVED, NaturalShrimp Incorporated. (the *Company™) promises to
pay to the order of GS CAPITAL PARTNERS, LLC and its authorized successors and permitied
assigns ("Holder"), the aggregate principal face amount of Ninety Three Thousand Dollars exactly
(U.S. $93.000.00) on July 27, 2019 (“Maturity Date") and to pay interest on the principal amount
outstanding hereunder at the rate of 10% per annum commencing on July 27, 2018. This Note
contains a $3,000 OID such that the purchase price is $90,000. The interest will be paid to the
Holder in whose name this Note is registered on the records of the Company regarding registration
and transfers of this Note. The principal of, and interest on, this Note are payable at 30 Broad
Street, Suite 1201, New York, NY 10004, initially, and if changed, last appearing on the records
of the Company as designated in writing by the Holder hereof from time to time. The Company
will pay cach interest payment and the outstanding principal due upon this Note on the Maturity
Date, less any amounts required by law to be deducted or withheld, to the Holder of this Note by
check or wire transfer addressed to such Holder at the last address appearing on the records of the
Company. The forwarding of such check or wire transfer shall constitute a payment of outstanding
principal hereunder and shall satisfy and discharge the liability for principal on this Note to the
extent of the sum represented by such check or wire transfer. Interest shall be payable in Common
Stock (as defined below) pursuant to paragraph 4(b) herein. This is a secured note which is secured
by a pledge of all the assets of the Company.

This Note is subject to the following additional provisions:

1. This Note is exchangeable for an equal aggregate principal amount of Notes
of different authorized denominations, as requested by the Holder surrendering the same. No ser-
vice charge will be made for such registration or transfer or exchange, except that Holder shall pay
any tax or other governmental charges payable in connection therewith,
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2, The Company shall be entitled to withhold from all payments any amounts
required to be withheld under applicable laws,

3. This Note may be transferred or exchanged only in compliance with the
Securities Act of 1933, as amended ("Act”) and applicable state securities laws, Any attempted
transfer to a non-qualifying party shall be treated by the Company as void. Prior to due present-
ment for transfer of this Note, the Company and any agent of the Company may treat the person
in whose name this Note is duly registered on the Company's records as the owner hereof for all
other purposes, whether or not this Note be overdue, and neither the Company nor any such agent
shall be affected or bound by notice to the contrary. Any Holder of this Note electing to exercise
the right of conversion set forth in Section 4(a) hereof, in addition to the requirements set forth in
Section 4(a), and any prospective transferee of this Note, also is required to give the Company
written confirmation that this Note is being converted ("Notice of Conversion”) in the form an-
nexed hereto as Exhibit A, The date of receipt (including receipt by telecopy) of such Notice of
Conversion shall be the Conversion Date.

4. (a) The Holder of this Note is entitled, at its option, after full cash pay-
ment for the shares convertible hereunder, to convert all or any amount of the principal face amount
of this Note then outstanding into shares of the Company’s common stock (the "Commeon Stock”),
at a price ("Conversion Priee”) for each share of Common Stock equal to 60% of the lower of: (i)
lowest trading price of the Common Stock as reported on the National Quotations Bureau OTC
Marketplace exchange upon which the Company’s shares are traded or any ¢xchange upon which
the Common Stock may be traded in the future ("Exchange”) for the gwenty prior trading days
including the day upon which a Notice of Conversion is received by the Company or its transfer
agent, or (i) lowest closing bid price of the Common Stock as reported on the Exchange, for the
fwenty prior trading days including the day upon which a Notice of Conversion is received by the
Company or its transfer agent (provided such Notice of Conversion is delivered by fax or other
electronic method of communication to the Company or its transfer agent after 4 P.M. Eastern
Standard or Daylight Savings Time if the Holder wishes to include the same day closing price). If
the shares have not been delivered within 3 business days. the Notice of Conversion may be re-
scinded. Such conversion shall be effectuated by the Company delivering the shares of Common
Stock to the Holder within 3 business days of receipt by the Company of the Notice of Conversion.
Accrued but unpaid interest shall be subject to conversion. No fractional shares or serip represent-
ing fractions of shares will be issued on conversion, but the number of shares issuable shall be
rounded to the nearest whole share. To the extent the Conversion Price of the Company”s Common
Stock clases below the par value per share, the Company will take all steps necessary to solicit the
consent of the stockholders to reduce the par value to the lowest value possible under law. The
Company agrees to honor all conversions submitted pending this increase. In the event the Com-
pany experiences a DTC “Chill” on its shares, the Conversion Price shall be deereased to 50%
instead af 60% while that “Chill" is in effect. In no event shall the Holder be allowed to cchfct a
conversion if such conversion, along with all other shares of Company Common Stock beneficially
owned by the Holder and its affiliates would exceed 9.9% of the outstanding shares of the Common

Stock of the Company.

{(b)  Interestonany unpaid principal balance of this Note shall be paid at the rate
of 10% per annum. Interest shall be paid by the Company in Common Stock ("Interest Shares”).

2
anitiais




Holder may, at any time, send in a Notice of Conversion to the Company for Interest Shares based
on the formula provided in Section 4(a) above. The dollar amount converted into Interest Shares
shall be all or a portion of the accrued interest calculated on the unpaid principal balance of this
Note to the date of such notice.

(¢)  During the first six months this Note is in effect, the Company may redeem
this Note by paying to the Holder an amount as follows: (i) if the redemption is within the first 90
days this Note is in effect, then for an amount equal to 120% of the unpaid principal amount of
this Note along with any interest that has accrued during that period, (ii) if the redemption is after
the 91st day this Note is in effect, but less than the 180" day this Note is in effect, then for an
amount equal to 136% of the unpaid principal amount of this Note along with any accrued interest.
This Note may not be redeemed after 180 days. The redemption must be closed and paid for within
3 business days of the Company sending the redemption demand or the redemption will be invalid
and the Company may not redeem this Note.

(d)  Upon (i) a transfer of all or substantially all of the assets of the Company to
any person in a single transaction or series of related transactions, (ii) a reclassification, capital
reorganization or other change or exchange of outstanding shares of the Common Stock, or (iii)
any consolidation or merger of the Company with or into another person or entity in which the
Company is not the surviving entity (other than a merger which is effected solely to change the
jurisdiction of incorporation of the Company and results in a reclassification, conversion or ex-
change of outstanding shares of Common Stock solely into shares of Common Stock) {each of
items (i), (ii) and (iii) being referred to as a "Sale Event"), then, in each case, the Company shall,
upon request of the Holder, redeem this Note in cash for 150% of the principal amount, plus ac-
crued but unpaid interest through the date of redemption, or at the election of the Holder, such
Holder may convert the unpaid principal amount of this Note (together with the amount of accrued
but unpaid interest) into shares of Common Stock immediately prior to such Sale Event at the
Conversion Price.

(e)  In case of any Sale Event in connection with which this Note is not re-
deemed or converted, the Company shall cause effective provision to be made so that the Holder
of this Note shall have the right thereafter, by converting this Note, to purchase or convert this
Note into the kind and number of shares of stock or other securities or property (including cash)
receivable upon such reclassification, capital reorganization or other change, consolidation or mer-
ger by a holder of the number of shares of Common Stock that could have been purchased upon
exercise of the Note and at the same Conversion Price, as defined in this Note, immediately prior
to such Sale Event. The foregoing provisions shall similarly apply to successive Sale Events. If
the consideration received by the holders of Common Stock is other than cash, the value shall be
as determined by the Board of Directors of the Company or successor person or entily acting in
good faith.

5. No provision of this Note shall alter or impair the obligation of the Com-
pany, which is absolute and unconditional, to pay the principal of, and interest on, this Note at the
time, place, and rate, and in the form, herein prescribed.
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6. The Company hereby expressly waives demand and presentment for pay-
ment, notice of non-payment, protest, notice of protest, notice of dishonor, notice of acceleration
or intent to accelerate, and diligence in taking any action to collect amounts called for hereunder
and shall be directly and primarily liable for the payment of all sums owing and to be owing hereto.

7. The Company agrees to pay all costs and expenses, including reasonable
attorneys' fees and expenses, which may be incurred by the Holder in collecting any amount due
under this Note.

8. If one or more of the following described "Events of Default™ shall oceur:

(a)  The Company shall default in the payment of principal or interest on this
Note or any other note issued to the Holder by the Company; or

(b)  Any of the representations or warrantics made by the Company herein or in
any certificate or financial or other written statements heretofore or hereafter furnished by or on
behalf of the Company in connection with the execution and delivery of this Note, or the Securities
Purchase Agreement under which this note was issued shall be false or misleading in any material
respect; or

(c) The Company shall fail to perform or observe, in any respect, any covenant,
term, provision, condition, agreement or obligation of the Company under this Note or any other
note issued to the Holder; or

(d)  The Company shall (1) become insolvent; (2) admit in writing its inability
to pay its debts generally as they mature; (3) make an assignment for the benefit of creditors or
commence proceedings for its dissolution; (4) apply for or consent to the appointment of a trustee,
liquidator or receiver for its or for a substantial part of its property or business; (5) file a petition
for bankruptey relief, consent to the filing of such petition or have filed against it an involuntary
petition for bankrupicy relief, all under federal or state laws as applicable; or

(¢} A trustee, liquidator or receiver shall be appointed for the Company or for
a substantial part of its property or business without its consent and shall not be discharged within
thirty (30) days afier such appointment; or

n Any governmental agency or any court of competent jurisdiction at the in-
stance of any governmental agency shall assume custody or control of the whole or any substantial
portion of the properties or assets of the Company; or

(g) One or more money judgments, wrils or warrants of attachment, or similar
process, in excess of fifty thousand dollars ($50,000) in the aggregate, shall be entered or filed
against the Company or any of its propertics or other assets and shall remain unpaid, unvacated,
unbonded or unstayed for a period of fifteen (15) days or in any event later than five (5) days prior
to the date of any proposed sale thereunder; or

Is




(h)  defaulted on or breached any term of any other note of similar debt instru-
ment into which the Company has entered and failed to cure such default within the appropriate
grace period; or

(i) The Company shall have its Common Stock delisted from a trading market
(including the OTC Market Exchange) or, if the Common Stock trades on an exchange, then trad-
ing in the Common Stock shall be suspended for more than 10 consecutive days or ceases to file
its 1934 act reports with the SEC:

[} If a majority of the members of the Board of Directors of the Company on
the date hereof are no longer serving as members of the Board;

(k)  The Company shall not deliver to the Holder the Common Stock pursuant
to paragraph 4 herein without restrictive legend within 3 business days of its receipt of a Notice of
Conversion; or

n The Company shall not replenish the reserve set forth in Section 12, within
3 business days of the request of the Holder.

(m)  The Company shall not be “current” in its filings with the Securities and
Exchange Commission; or

(n)  The Company shall lose the “bid™ price for its stock in a market (including
the OTC marketplace or other exchange).

Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, unless
such Event of Default shall have been waived in writing by the Holder (which waiver shall not be
deemed to be a waiver of any subsequent default) at the option of the Holder and in the Holder's
sole discretion, the Holder may consider this Note immediately due and payable, without present-
ment, demand, protest or (further) notice of any Kind (other than notice of acceleration), all of
which are hereby expressly waived, anything herein or in any note or other instruments contained
to the contrary notwithstanding, and the Holder may immediately, and without expiration of any
period of grace, enforce any and all of the Holder's rights and remedies provided herein or any
other rights or remedies afforded by law. Upon an Event of Default, interest shall accrue at a
default interest rate of 24% per annum or, if such rate is usurious or not permitted by current law,
then at the highest rate of interest permitted by law. In the event of a breach of Section 8(k) the
penalty shall be $250 per day the shares are not issued beginning on the 4™ day afier the conversion
notice was delivered to the Company. This penalty shall increase to $500 per day beginning on
the 10™ day. The penalty for a breach of Section 8(n) shall be an increase of the outstanding
principal amounts by 20%. In case of a breach of Section 8(i), the outstanding principal due under
this Note shall increase by 50%. If this Note is not paid at maturity, the outstanding principal due
under this Note shall increase by 10%. Further, if a breach of Section 8(m) occurs or is continuing
after the 6 month anniversary of the Note, then the Holder shall be entitled 1o use the lowest closing
bid price during the delinquency period as a base price for the conversion. For example, if the
lowest closing bid price during the delinquency period is $0.01 per share and the conversion dis-
count is 50% the Holder may elect to convert future conversions at $0.005 per share.
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If the Holder shall commence an action or proceeding 1o enforce any provisions of this Note, in-
cluding, without limitation, engaging an attorney, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Company for its attorneys’ fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding.

Make-Whole for Failure to Deliver Loss. Al the Holder’s election, if the
Company fails for any reason to deliver to the Holder the conversion shares by the by the 3rd
business day following the delivery of a Notice of Conversion to the Company and if the Holder
incurs a Failure to Deliver Loss, then at any time the Holder may provide the Company writlen
notice indicating the amounts payable to the Holder in respect of the Failure to Deliver Loss and
the Company must make the Holder whole as follows:
Failure to Deliver Loss = [(Highest VWAP for the 30 trading days on or after the day of exercise)
x (Number of conversion shares)]

The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment
must be made by the third business day from the time of the Holder’s written notice to the Com-

pany.

9, In case any provision of this Note is held by a court of competent jurisdic-
tion to be excessive in scope or otherwise invalid or unenforceable, such provision shall be ad-
justed rather than voided, if possible, so that it is enforceable to the maximum extent possible, and
the validity and enforceability of the remaining provisions of this Note will not in any way be
affected or impaired thereby.

10.  Neither this Note nor any term hereof may be amended, waived, discharged
or terminated other than by a written instrument signed by the Company and the Holder.

11.  The Company represents that it is not a “shell” issuer and has not been a
“shell” issuer for the 12 months following the Company® having reported Form 10 type infor-
mation indicating it is no longer a “shell issuer.

12.  The Company shall issue irrevocable transfer agent instructions reserving
16,900,000 shares of its Common Stock for conversions under this Note (the “Share Reserve™).
Upon full conversion of this Note, any shares remaining in the Share Reserve shall be cancelled.
The Company shall pay all transfer agent costs associated with issuing and delivering the share
certificates to Holder. If such amounts are to be paid by the Holder, it may deduct such amounts
from the Conversion Price. The company should at all times reserve a minimum of five times the
amount of shares required if the note would be fully converted. The Holder may reasonably re-
quest increases from time to time to reserve such amounts. The Company will instruct its transfer
agent to provide the outstanding share information to the Holder in connection with its conver-
sions.

13.  The Company will give the Holder direct notice of any corporate actions,
including but not limited to name changes, stock splits, recapitalizations ete. This notice shall be




given 1o the Holder as soon as possible under law.,

14.  Ifit shall be found that any interest or other amount deemed interest due
hereunder violates the applicable law governing usury, the applicable provision shall automati-
cally be revised to equal the maximum rate of interest or other amount deemed interest permitied
under applicable law. The Company covenants (1o the extent that it may lawfully do so) that it
will not seek to claim or take advantage of any law that would prohibit or forgive the Company
from paying all or a portion of the principal or interest on this Note.

15.  This Note shall be governed by and construed in accordance with the laws
of New York applicable to contracts made and wholly to be performed within the State of New
York and shall be binding upon the successors and assigns of each pany hereto. The Holder and
the Company hereby mutually waive trial by jury and consent to exclusive jurisdiction and venue
in the courts of the State of New York or in the Federal couns sitting in the county or city of New
York. This Agreement may be executed in counterparts, and the facsimile transmission of an
executed counterpart 1o this Agreement shall be effective as an original.




IN WITNESS WHEREOF, the Company has caused this Note to be duly executed
by an officer thereunto duly authorized.

Dated: July 26, 2018

NATURALSHRIMP INCORPORATED.

ald Easterling, President
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EXHIBIT A
NOTICE OF CONVERSION

(To be Executed by the Registered Holder in order to Convert the Note)

The undersigned hereby irrevocably elects to convert $ of the above
Note into Shares of Common Stock of NaturalShrimp Incorporated. (“Shares™) ac-
cording to the conditions set forth in such Note, as of the date written below.,

If Shares are to be issued in the name of a person other than the undersigned, the
undersigned will pay all transfer and other taxes and charges payable with respect thereto.

Date of Conversion:
Applicable Conversion Price:
Signature:

[Print Name of Holder and Title of Signer]
Address:

SSN or EIN:
Shares are to be registered in the following name:

Name:
Address:
Tel:

Fax:

SSN or EIN:

Shares are to be sent or delivered to the following account:

Account Name:
Address:

Initials




THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT"), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES.
THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER
THE ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO
REGISTRATION OR EXEMPTION THEREFROM. LENDERS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR
AN INDEFINITE PERIOD OF TIME. THE ISSUER 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 IN COMPLIANCE WITH
THE ACT AND ANY AFPLICABLE STATE SECURITIES LAWS.

GS CAPITAL PARTNERS, LLC
COLLATERALIZED SECURED PROMISSORY NOTE

£90.000.00 New York, NY

July 27,2018
1. Principal and Intercst

FOR VALUE RECEIVED, GS Capital Parters, LLC, (the "Company") hereby absolutely and
unconditionally promises to pay to NaturalShrimp Incorporated (the “Lender”), or order, the principal
amount of Ninety Thousand Dollars ($90,000.00) no later than March 27, 2019, unless the Lender
does not meet the “current information requirements™ required under Rule 144 of the Securities Act
of 1933, as amended, in which case the Company may declare the offsetting note issued by the Lender
on the same date herewith to be in Default (as defined in that note) and cross cancel its payment
obligations under this Note as well as the Lenders payment obligations under the offsetting note. This
Full Recourse Note shall bear simple interest at the rate of 10%.

2 Repayments and Prepayments; Security.

a. All principal under this Mote shall be due and payable no later than March 27,
2019, unless the Lender does not meet the “current information requirements™ required under Rule
144 of the Securities Act of 1933, as amended, in which case the Company may declare the offsetting
note issued by the Lender on the same date herewith to be in Default (as defined in that note) and cross
cancel its payment obligations under this Note as well as the Lenders payment obligations under the
offsetting note.

b. The Company may pay this Note at any time. This note may not be assigned
by the Lender, excepl by operation of law,

c. This Note shall initially be secured by the pledge of the $93,000.00 10%
convertible promissory note issued to the Company by the Lender on even date herewith (the “Lender
Note”). The Company may exchange this collateral for other collateral with an appraised value
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of at least $90,000.00, by providing 3 days’ prior written notice to the Lender. If the Lender does
not object to the substitution of collateral in that 3 day period, such substitution of collateral
shall be deemed to have been accepted by the Lender. Notwithstanding the foregoing, an
exchange of collateral for $90,000.00 in cash shall not require the approval of the Lender. Any
collateral exchange shall not constitute a waiver of any defaults under a Lender note. All
collateral shall be retained by Investors Counsel Attorneys, P.C., which shall act as the escrow agent
for the collateral for the benefit of the Lender. The Company may not effect any conversions under
the Lender Note until it has made full cash payment for the portion of the Lender Mote being converted.

3. Events of Default; Acceleration.

a. The principal amount of this Note is subject to prepayment in whole or in part upon the
occurrence and during the continuance of any of the following events (each, an “Event of Default™):
the initiation of any bankruptey, insolvency, moratorium, receivership or reorganization by or against
the Company, or a general assignment of assets by the Company for the benefit of creditors. Upon
the oceurrence of any Event of Default, the entire unpaid principal balance of this Note and all of the
unpaid interest accrued thercon shall be immediately due and payable. The Company may offset
amounts due to the Lender under this Note by similar amounts that may be due to the Company by the
Lender resulting from breaches under the Lender Note,

b. No remedy herein conferred upon the Lender is intended to be exclusive of any other
remedy and cach and every remedy shall be cumulative and in addition to every other remedy
hereunder, now or hereafter existing at law or in equity or otherwise. The Company accepts and agrees
that this Note is a full recourse note and that the Holder may exercise any and all remedies available
to it under law.

4. Notiges.

a. All notices, reports and other communications required or permitted hereunder shall be
in writing and may be delivered in person, by telecopy with written confirmation, overnight delivery
service or U.S. mail, in which event it may be mailed by first-class, certified or registered, postage
prepaid, addressed (i) if to a Lender, at such Lender’s address as the Lender shall have fummished the
Company in writing and (ii) if to the Company at such address as the Company shall have fumished
the Lender(s) in writing.

b. Each such notice, report or other communication shall for all purposes under this Note
be treated as effective or having been given when delivered if delivered personally or, if sent by mail,
at the earlier of its receipt or 72 hours after the same has been deposited in a regularly maintained
receptacle for the deposit of the United States mail, addressed and mailed as aforcsaid, or, if sent by
eleetronic communication with confirmation, upon the delivery of electronic communication.

5. iscell
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a Neither this Note nor any provisions hereof may be changed, waived, discharged or
terminated orally, but only by a signed statement in writing.

b. No failure or delay by the Lender to exercise any right hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege preclude any
other right, power or privilege. The provisions of this Note are severable and if any one provision
hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction, such invalidity or
unenforceability shall affect only such provision in such jurisdiction. This Note expresses the entire
understanding of the parties with respect to the transactions contemplated hereby. The Company and
every endorser and guarantor of this Note regardless of the time, order or place of signing hereby
waives presentment, demand, protest and notice of every kind, and assents to any extension or
postponement of the time for payment or any other indulgence, to any substitution, exchange or release
of collateral, and to the addition or release of any other party or person primarily or secondarily liable.

e If Lender retains an attorney for collection of this Note, or if any suit or proceeding is
brought for the recovery of all, or any part of, or for protection of the indebtedness respected by this
Note, then the Company agrees 1o pay all costs and expenses of the suit or proceeding, or any appeal
thereof, incurred by the Lender, including without limitation, reasonable attorneys' fees.

d. This Note shall for all purposes be governed by, and construed in accordance with the
laws of the State of Nevada (without reference to conflict of laws) and the exclusive venue shall be in
the State and Federal courts located in State of New York.

e This Note shall be binding upon the Company's suceessors and assigns, and shall inure
1o the benefit of the Lender's successors and assigns.




IN WITNESS WHEREOF, the Company has caused this Note to be executed by its duly authorized
officer to 1ake effect as of the date first hereinabove written,

GS CAPIT, ARTNERS, LLC

By:
Title: Pwﬁirfm

APPROVED:

NATURALSHRIMP INCORPORATED

Title:




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of August
24, 2018, by and between NaturalShrimp Incorporated, a Nevada corporation, with
headquarters located at 5080 Spectrum Dr., Suite 1000, Addison, TX 75001 (the “Company™), and
ONE44 CAPITAL LLC, a New York limited liability company, with its address at 1249
Broadway, Suite 103, Hewlett, NY 11557 (the Buyer™).

WHEREAS:

A.  The Company and the Buyer are executing and delivering this Agreement in
reliance upon the exemption from securities registration afforded by the rules and regulations as
promulgated by the United States Securities and Exchange Commission (the “SEC™) under the
Securities Act of 1933, as amended (the “1933 Act™);

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms
and conditions set forth in this Agreement a 10% convertible note of the Company, in the form
attached hereto as Exhibit A in the aggregate principal amount of $55,000.00 (together with any
note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note™), convertible into shares of common stock, of the
Company (the “Common Stock™), upon the terms and subject to the limitations and conditions set
forth in such Note.

C. The Buyer wishes to purchase, upon the terms and conditions stated in this
Agreement, such principal amount of Note as is set forth immediately below its name on the
signature pages hereto; and

NOW THEREFORE, the Company and the Buyer severally (and not jointly) herchy agree
as follows:

. Purchase and Sale of Note.

a. Purchase of Note. On each of the Closing Dates (as defined below),
the Company shall issue and sell to the Buyer and the Buyer agrees to purchase from the Company
such principal amount of Note as is set forth immediately below the Buyer's name on the signature
pages hereto.

b. Form of Payment. On the Closing Date (as defined below), (i) the
Buyer shall pay the purchase price for the Note to be issued and sold to it at the Closing (as defined
below) (the “Purchase Price™) by wire transfer of immediately available funds to the Company, in
accordance with the Company’s written wiring instructions, against delivery of the Note in the
principal amount equal to the Purchase Price as is set forth immediately below the Buyer's name
on the signature pages hereto, and (i) the Company shall deliver such duly executed Note on
behalf of the Company, to the Buyer, against delivery of such Purchase Price.

y Initials




c. Closing Date. The date and time of the first issuance and sale of the
Note pursuant to this Agreement (the “Closing Date™) shall be on or about August 24, 2018, or
such other mutually agreed upon time. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall occur on the Closing Date at such location as may be agreed to
by the parties.

2 Buyer's Representations and Warranties. The Buyer represents and
warrants to the Company that:
a Investment Purpose. As of the date hereof, the Buyer is purchasing

the Note and the shares of Common Stock issuable upon conversion of or otherwise pursuant to
the Note, such shares of Common Stock being collectively referred to herein as the “Conversion
Shares™ and, collectively with the Note, the “Securities™) for its own account and not with a present
view towards the public sale or distribution thereof, except pursuant to sales registered or exempted
from registration under the 1933 Act; provided, however, that by making the representations
hercin, the Buyer does not agree to hold any of the Securities for any minimum or other specific
term and reserves the right to dispose of the Securities at any time in accordance with or pursuant
to a registration statement or an exemption under the 1933 Act.

b. Aceredited Investor Status, The Buyer is an “accredited investor™
as that term is defined in Rule 501(a) of Regulation D (an “Accredited Investor™).

. Reliance on Exemptions. The Buyer understands that the Securities
are being offered and sold to it in reliance upon specific exemptions from the registration
requirements of United States federal and state securities laws and that the Company is relying
upon the truth and accuracy of, and the Buyer's compliance with, the representations, warranties,
agreements, acknowledgments and understandings of the Buyer set forth herein in order to
determine the availability of such exemptions and the eligibility of the Buyer to acquire the
Securities.

d. Information. The Buyer and its advisors, if any, have been, and for
50 long as the Note remain outstanding will continue to be, furnished with all materials relating to
the business, finances and operations of the Company and materials relating to the offer and sale
of the Securities which have been requested by the Buyer or its advisors. The Buyer and its
advisors, if any, have been, and for so long as the Note remain outstanding will continue to be,
afforded the opportunity to ask questions of the Company. Motwithstanding the foregoing, the
Company has not disclosed 1o the Buyer any material nonpublic information and will not disclose
such information unless such information is disclosed to the public prior 1o or promptly following
such disclosure to the Buyer. Neither such inquiries nor any other due diligence investigation
conducted by Buyer or any of its advisors or representatives shall modify, amend or affeet Buyer’s
right to rely on the Company's representations and warranties contained in Section 3 below. The
Buyer understands that its investment in the Securities involves a significant degree of risk. The
Buyer is not aware of any facts that may constitute a breach of any of the Company's
representations and warrantics made herein.




e Governmental Review. The Buyer understands that no United
States federal or state agency or any other government or governmental agency has passed upon
or made any recommendation or endorsement of the Securities.

f. Transfer or Re-sale. The Buyer understands that (i) the sale or re-
sale of the Securities has not been and is not being registered under the 1933 Act or any applicable
state securities laws, and the Securities may not be transferred unless (a) the Securities are sold
pursuant to an effective registration statement under the 1933 Act, (b) the Buyer shall have
delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form,
substance and scope customary for opinions of counsel in comparable transactions to the effect
that the Securities to be sold or transferred may be sold or transferred pursuant to an exemption
from such registration, which opinion shall be accepted by the Company, (c) the Securities are
sold or transferred to an “affiliate™ (as defined in Rule 144 promulgated under the 1933 Act (ora
successor rule) (“Rule 144™) of the Buyer who agrees to sell or otherwise transfer the Securities
only in accordance with this Section 2(f) and who is an Accredited Investor, (d) the Securities are
sold pursuant to Rule 144, or (e) the Securities are sold pursuant to Regulation S under the 1933
Act (or a successor rule) (“Regulation 8™), and the Buyer shall have delivered to the Company, at
the cost of the Buyer, an opinion of counsel that shall be in form, substance and scope customary
for opinions of counsel in corporate transactions, which opinion shall be aceepted by the Company:
(ii) any sale of such Securities made in reliance on Rule 144 may be made only in accordance with
the terms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities
under circumstances in which the seller (or the person through whom the sale is made) may be
deemed to be an underwriter (as that term is defined in the 1933 Act) may require compliance with
some other exemption under the 1933 Act or the rules and regulations of the SEC thereunder; and
(iii) neither the Company nor any other person is under any obligation to register such Securities
under the 1933 Act or any state securities laws or to comply with the terms and conditions of any
exemption thercunder (in each case). Notwithstanding the foregoing or anything else contained
herein to the contrary, the Securities may be pledged as collateral in connection with a bona fide
margin account or other lending arrangement.

g Legends. The Buyer understands that the Note and, until such time
as the Conversion Shares have been registered under the 1933 Act may be sold pursuant to Rule
144 or Regulation S without any restriction as to the number of securities as of a particular date
that can then be immediately sold, the Conversion Shares may bear a restrictive legend in
substantially the following form (and a stop-transfer order may be placed against transfer of the
certificates for such Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (1)
IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL




(WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (1I}
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING,
THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING  ARRANGEMENT SECURED BY THE
SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a certificate
without such legend to the holder of any Security upon which it is stamped, if, unless otherwise
required by applicable state securities laws, (a) such Security is registered for sale under an
effective registration statement filed under the 1933 Act or otherwise may be sold pursuant to Rule
144 or Regulation S without any restriction as to the number of securities as of a particular date
that can then be immediately sold, or (b) such holder provides the Company with an opinion of
counsel, in form, substance and scope customary for opinions of counsel in comparable
transactions, to the effect that a public sale or transfer of such Security may be made without
registration under the 1933 Act, which opinion shall be aceepled by the Company so that the sale
or transfer is effected. The Buyer agrees to sell all Securities, including those represented by a
certificate(s) from which the legend has been removed, in compliance with applicable prospectus
delivery requirements, if any. In the event that the Company does not accept the opinion of counsel
provided by the Buyer with respect to the transfer of Securities pursuant to an exemption from
registration, such as Rule 144 or Regulation S, within 2 business days, it will be considered an
Event of Default under the Note.

h. Authorization; Enforcement. This Agreement has been duly and
validly authorized. This Agreement has been duly executed and delivered on behalf of the Buyer.
and this Agreement constitutes a valid and binding agreement of the Buyer enforceable in
accordance with its terms.

i. Residency. The Buyer is a resident of the jurisdiction set forth
immediately below the Buyer's name on the signature pages hereto.

3. Representati
and warrants to the Buyer that:

a. Organization and Qualification. The Company and each of its
subsidiaries, if any, is a corporation duly organized, validly existing and in good standing under
the laws of the jurisdiction in which it is incorporated, with full power and authority (corporate
and other) to own, lease, use and operate ils properties and to carry on its business as and where
now owned, leased, used, operated and conducted.

. The Company represents

b. uthorization; E t. (i) The Company has all requisite
corporate power and authority to enter into and perform this Agreement, the Note and to
consummate the transactions contemplated hereby and thereby and to issue the Securities, in
accordance with the terms hereof and thereof, (ii) the execution and delivery of this Agreement,




the Note by the Company and the consummation by it of the transactions contemplated hereby and
thereby (including without limitation, the issuance of the Note and the issuance and reservation
for issuance of the Conversion Shares issuable upon conversion or exercise thercof) have been
duly authorized by the Company's Board of Directors and no further consent or authorization of
the Company, its Board of Directors, or its sharcholders is required, (iii) this Agreement has been
duly executed and delivered by the Company by its authorized representative, and such authorized
representative is the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company accordingly, and (iv) this
Agreement constitutes, and upon execution and delivery by the Company of the Note, each of such
instruments will constitute, a legal, valid and binding obligation of the Company enforceable
against the Company in accordance with its terms.

c. Issuance of Shares. The Conversion Shares are duly authorized and
reserved for issuance and, upon conversion of the Note in accordance with its respective terms,
will be validly issued, fully paid and non-assessable, and free from all taxes, liens, claims and
encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or
other similar rights of sharcholders of the Company and will not impose personal liability upon
the holder thereof.

d. Acknowledgment of Dilution. The Company understands and
acknowledges the potentially dilutive effect 1o the Common Stock upon the issuance of the
Conversion Shares upon conversion of the Note. The Company further acknowledges that its
obligation to issue Conversion Shares upon conversion of the Note in accordance with this
Agreement, the Note is absolute and unconditional regardless of the dilutive effect that such
issuance may have on the ownership interests of other shareholders of the Company.

e. No Conflicts. The execution, delivery and performance of this
Agreement, the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for
issuance of the Conversion Shares) will not (i) conflict with or result in a violation of any provision
of the Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or result in a breach
of any provision of, or constitute a default (or an event which with notice or lapse of time or both
could become a default) under, or give to others any rights of termination, amendment, acceleration
or cancellation of, any agreement, indenture, patent, patent license or instrument to which the
Company or any of its Subsidiaries is a party, or (iii) result in a violation of any law, rule,
regulation, order, judgment or decree (including federal and state securities laws and regulations
and regulations of any self-regulatory organizations to which the Company or ils securities are
subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of
the Company or any of its Subsidiaries is bound or affected (except for such conflicts, defaults,
terminations, amendments, accelerations, cancellations and violations as would not, individually
or in the aggregate, have a Material Adverse Effect). All consents, authorizations, orders, filings
and registrations which the Company is required to obtain pursuant to the preceding sentence have
been obtained or effected on or prior to the date hereof. The Company is not in violation of the
listing requirements of the OTC Markets Exchange (the “OTC MARKETS") and does not
reasonably anticipate that the Common Stock will be delisted by the OTC MARKETS in the




foreseeable future, nor are the Company’s securities “chilled” by FINRA. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the
foregoing.

f. Absence of Litigation. Except as disclosed in the Company’s public
filings, there is no action, suit, claim, proceeding, inquiry or investigation before or by any court,
public board, government agency, self-regulatory organization or body pending or, to the
knowledge of the Company or any of its subsidiaries, threatened against or affecting the Company
or any of its subsidiaries, or their officers or directors in their capacity as such, that could have a
material adverse effect. Schedule 3(f) contains a complete list and summary description of any
pending or, to the knowledge of the Company, threatened proceeding against or affecting the
Company or any of its subsidiaries, without regard to whether it would have a material adverse
effect. The Company and its subsidiaries are unaware of any facts or circumstances which might
give rise to any of the foregoing.

£ wled uver’ Purchase of Securities.
Company acknowledges and agrees that the Buyer is acung solely in the capacity of arm’s Iength
purchasers with respect to this Agreement and the transactions contemplated hereby. The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of its respective representatives
or agents in connection with this Agreement and the transactions contemplated hereby is not advice
or a recommendation and is merely incidental to the Buyer’ purchase of the Securities. The
Company further represents (o the Buyer that the Company”s decision to enter into this Agreement
has been based solely on the independent evaluation of the Company and its representatives.

h. Mo _Integrated Offering. Neither the Company, nor any of its
affiliates, nor any person acting on its or their behalf, has directly or indirectly made any offers or
sales in any security or solicited any offers to buy any security under circumstances that would
require registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance
of the Securities to the Buyer will not be integrated with any other issuance of the Company’s
securities (past, current or future) for purposes of any sharcholder approval provisions applicable
to the Company or its securities.

i Title to Property. The Company and its subsidiaries have good and
marketable title in fee simple to all real property and good and marketable title to all personal
property owned by them which is material to the business of the Company and its subsidiaries, in
cach case free and clear of all liens, encumbrances and defects except such as are described in
Schedule 3(i) or such as would not have a material adverse effect. Any real property and facilities
held under lease by the Company and its subsidiaries are held by them under valid, subsisting and
enforceable leases with such exceptions as would not have a material adverse effect.

j. Bad Actor. No officer or director of the Company would be
disqualified under Rule 506(d) of the Securities Act as amended on the basis of being a "bad
actor” as that term is established in the September 19, 2013 Small Entity Compliance Guide
published by the Securities and Exchange Commission.




k. Brea Representati arrantics by _ompany. If the
Company breaches any of the representations or warranties set forth in this Section 3, and in
addition to any other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of default under the Note,

4. COVENANTS.

a. Expenses. At the Closing, the Company shall reimburse Buyer for
expenses incurred by them in connection with the negotiation, preparation, execution, delivery and
performance of this Agreement and the other agreements to be executed in connection herewith
(*Documents™), including, without limitation, reasonable attorneys’ and consultants’ fees and
expenses, transfer agent fees, fees for stock quotation services, fees relating to any amendments or
maodifications of the Documents or any consents or waivers of provisions in the Documents, fees
for the preparation of opinions of counsel, escrow fees, and costs of restructuring the transactions
contemplated by the Documents. When possible, the Company must pay these fees directly,
otherwise the Company must make immediate payment for reimbursement to the Buyer for all
fees and expenses immediately upon written notice by the Buyer or the submission of an invoice
by the Buyer.

b. Listing. The Company shall promptly secure the listing of the
Conversion Shares upon each national securities exchange or automated quotation system, if any,
upon which shares of Common Stock are then listed (subject to official notice of issuance) and, so
long as the Buyer owns any of the Securities, shall maintain, so long as any other shares of
Common Stock shall be so listed, such listing of all Conversion Shares from time to time issuable
upon conversion of the Note. The Company will obtain and, so long as the Buyer owns any of the
Securities, maintain the listing and trading of its Common Stock on the OTC MARKETS or any
equivalent replacement exchange, the Nasdaq National Market (“Nasdag™), the Nasdaq SmallCap
Market ("Nasdaq SmallCap”) or the New York Stock Exchange (“"NYSE"), and will comply in all
respects with the Company’s reporting, filing and other obligations under the bylaws or rules of
the Financial Industry Regulatory Authority ("FINRA™) and such exchanges, as applicable. The
Company shall promptly provide to the Buyer copies of any notices it receives from the OTC
MARKETS and any other exchanges or quotation systems on which the Common Stock is then
listed regarding the continued eligibility of the Common Stock for listing on such exchanges and
quotation systems.

[ Corporate Existence. So long as the Buyer beneficially owns any
Note, the Company shall maintain its corporate existence and shall not sell all or substantially all
of the Company’s assets, except in the event of a merger or consolidation or sale of all or
substantially all of the Company's assets, where the surviving or successor entity in such
transaction (i) assumes the Company’s obligations hereunder and under the agreements and
instruments entered into in connection herewith and (ii) is a publicly traded corporation whose
Common Stock is listed for trading on the OTC MARKETS, Nasdag, Nasdaq SmallCap or NYSE.




d. No Integration. The Company shall not make any offers or sales of
any security (other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the Securities
to be integrated with any other offering of securities by the Company for the purpose of any
stockholder approval provision applicable to the Company or its securities.

e. Breach of Covenants. [fthe Company breaches any of the covenants
set forth in this Section 4, and in addition to any other remedies available to the Buyer pursuant to
this Agreement, it will be considered an event of default under the Note.

- verni w; Misce

Govemning Law. This Agreement shall be governed by and
construed in moordam:e with the laws of the State of New York without rcgn:d 1o principles of
conflicts of laws. Any action brought by either party against the other concerning the transactions
contemplated by this Agreement shall be brought only in the state courts of New York or in the
federal courts located in the state and county of New York, or the Federal courts within the
southern or eastern districts of New York. The parties to this Agreement hereby irrevocably waive
any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any
defense based on lack of jurisdiction or venue or based upon forum non conveniens. The Company
and Buyer waive trial by jury. The prevailing party shall be entitled to recover from the other party
its reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any
other agreement delivered in connection herewith is invalid or unenforceable under any applicable
statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any
such provision which may prove invalid or unenforceable under any law shall not affect the
validity or enforceability of any other provision of any agreement. Each party hereby irrevocably
waives personal service of process and consents to process being served in any suit, action or
proceeding in connection with this Agreement or any other Transaction Document by mailing a
copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for notices to it under this Agreement and agrees that such service
shall constitute good and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to serve process in any other manner permitted by
law.

b. Counterparts: Signatures by Facsimile. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which
shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered 1o the other party. This Agreement, once executed by a
party, may be delivered 1o the other party hereto by facsimile transmission of a copy of this
Agreement bearing the signature of the party so delivering this Agreement.

. Headings. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this Agreement.




d. Severabilitv. In the event that any provision of this Agreement is
invalid or unenforceable under any applicable statute or rule of law, then such provision shall be
deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any provision hereof which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision
hereof.

e Entire Agreement; Amendments. This Agreement and the
instruments referenced herein contain the entire understanding of the parties with respect to the
matters covered herein and therein and, except as specifically set forth herein or therein, neither
the Company nor the Buyer makes any representation, warranty, covenant or undertaking with
respect to such matters. No provision of this Agreement may be waived or amended other than by
an instrument in writing signed by the majority in interest of the Buyer.

f. Notices. All notices, demands, requests, consents, approvals, and
other communications required or permitted hercunder shall be in writing and, unless otherwise
specified hercin, shall be (i) personally served, (ii) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with
charges prepaid, (iv) via electronic mail or (v) transmitted by hand delivery, telegram, or facsimile,
addressed as set forth below or to such other address as such party shall have specified most
recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by facsimile, with accurate
confirmation generated by the transmitting facsimile machine, at the address or number designated
below (if delivered on a business day during normal business hours where such notice is to be
received) or delivery via electronic mail, or the first business day following such delivery (if
delivered other than on a business day during normal business hours where such notice is to be
received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever
shall first occur. The addresses for such communications shall be:

If to the Company, to:
MaturalShrimp Incorporated
5080 Spectrum Dr., Suite 1000
Addison, TX 75001
Attn: Gerald Easterling, President

If 1o the Buyer:
ONE44 CAPITAL LLC
1249 Broadway, Suite 103
Hewlett, NY 11557
Attn: Ahron Fraiman, Manager

Each party shall provide notice to the other party of any change in address.




g Successors and Assigns. This ﬁgrcrmcm shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Neither the Company nor the
Buyer shall assign this Agreement or any rights or obligations hereunder without the prior written
consent of the other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to
any person that purchases Securities in a private transaction from the Buyer or to any of ils
“affiliates,” as that term is defined under the 1934 Act, without the consent of the Company.

h. Third Party Beneficiaries. This Agreement is intended for the
benefit of the parties hereto and their respective permitted successors and assigns, and is not for
the benefit of, nor may any provision hereof be enforced by, any other person.

i Survival. The representations and warranties of the Company and
the agreements and covenants set forth in this Agreement shall survive the closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Buver. The
Company agrees to indemnify and hold harmless the Buyer and all their officers, directors,
employees and agents for loss or damage arising as & result of or related to any breach or alleged
breach by the Company of any of its representations, warranties and covenants set forth in this
Agreement or any of its covenants and obligations under this Agreement, including advancement
of expenses as they are incurred.

I Further Assurances. Each party shall do and perform, or cause to be
done and performed, all such further acts and things, and shall execute and deliver all such other

agreements, certificates, instruments and documents, as the other party may reasonably request in
order to carry out the intent and accomplish the purposes of this Agreement and the consummation
of the transactions contemplated hereby.

k. Mo Strict Construction. The language used in this Agreement will
be deemed to be the languapge chosen by the parties to express their mutual intent, and no rules of
strict construction will be applied against any party.

L Remedies. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Buyer by vitiating the intent and purpose
of the transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy
at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Agreement, that
the Buver shall be entitled, in addition 1o all other available remedies at law or in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing
or curing any breach of this Agreement and to enforce specifically the terms and provisions hereof,
without the necessity of showing economic loss and without any bond or other security being
required.

[signature page fo follow)




IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement
1o be duly executed as of the date first above written,

NaturalShrimp ncorporated

By.

N

ONE44 CAPITAL LLC.

By: & 2/\:\

Name: Ahron Fraiman
Title: Manager

AGGREGATE SUBSCRIPTION AMOUNT:
Aggregate Principal Amount of the Notes: $55,000.00
Aggregate Purchase Price:

Note 1: $55,000.00 less $2,750.00 in legal fees




EXHIBIT A
NOTE 1- §55,000.00




THIS NOTE AND THE COMMON STOCK
ISSUABLE UPON CONVERSION OF THIS NOTE
HAVE NOT BEEN AND WILL NOT BE
REGISTERED WITH THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR
THE SECURITIES COMMISSION OF ANY STATE
PURSUANT TO AN EXEMPTION FROM
REGISTRATION  PROVIDED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, AND

THE RULES AND REGULATIONS
PROMULGATED THEREUNDER (THE 1933
ACT™)

US §55,000.00

NATURALSHRIMP INCORPORATED
10% CONVERTIBLE REDEEMABLE NOTE
DUE AUGUST 24, 2019

FOR VALUE RECEIVED, NATURALSHRIMP INCORPORATED (the “Company™)
promises to pay to the order of ONE44 CAPITAL LLC and its authorized successors and permit-
ted assigns ("Holder"), the aggregate principal face amount of Fifty Five Thousand Dollars (U.S.
$55,000.00) on August 24, 2019 ("Maturity Date”) and to pay interest on the principal amount
outstanding hereunder at the rate of 10% per annum commencing on August 24, 2018, The inter-
est will be paid to the Holder in whose name this Note is registered on the records of the Compa-
my regarding registration and transfers of this Note. The principal of, and interest on, this Note
are payable at 1249 Broadway, Suite 103, Hewlett, NY 11557, initially, and if changed, last ap-
pearing on the records of the Company as designated in writing by the Holder hereof from time
to time. The Company will pay each interest payment and the outstanding principal due upon
this Note before or on the Maturity Date, less any amounts required by law to be deducted or
withheld, to the Holder of this Note by check or wire transfer addressed to such Holder at the last
address appearing on the records of the Company. The forwarding of such check or wire transfer
shall constitute a payment of outstanding principal hereunder and shall satisfy and discharge the
liability for principal on this Note to the extent of the sum represented by such check or wire
transfer. Interest shall be payable in Common Stock (as defined below) pursuant to paragraph
4(b) herein. Permitted Assigns means any Holder assignment, transfer or sale of all or a portion
of this Note accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securi-
ties Purchase Agreement.

g This Note is subject to the following additional provisions:
nitfals




L This Note is exchangeable for an equal aggregate principal amount of
Notes of different authorized denominations, as requested by the Holder surrendering the same.
No service charge will be made for such registration or transfer or exchange, except that Holder
shall pay any tax or other governmental charges payable in connection therewith. To the extent
that Holder subsequently transfers, assigns, sells or exchanges any of the multiple lesser denomi-
nation notes, Holder acknowledges that it will provide the Company with Opinions of Counsel as
provided for in Section 2(f) of the Securities Purchase Agreement.

2, The Company shall be entitled to withhold from all payments any amounts
required to be withheld under applicable laws.

3. This Note may be transferred or exchanged only in compliance with the
Securities Act of 1933, as amended ("Act"), applicable state securities laws and Sections 2(f) and
5(f) of the Securities Purchase Agreement, Any attempted transfer to a non-qualifying party
shall be treated by the Company as void. Prior to due presentment for transfer of this Note, the
Company and any agent of the Company may treat the person in whose name this Note is duly
registered on the Company's records as the owner hereof for all other purposes, whether or not
this Note be overdue, and neither the Company nor any such agent shall be affected or bound by
notice to the contrary. Any Holder of this Note electing to exercise the right of conversion set
forth in Section 4(a) hereof, in addition to the requirements set forth in Section 4(a), and any
prequalified prospective transferee of this Note, also is required to give the Company written
confirmation that this Note is being converted ("Notice of Conversion") in the form annexed
hereto as Exhibit A. The date of receipt (including receipt by telecopy) of such Notice of Con-
version shall be the Conversion Date. All notices of conversion will be accompanied by an
Opinion of Counsel,

4, (a) The Holder of this Note is entitled. at its option, at any time, to
convert all or any amount of the principal face amount of this Note then outstanding into shares
of the Company’s common stock (the "Common Stock”) at a price ("Conversion Price™) for each
share of Common Stock equal to 57% of the lowest trading price of the Common Stock as re-
ported on the National Quotations Bureau OT CQB exchange which the Company’s shares are
traded or any exchange upon which the Common Stock may be traded in the future ("Ex.
change"”), for the fwenty prior trading days including the day upon which a Notice of Conversion
is received by the Company or its transfer agent (provided such Notice of Conversion is deliv-
ered together with an Opinion of Counsel, by fax or other electronic method of communication
to the Company after 4 P.M. Eastern Standard or Daylight Savings Time if the Holder wishes 1o
include the same day closing price). If the shares have not been delivered within 3 business days,
the Notice of Conversion may be rescinded. Such conversion shall be effectuated by the Compa-
ny delivering the shares of Common Stock to the Holder within 3 business days of receipt by the
Company of the Notice of Conversion, Accrued, but unpaid interest shall be subject to conver-
sion. No fractional shares or scrip representing fractions of shares will be issued on conversion,
but the number of shares issuable shall be rounded to the nearest whole share. To the extent the
Conversion Price of the Company’s Common Stock closes below the par value per share, the
Company will take all steps necessary 1o solicit the consent of the stockholders to reduce the par
value 1o the lowest value possible under law. The Company agrees to honor all conversions

. 2
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submitted pending this increase. In the event the Company experiences a DTC “Chill” on it
shares, the conversion price shall be decreased to 47% instead of 37% while that “Chill” is in
effect. In no event shall the Holder be allowed to effect a conversion if such conversion, along
with all other shares of Company Common Stock beneficially owned by the Holder and its affili.
ates would exceed 4.99% of the outstanding shares of the Common Stock of the Company
(which may be increased up to 9.9% upon 60 days™ prior written notice by the Investor).

(b)  Interest on any unpaid principal balance of this Note shall be paid at the
rate of 10% per annum. Interest shall be paid by the Company in Common Stock ("Interest
Shares"). The Holder may, at any time, send in a Notice of Conversion to the Company for In-
terest Shares based on the formula provided in Section 4(a) above. The dollar amount converted
into Interest Shares shall be all or a portion of the accrued interest calculated on the unpaid prin-
cipal balance of this Note to the date of such notice,

(¢) The Notes may be prepaid or assigned with the following penalties/premiums:

l‘_ PREPAY DATE PREPAY AMOUNT

< 60 days 130% of principal plus accrued interest
61- 120 days 140% of principal plus acerued interest
121-180 days 145% of principal plus acerued interest

This Note may not be prepaid after the 180" day. Such redemption must be closed and funded
within 3 days of giving notice of redemption of the right 1o redeem shall be null and void.

{d) Upon (i) a transfer of all or substantially all of the assets of the Company
Lo any person in a single transaction or series of related transactions, (ii) a reclassification, capital
reorganization (excluding an increase in authorized capital) or other change or exchange of out-

dend. or (iii) any consolidation or merger of the Company with or into another person or entity in
which the Company is not the surviving entity (other than a merger which is effected solely 1o
change the jurisdiction of incorporation of the Company and results in a reclassification, conver-
sion or exchange of outstanding shares of Common Stack solely into shares of Common Stock)
(each of items (i), (ii) and (iii) being referred to as a "Sale Event™), then, in each case, the Com-
pany shall, upon request of the Holder, redeem this Note in cash for 150% of the principal
amount, plus acerued but unpaid interest through the date of redemption, or at the election of the
Holder, such Holder may convert the unpaid principal amount of this Note (together with the
amount of accrued but unpaid interest) into shares of Common Stock immediately prior to such
Sale Event at the Conversion Price.

(e} Incase of any Sale Event (not to include a sale of all or substantially all of
the Company’s assets) in connection with which this Note is not redeemed or converted, the
Company shall cause effective provision to be made so that the Holder of this Note shall have
the right thereafier, by converting this Note, to purchase or convert this Note into the kind and
number of shares of stock or other securities or property (including cash) receivable upon such
reclassification, capital reorganization or other change, consolidation or merger by a holder of
the number of shares of Commeon Stock that could have been purchased upon exercise of the
Note and at the same Conversion Price, as defined in this Note, immediately prior to such Sale
Event. The foregoing provisions shall similarly apply to successive Sale Events. If the consider-

3
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ation received by the holders of Common Stock is other than cash, the value shall be as deter-
mined by the Board of Directors of the Company or successor person or entity acting in good
faith.

5. No provision of this Note shall alter or impair the obligation of the Com-
pany, which is absolute and unconditional, to pay the principal of, and interest on, this Note at
the time, place, and rate, and in the form, herein prescribed.

6. The Company hereby expressly waives demand and presentment for pay-
ment, netice of non-payment, protest, notice of protest, notice of dishonor, notice of aceeleration
or intent to accelerate, and diligence in taking any action to collect amounts called for hereunder
and shall be directly and primarily liable for the payvment of all sums owing and to be owing
hereto.

7. The Company agrees to pay all costs and expenses, including reasonable
attomeys' fees and expenses, which may be incurred by the Holder in collecting any amount due
under this Note.

8. If one or more of the following described "Events of Default” shall oceur:

(a) The Company shall default in the payment of principal or interest on this
Note or any other note issued to the Holder by the Company; or

(b)  Any of the representations or warranties made by the Company herein or
in any certificate or financial or other written statements heretofore or hercafter furnished by or
on behalf of the Company in connection with the execution and delivery of this Note, or the Se-
curities Purchase Agreement under which this note was issued shall be false or misleading in any
respect; or

(c) The Company shall fail to perform or observe, in any respect, any cove-
nant, term, provision, condition, agreement or obligation of the Company under this Note or any
other note issued to the Holder: or

(d)  The Company shall (1) become insolvent (which does not include a “go-
ing concern opinion); (2) admit in writing its inability to pay its debis generally as they mature;
(3) make an assignment for the benefit of creditors or commence proceedings for its dissolution:
(4) apply for or consent to the appointment of a trustee, liquidator or receiver for its or for a sub-
stantial part of its property or business: (5) file a petition for bankruptey relief, consent to the fil-
ing of such petition or have filed against it an involuntary petition for bankruptey relief, all under
federal or state laws as applicable; or

(e) A trustee, liquidator or recciver shall be appointed for the Company or for
a substantial part of its property or business without its consent and shall not be discharged with-
in sixty (60) days after such appointment: or

() Any governmental agency or any court of competent jurisdiction at the in-
4
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stance of any governmental agency shall assume custody or control of the whole or any substan-
tial portion of the properties or assets of the Company; or

(2)  One or more money Judgments, writs or warrants of attachment, or similar
process, in excess of fifty thousand dollars ($50.,000) in the aggregate, shall be entered or filed
against the Company or any of its properties or other assets and shall remain unpaid, unvacated,
unbonded or unstayed for a period of fifteen (15) days or in any event later than five (5) days
prior to the date of any proposed sale thereunder; or

(h)  Defaulted on or breached any term of any other note of similar debt in-
strument into which the Company has entered and failed to cure such default within the appro-
priate grace period: or

(i) The Company shall have its Common Stock delisted from an exchange
(including the OTC Markets exchange) or, if the Common Stock trades on an exchange, then
trading in the Common Stock shall be suspended for more than 10 consecutive days or ceases 1o
file its 1934 act reports with the SEC:

i If a majority of the members of the Board of Directors of the Company on
the date hereof are no longer serving as members of the Board:

(k) The Company shall not deliver to the Holder the Common Stock pursuant
to paragraph 4 herein without restrictive legend within 3 business days of its receipt of a Notice
of Conversion which includes an Opinion of Counsel expressing an opinion which supports the
remaoval of a restrictive legend; or

[ The Company shall not replenish the reserve set forth in Section 12, with-
in 3 business days of the request of the Holder,

(m)  The Company shall be delinquent in its periodic report filings with the Se-
curities and Exchange Commission: or

(n)  The Company shall cause to lose the “bid” price for its stoek in a market
(including the OTC marketplace or other exchange),

Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, un-
less such Event of Default shall have been waived in writing by the Holder (which waiver shall
not be deemed to be a waiver of any subsequent default) at the option of the Holder and in the
Holder's sole discretion, the Holder may consider this Note immediately due and payable, with-
out presentment, demand, protest or (further) notice of any kind (other than notice of accelera-
tion), all of which are hercby expressly waived, anything herein or in any note or other instru-
ments contained to the contrary notwithstanding, and the Holder may immediately, and without
expiration of any period of grace, enforce any and all of the Holder's rights and remedies provid-
ed herein or any other rights or remedies afforded by law. Upon an Event of Default, interest
shall accrue at a default interest rate of 24% per annum or, if such rate is usurious or not permit-
ted by current law, then at the highest rate of interest permitted by law. In the event of a breach
5
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of Section 8(k) the penalty shall be $250 per day the shares are not issued beginning on the 4%
day after the conversion notice was delivered to the Company. This penalty shall increase to
$500 per day beginning on the 10" day. The penalty for a breach of Section (n) shall be an in-
crease of the outstanding principal amounts by 20%. In case of a breach of Section 8(i), the out-
standing principal due under this Note shall increase by 50%. If this Note is not paid at maturity,
the outstanding principal due under this Note shall increase by 10%. Further, if a breach of Sec-
tion 8(m) oceurs or is continuing afler the 6 month anniversary of the Note, then the Holder shall
be entitled to use the lowest closing bid price during the delinquency period as a base price for
the conversion. For example, if the lowest closing bid price during the delinquency period is
$0.01 per share and the conversion discount is 50% the Holder may elect to convert future con-
versions at $0.005 per share,

If the Holder shall commence an action or proceeding to enforce any provisions of this Note, in-
cluding, without limitation, engaging an attorney, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Company for its altomeys’ fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding.

Make-Whole for Failure to Deliver Loss. At the Holder’s election, if the
Company fails for any reason to deliver to the Holder the conversion shares by the by the 3rd
business day following the delivery of a Notice of Conversion to the Company and if the Holder
incurs a Failure 1o Deliver Loss, then at any time the Holder may provide the Company written
notice indicating the amounts payable to the Holder in respect of the Failure to Deliver Loss and
the Company must make the Holder whole as follows:
Failure to Deliver Loss = [(Highest VWAP price for the 30 trading days on or afier the day of
exercise) x (Number of conversion shares)]

The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment
must be made by the third business day from the time of the Holder’s written notice to the Com-
pany.

9. In case any provision of this Note is held by a court of competent jurisdic-
tion to be excessive in scope or otherwise invalid or unenforceable, such provision shall be ad-
Justed rather than voided, if possible, so that it is enforceable to the maximum extent possible,
and the validity and enforceability of the remaining provisions of this Note will not in any way
be affected or impaired thereby.

10.  Neither this Note nor any term hereof may be amended, waived, dis-
charged or terminated other than by a written instrument signed by the Company and the Holder.

1. The Company represents that it is not a “shell” issuer and that if it previ-
ously has been a “shell” issuer that on the 180 day anniversary of the date of this Note at least 12
months would have passed since the Company has reported Form 10 type information indicating
itis no longer a “shell issuer.

12, The Company shall issue irrevocable transfer agent instructions reserving
40,000,000 shares of its Common Stock for conversions under this Note as well as another
[
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$55,000 note dated April 12, 2018 (the “Share Reserve™), Upon full conversion of this Note, any
shares remaining in the Share Reserve shall be cancelled. The Company shall pay all transfer
agent cosls associated with issuing and delivering the share centificates to Holder. If such
amounts are to be paid by the Holder, it may deduct such amounts from the Conversion Price.
The company should at all times reserve a minimum of five times the amount of shares required
if the note would be fully converted. The Holder may reasonably request increases from time to
time to reserve such amounts, The Company will instruct its transfer agent to provide the out-
standing share information to the Holder in connection with its conversions.

13.  The Company will give the Holder direct notice of any corporate actions,
including but not limited to name changes, stock splits, recapitalizations etc. This notice shall be
given to the Holder as soon as possible under law.

14, If it shall be found that any interest or other amount deemed interest due
hereunder violates the applicable law goveming usury, the applicable provision shall automati.
cally be revised to equal the maximum rate of interest or other amount deemed interest permitted
under applicable law. The Company covenants (to the extent that it may lawfully do so) that it
will not seek 1o claim or take advantage of any law that would prohibit or forgive the Company
from paying all or a portion of the principal or interest on this Note.

15.  This Note shall be governed by and construed in accordance with the laws
of New York applicable to contracts made and wholly to be performed within the State of New
York and shall be binding upon the successors and assigns of each party hereto. The Holder and
the Company hereby mutually waive trial by jury and consent to exclusive jurisdiction and venue
in the courts of the State of New York or in the Federal courts sitting in the county or city of
New York, or the Federal courts within the southern or eastern districts of New York. This
Agreement may be executed in counterparts, and the facsimile transmission of an executed coun-
terpart to this Agreement shall be effective as an original,
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IN WITNESS WHEREOF, the Company has caused this Note to be duly execut-
ed by an officer thereunto duly authorized,

Dated: August 24, 2018

ﬁ% s
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EXHIBIT A

NOTICE OF CONVERSION
(To be Executed by the Registered Holder in order to Convert the Note)

The undersigned herehy irrevocably elects to convert $ of the above
Note into Shares of Common Stock of NATURALSHRIMP INCORPORATED
(“Shares™) according to the conditions set forth in such Note, as of the daie written below.

If Shares are 10 be issued in the name of a person other than the undersigned, the
undersigned will pay all transfer and other taxes and charges payable with respect thereto.

Date of Conversion:
Applicable Conversion Price:
Signature:

[Print Name of Holder and Title of Signer]
Address:

SSN or EIN:
Shares are to be registered in the following name:

Name:

Address:
Tel:
Fax:
SS8N or EIN:

Shares are to be sent or delivered to the following account:

Account Name:

Address:

Y/t 9
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SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of
September 14, 2018, by and between NaturalShrimp Incorporated, a Nevada
corporation, with headquarters located at 5080 Spectrum Drive, Suite 1000,
Addison, TX 75001 (the “Company”), and LABRYS FUND, LP, a Delaware limited
partnership, with its address at 48 Parker Road, Wellesley, MA 02482 (the
“Buyer”).

WHEREAS:

A. The Company and the Buyer are executing and delivering this
Agreement in reliance upon the exemption from securities registration afforded by
the rules and regulations as promulgated by the United States Securities and
Exchange Commission (the “SEC") under the Securitics Act of 1933, as amended
[the "1933 Act”);

B. Buyer desires to purchase and the Company desires to issue
and sell, upon the terms and conditions set forth in this Agreement a 12%
convertible note of the Company, in the form attached hereto as Exhibit A, in the
aggregate principal amount of US$112,750.00 (together with any note(s] issued in
replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thercof, the "Note™), convertible into shares of common
stock, $0.0001 par value per share, of the Company (the “Common Stock”), upon
the terms and subject to the limitations and conditions set forth in such Note.

C. The Buyer wishes to purchase, upon the terms and conditions
stated in this Agreement, such principal amount of Note as is set forth
immediately below its name on the signature pages hereto; and

NOW THEREFORE, the Company and the Buyer severally (and not jointly)
hereby agree as follows:

1. PURCHASE AND SALE OF NOTE.

a. Purchase of Note. On the Closing Date (as defined below),
the Company shall issue and sell to the Buyer and the Buyer agrees to purchase
from the Company such principal amount of Note for an aggregate purchase price
of US$102,500.00 (“Purchase Price”). In connection with the issuance of the Note,
the Company shall issue to Buyer on the Closing Date, as a commitment fee,
3,000,000 shares of its common stock (the “Returnable Shares®), as further
provided in the Note. The Returnable Shares shall be deemed earned in full as of
the Closing Date.

b. Form of Payment. On the Closing Date {as defined below),
(i) the Buyer shall pay the purchase price for the Note to be issued and sold to it at

the Closing fas defined below] (the “Purchase Price”) by wire transfer of
immediately available funds to the Company, in accordance with the Company's




written wiring instructions, against delivery of the Note in the principal amount
equal to the Purchase Price as is set forth immediately below the Buyer's name on
the signature pages hereto, and (ii) the Company shall deliver such duly executed
Note on behalf of the Company, to the Buyer, against delivery of such Purchase
Price.

c. Closing Date. Subject to the satisfaction (or written
waiver) of the conditions thereto set forth in Section 7 and Section 8 below, the
date and time of the issuance and sale of the Note pursuant to this Agreement (the
“Closing Date”) shall be 12:00 noon, Eastern Standard Time on or about
September 14, 2018, or such other mutually agreed upon time. The closing of the
transactions contemplated by this Agreement (the “Closing”) shall occur on the
Closing Date at such location as may be agreed to by the parties.

2. RE] NTATIONS D WAR IES F
BUYER. The Buyer represents and warrants to the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is
purchasing the Note and the shares of Common Stock issuable upon conversion of
or otherwise pursuant to the Note (including, without limitation, such additional
shares of Common Stock, if any, as are issuable (i) at Closing as Returnable
Shares, (ii) on account of interest on the Note (iii) as a result of the events
described in Sections 1.3 and 1.4(i) of the Note or (iv) in payment of the Standard
Liguidated Damages Amount (as defined in Section 2(f) below) pursuant to this
Agreement, such shares of Common Stock being collectively referred to herein as
the “Conversion Shares” and, collectively with the Note, the “Securities”) for its
own account and not with a present view towards the public sale or distribution
thereof, except pursuant to sales registered or exempted from registration under
the 1933 Act; provided, however, that by making the representations herein, the
Buyer does not agree to hold any of the Securities for any minimum or other
specific term and reserves the right to dispose of the Securities at any time in
accordance with or pursuant o a registration statement or an exemption under
the 1933 Act.

b. Accredited Investor Status. The Buyer is an “accredited
investor” as that term is defined in Rule 501(a) of Regulation D (an “Accredited
Investor”).

c. Reliance on Exemptions. The Buyer understands that the
Securities are being offered and sold to it in reliance upon specific exemptions
from the registration requirements of United States federal and state securities
laws and that the Company is relying upon the truth and accuracy of, and the
Buyer's compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in order to
determine the availability of such exemptions and the eligibility of the Buyer to
acquire the Securities.

d. Information. The Buyer and its advisors, if any, have
been, and for so long as the Note remains outstanding will continue to be,




furnished with all materials relating to the business, finances and operations of
the Company and materials relating to the offer and sale of the Securities which
have been requested by the Buyer or its advisors. The Buyer and its advisors, if
any, have been, and for so long as the Note remains outstanding will continue to
be, afforded the opportunity to ask questions of the Company. Notwithstanding the
foregoing, the Company has not disclosed to the Buyer any material nonpublic
information and will not disclose such information unless such information is
disclosed to the public prior to or promptly following such disclosure to the Buyer.
Neither such inquiries nor any other due diligence investigation conducted by
Buyer or any of its advisors or representatives shall modify, amend or affect
Buyer’s right to rely on the Company’s representations and warranties contained
in Section 3 below. The Buyer understands that its investment in the Securities
involves a significant degree of risk. The Buyer is not aware of any facts that may
constitute a breach of any of the Company's representations and warranties made
herein.

e. Governmental Review. The Buyer understands that no
United States federal or state agency or any other government or governmental
agency has passed upon or made any recommendation or endorsement of the
Securities.,

f. Transfer or Re-sale. The Buyer understands that (i) the
sale or re-sale of the Securities has not been and is not being registered under the
1933 Act or any applicable state securities laws, and the Securities may not be
transferred unless (a) the Securities are sold pursuant to an effective registration
statement under the 1933 Act, (b) the Buyer shall have delivered to the Company,
at the cost of the Company, an opinion of counsel that shall be in form, substance
and scope customary for opinions of counsel in comparable transactions to the
effect that the Securities to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration, which opinion shall be accepted
by the Company, (¢) the Securitics are sold or transferred to an “affiliate” (as
defined in Rule 144 promulgated under the 1933 Act (or a successor rule) (*Rule
144")) of the Buyer who agrees to sell or otherwise transfer the Securities only in
accordance with this Section 2{[) and who is an Accredited Investor, (d) the
Securities are sold pursuant to Rule 144, or (¢} the Securities are sold pursuant to
Regulation S under the 1933 Act (or a successor rule) (“Regulation S7), and the
Buyer shall have delivered to the Company, at the cost of the Company, an opinion
of counsel that shall be in form, substance and scope customary for opinions of
counsel in corporate transactions, which opinion shall be accepted by the
Company; (ii] any sale of such Securities made in reliance on Rule 144 may be
made only in accordance with the terms of said Rule and further, if said Rule is
not applicable, any re-sale of such Securities under circumstances in which the
seller (or the person through whom the sale is made) may be deemed to be an
underwriter {as that term is defined in the 1933 Act] may require compliance with
some other exemption under the 1933 Act or the rules and regulations of the SEC
thereunder; and (iii) neither the Company nor any other person is under any
obligation to register such Securities under the 1933 Act or any state securities
laws or to comply with the terms and conditions of any exemption thereunder (in




each case). Notwithstanding the foregoing or anything else contained herein to the
contrary, the Securities may be pledged as collateral in connection with a bona
fide margin account or other lending arrangement. In the event that the Company
does not accept the opinion of counsel provided by the Buyer with respect to the
transfer of Securities pursuant to an exemption from registration, such as Rule
144 or Regulation S, within three (3] business days of delivery of the opinion to the
Company, the Company shall pay to the Buyer liquidated damages of five percent
(5%) of the outstanding amount of the Note per day plus accrued and unpaid
interest on the Note, prorated for partial months, in cash or shares at the option of
the Buyer (“Standard Liquidated Damages Amount”). If the Buyer elects to be pay
the Standard Liquidated Damages Amount in shares of Common Stock, such
shares shall be issued at the Conversion Price (as defined in the Note) at the time
of payment.

g Legends. The Buyer understands that the Note and, until
such time as the Returnable Shares and/or Conversion Shares have been
registered under the 1933 Act may be sold pursuant to Rule 144 or Regulation S
without any restriction as to the number of securities as of a particular date that
can then be immediately sold, the Returnable Shares and/or Conversion Shares
may bear a restrictive legend in substantially the following form (and a stop-
transfer order may be placed against transfer of the certificates for such
Securities):

“NEITHER THE ISSUANCE AND SALE OF THE
SECURITIES REPRESENTED BY THIS CERTIFICATE
NOR THE SECURITIES INTO WHICH THESE
SECURITIES ARE EXERCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (1) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH
COUNSEL SHALL BE SELECTED BY THE HOLDER), IN
A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT
OR (II) UNLESS SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a
certificate without such legend to the holder of any Security upon which it is
stamped, if, unless otherwise required by applicable state securities laws, (a) such




Security is registered for sale under an effective registration statement filed under
the 1933 Act or otherwise may be sold pursuant to Rule 144 or Regulation S
without any restriction as to the number of securities as of a particular date that
can then be immediately sold, or (b) such holder provides the Company with an
opinion of counsel, in form, substance and scope customary for opinions of
counsel in comparable transactions, to the effect that a public sale or transfer of
such Security may be made without registration under the 1933 Act, which
opinion shall be accepted by the Company so that the sale or transfer is effected.
The Buyer agrees to sell all Securities, including those represented by a
certificate({s) from which the legend has been removed, in compliance with
applicable prospectus delivery requirements, if any. In the event that the Company
does not accept the opinion of counsel provided by the Buyer with respect to the
transfer of Securities pursuant to an exemption from registration, such as Rule
144 or Regulation S, at the Deadline, it will be considered an Event of Default
pursuant to Section 3.2 of the Note.

h. Authorization; Enforcement. This Agreement has been
duly and validly authorized. This Agreement has been duly executed and delivered

on behalf of the Buyer, and this Agreement constitutes a valid and binding
agreement of the Buyer enforceable in accordance with its terms.

i Residency. The Buyer is a resident of the jurisdiction set
forth in the preamble.

RES ATIONS AN WARRANT F__THE
COMPANY Thc Company represents and warrants to the Buyer that:

a.  Organization and Qualification. The Company and each
of its Subsidiaries (as defined below), if any, is a corporation duly organized,
validly existing and in good standing under the laws of the jurisdiction in which it
is incorporated, with full power and authority (corporate and other] to own, lease,
use and opcratc its propertics and to carry on its business as and where now
owned, leased, used, operated and conducted. The Company and each of its
Subsidiaries is duly qualified as a foreign corporation to do business and is in
good standing in every jurisdiction in which its ownership or use of property or the
nature of the business conducted by it makes such qualification necessary except
where the failure to be so qualified or in good standing would not have a Material
Adverse Effect. “Material Adverse Effect” means any material adverse effect on the
business, operations, assets, financial condition or prospects of the Company or
its Subsidiaries, if any, taken as a whole, or on the transactions contemplated
hereby or by the agreements or instruments to be entered into in connection
herewith. “Subsidiaries® means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or
indirectly, any equity or other ownership interest.

b. Authorization; Enforcement. (i) The Company has all
requisite corporate power and authority to enter into and perform this Agreement,
the Note and to consummate the transactions contemplated hercby and thereby




and to issue the Securities, in accordance with the terms hereof and thereof, (ii)
the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactions contemplated hereby and thereby
(including without limitation, the issuance of the Note and the issuance of the
Returnable Shares and the issuance and reservation of the Returnable Shares and
Conversion Shares issuable upon conversion or exercise thereof) have been duly
authorized by the Company's Board of Directors and no further consent or
authorization of the Company, its Board of Directors, or its shareholders is
required, (iii) this Agreement has been duly executed and delivered by the
Company by its authorized representative, and such authorized representative is
the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company
accordingly, and (iv) this Agreement constitutes, and upon execution and delivery
by the Company of the Note, each of such instruments will constitute, a legal,
valid and binding obligation of the Company enforceable against the Company in
accordance with its terms.

c. Capitalization. As of the date hereof, the authorized
capital stock of the Company, and shares issued and outstanding, is as set forth
in the Company's most recent periodic report filed with the SEC. Except as
disclosed in the SEC Documents, no shares are reserved for issuance pursuant to
the Company's stock option plans, no shares are reserved for issuance pursuant to
securities (other than the Note) exercisable for, or convertible into or exchangeable
for shares of Common Stock and 24,000,000 shares are reserved for issuance
upon conversion of the Note. All of such outstanding shares of capital stock are, or
upon issuance will be, duly authorized, validly issued, fully paid and non-
assessable. No shares of capital stock of the Company are subject to preemptive
rights or any other similar rights of the shareholders of the Company or any liens
or encumbrances imposed through the actions or failure to act of the Company.
Except as disclosed in the SEC Documents, as of the effective date of this
Agreement, (i) there are no outstanding options, warrants, scrip, rights to
subscribe for, puts, calls, rights of first refusal, agreements, understandings,
claims or other commitments or rights of any character whatsoever relating to, or
securities or rights convertible into or exchangeable for any shares of capital stock
of the Company or any of its Subsidiaries, or arrangements by which the Company
or any of its Subsidiaries is or may become bound to issue additional shares of
capital stock of the Company or any of its Subsidiaries, (ii) there are no
agreements or arrangements under which the Company or any of its Subsidiaries
is obligated to register the sale of any of its or their securities under the 1933 Act
and (iii) there are no anti-dilution or price adjustment provisions contained in any
security issued by the Company (or in any agreement providing rights to security
holders) that will be triggered by the issuance of the Note, Returnable Shares, or
the Conversion Shares. The Company has filed in its SEC Documents true and
correct copies of the Company's Certificate of Incorporation as in effect on the date
hercof (*Certificate of Incorporation”), the Company's By-laws, as in effect on the
date hereof (the “By-laws”), and the terms of all securities convertible into or
exercisable for Common Stock of the Company and the material rights of the
holders thereof in respect thereto. The Company shall provide the Buyer with a




written update of this representation signed by the Company’s Chief Executive on
behalf of the Company as of the Closing Date.

d. Issuance of Shares. The issuance of the Note is duly

authorized and, upon issuance in accordance with the terms of this Agreement,
will be validly issued, fully paid and non-assessable and free from all preemptive
or similar rights, taxes, liens, charges and other encumbrances with respect to the
issue thereof. The Returnable Shares and Conversion Shares are duly authorized
and the Conversion Shares are reserved for issuance and, upon conversion of the
Note in accordance with its respective terms, will be validly issued, fully paid and
non-assessable, and free from all taxes, liens, claims and encumbrances with
respect to the issue thereof and shall not be subject to preemptive rights or other
similar rights of shareholders of the Company and will not impose personal
liability upon the holder thercof.

ilution. The Company understands
and acknowledges r.hc potentially daluuw: effect to the Common Stock upon the
issuance of the Returnable Shares and Conversion Shares upon conversion of the
Note. The Company further acknowledges that its obligation to issue Returnable
Shares and Conversion Shares upon conversion of the Note in accordance with
this Agreement, the Note is absolute and unconditional regardless of the dilutive
effect that such issuance may have on the ownership interests of other
sharcholders of the Company.

f. No Conflicts. The execution, delivery and performance of
this Agreement and the Note by the Company and the consummation by the
Company of the transactions contemplated hereby and thereby (including, without
limitation, the issuance of the Returnable Shares and the issuance and reservation
for issuance of the Conversion Shares) will not (i) conflict with or result in a
violation of any provision of the Certificate of Incorporation or By-laws, or (ii)
violate or conflict with, or result in a breach of any provision of, or constitute a
default (or an event which with notice or lapse of time or both could become a
default] under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, indenture, patent, patent license or
instrument to which the Company or any of its Subsidiaries is a party, or (iii)
result in a violation of any law, rule, regulation, order, judgment or decree
(including federal and state securities laws and regulations and regulations of any
self-regulatory organizations to which the Company or its securities are subject)
applicable to the Company or any of its Subsidiaries or by which any property or
asset of the Company or any of its Subsidiaries is bound or affected (except for
such conflicts, defaults, terminations, amendments, accelerations, cancellations
and violations as would not, individually or in the aggregate, have a Material
Adverse Effect). Neither the Company nor any of its Subsidiaries is in violation of
its Certificate of Incorporation, By-laws or other organizational documents and
neither the Company nor any of its Subsidiaries is in default (and no event has
occurred which with notice or lapse of time or both could put the Company or any
of its Subsidiaries in default) under, and neither the Company nor any of its
Subsidiaries has taken any action or failed to take any action that would give to




others any rights of termination, amendment, acceleration or cancellation of, any
agreement, indenture or instrument to which the Company or any of its
Subsidiaries is a party or by which any property or assets of the Company or any
of its Subsidiaries is bound or affected, except for possible defaults as would not,
individually or in the aggregate, have a Material Adverse Effect. The businesses of
the Company and its Subsidiaries, if any, are not being conducted, and shall not
be conducted so long as the Buyer owns any of the Securities, in violation of any
law, ordinance or regulation of any governmental entity. Except as specifically
contemplated by this Agreement and as required under the 1933 Act and any
applicable state securities laws, the Company is not required to obtain any
consent, authorization or order of, or make any filing or registration with, any
court, governmental agency, regulatory agency, self-regulatory organization or
stock market or any third party in order for it to execute, deliver or perform any of
its obligations under this Agreement, the Note in accordance with the terms hereof
or thereof or to issue and sell the Note in accordance with the terms hercof and to
issue the Returnable Shares and Conversion Shares upon conversion of the Note.
All consents, authorizations, orders, filings and registrations which the Company
is required to obtain pursuant to the preceding sentence have been obtained or
effected on or prior to the date hereof. The Company is not in viclation of the
listing requirements of the Over-the-Counter Bulletin Board (the “OTCBB"), the
OTCQB or any similar quotation system, and does not reasonably anticipate that
the Common Stock will be delisted by the OTCBB, the OTCQB or any similar
quotation system, in the foreseeable future nor are the Company's securities
“chilled” by DTC. The Company and its Subsidiaries are unaware of any facts or
circumstances which might give rise to any of the foregoing.

g SEC Documents; Financial Statements. The Company
has timely filed all reports, schedules, forms, statements and other documents
required to be filed by it with the SEC pursuant to the reporting requirements of
the Securities Exchange Act of 1934, as amended (the *1934 Act”) (all of the
foregoing filed prior to the date hereof and all exhibits included therein and
financial statements and schedules thereto and documents (other than exhibits to
such documents) incorporated by reference therein, being hereinafter referred to
herein as the (“SEC Documents”). The Company has delivered to the Buyer true
and complete copies of the SEC Documents, except for such exhibits and
incorporated documents. As of their respective dates, the SEC Documents
complied in all material respects with the requirements of the 1934 Act and the
rules and regulations of the SEC promulgated thereunder applicable to the SEC
Dacuments, and none of the SEC Documents, at the time they were filed with the
SEC, contained any untrue statement of a material fact or omitted to state a
material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not
misleading. None of the statements made in any such SEC Documents is, or has
been, required to be amended or updated under applicable law (except for such
statements as have been amended or updated in subsequent filings prior the date
hereof). As of their respective dates, the financial statements of the Company
included in the SEC Documents complied as to form in all material respects with
applicable accounting requirements and the published rules and regulations of the




SEC with respect thereto. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles,
consistently applied, during the periods involved and fairly present in all material
respects the consolidated financial position of the Company and its consolidated
Subsidiaries as of the dates thereof and the consolidated results of their
operations and cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year-end audit adjustments). Except as set forth
in the inancial statements of the Company included in the SEC Documents, the
Company has no liabilities, contingent or otherwise, other than (i) liabilities
incurred in the ordinary course of business subsequent to June 30, 2018, and (i)
obligations under contracts and commitments incurred in the ordinary course of
business and not required under generally accepted accounting principles to be
reflected in such financial statements, which, individually or in the aggregate, are
not material to the financial condition or operating results of the Company. The
Company is subject to the reporting requirements of the 1934 Act. For the
avoidance of doubt, filing of the documents required in this Section 3(g) via the
SEC’s Electronic Data Gathering, Analysis, and Retrieval system ("EDGAR”) shall
satisfy all delivery requirements of this Section 3{g).

h. Absence of Certain Changes. Since June 30, 2018, there
has been no material adverse change and no material adverse development in the
assets, liabilities, business, properties, operations, financial condition, results of
operations, prospects or 1934 Act reporting status of the Company or any of its
Subsidiaries.

i Absence of Litigation. There is no action, suit, claim,
proceeding, inquiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the
knowledge of the Company or any of its Subsidiaries, threatened against or
affecting the Company or any of its Subsidiaries, or their officers or directors in
their capacity as such, that could have a Material Adverse Effect. Schedule 3(i)
contains a complete list and summary description of any pending or, to the
knowledge of the Company, threatened proceeding apgainst or affecting the
Company or any of its Subsidiaries, without regard to whether it would have a
Material Adverse Effect. The Company and its Subsidiaries are unaware of any
facts or circumstances which might give rise to any of the foregoing.

J.  Patents, Copyrights, etc. The Company and each of its
Subsidiaries owns or possesses the requisite licenses or rights to use all patents,
patent applications, patent rights, inventions, know-how, trade secrets,
trademarks, trademark applications, service marks, service names, trade names
and copyrights (“Intellectual Property”) necessary to enable it to conduct its
business as now operated (and, as presently contemplated to be operated in the
future). Except as disclosed in the SEC Documents, there is no claim or action by
any person pertaining to, or proceeding pending, or to the Company's knowledge
threatened, which challenges the right of the Company or of a Subsidiary with
respect to any Intellectual Property necessary to enable it to conduct its business
as now operated (and, as presently contemplated to be operated in the future); to




the best of the Company’s knowledge, the Company’s or its Subsidiaries’ current
and intended products, services and processes do not infringe on any Intellectual
Property or other rights held by any person; and the Company is unaware of any
facts or circumstances which might give rise to any of the foregoing. The Company
and each of its Subsidiaries have taken reasonable security measures to protect
the secrecy, confidentiality and value of their Intellectual Property.

k. Materi VET ontracts, Ete. Neither the
Company nor any of its Subsidiaries is subject to any charter, corporate or other
legal restriction, or any judgment, decree, order, rule or regulation which in the
judgment of the Company’s officers has or is expected in the future to have a
Material Adverse Effect. Neither the Company nor any of its Subsidiaries is a party
to any contract or agreement which in the judgment of the Company's officers has
or is expected to have a Material Adverse Effect.

1. Tax Status. The Company and each of its Subsidiaries
has made or filed all federal, state and foreign income and all other tax returns,
reports and declarations required by any jurisdiction to which it is subject (unless
and only to the extent that the Company and each of its Subsidiaries has set aside
on its books provisions reasonably adequate for the payment of all unpaid and
unreported taxes) and has paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined to be due on such
returns, reports and declarations, except those being contested in good faith and
has set aside on its books provisions reasonably adequate for the payment of all
taxes for periods subsequent to the periods to which such returns, reports or
declarations apply. There are no unpaid taxes in any material amount claimed to
be due by the taxing authority of any jurisdiction, and the officers of the Company
know of no basis for any such claim. The Company has not executed a waiver with
respect to the statute of limitations relating to the assessment or collection of any
foreign, federal, state or local tax. None of the Company’s tax returns is presently
being audited by any taxing authority.

m. Certain _Transactions. Except for arm’s length
transactions pursuant to which the Company or any of its Subsidiaries makes
payments in the ordinary course of business upon terms no less favorable than
the Company or any of its Subsidiaries could obtain from third parties and other
than the grant of stock options disclosed on Schedule 3(c), none of the officers,
directors, or employees of the Company is presently a party to any transaction
with the Company or any of its Subsidiaries (other than for services as employees,
officers and directors), including any contract, agreement or other arrangement
providing for the furnishing of services to or by, providing for rental of real or
personal property to or from, or otherwise requiring payments to or from any
officer, director or such employee or, to the knowledge of the Company, any
corporation, partnership, trust or other entity in which any officer, director, or any
such employee has a substantial interest or is an officer, director, trustee or
partner.




n. Disclosure. All information relating to or concerning the
Company or any of its Subsidiaries set forth in this Agreement and provided to the
Buyer pursuant to Section 2{d] hereof and otherwise in connection with the
transactions contemplated hereby is true and correct in all material respects and
the Company has not omitted to state any material fact necessary in order to make
the statements made herein or therein, in light of the circumstances under which
they were made, not misleading. No event or circumstance has occurred or exists
with respect to the Company or any of its Subsidiaries or its or their business,
properties, prospects, operations or financial conditions, which, under applicable
law, rule or regulation, requires public disclosure or announcement by the
Company but which has not been so publicly announced or disclosed [assuming
for this purpose that the Company's reports filed under the 1934 Act are being
incorporated into an effective registration statement filed by the Company under
the 1933 Act).

o. Acknowledgment Regarding Buver' Purchase of Securities.
The Company acknowledges and agrees that the Buyer is acting solely in the
capacity of arm's length purchasers with respect to this Agreement and the
transactions contemplated hereby. The Company further acknowledges that the
Buyer is not acting as a financial advisor or fiduciary of the Company (or in any
similar capacity) with respect to this Agreement and the transactions contemplated
hereby and any statement made by the Buyer or any of its respective
representatives or agents in connection with this Agreement and the transactions
contemplated hereby is not advice or a recommendation and is merely incidental
to the Buyer’ purchase of the Securities. The Company further represents to the
Buyer that the Company's decision to enter into this Agreement has been based
solely on the independent evaluation of the Company and its representatives.

p.  No Integrated Offering. Neither the Company, nor any of
its affiliates, nor any person acting on its or their behalf, has directly or indirectly
made any offers or sales in any security or solicited any offers to buy any security
under circumstances that would require registration under the 1933 Act of the
issuance of the Securities to the Buyer. The issuance of the Securities to the Buyer
will not be integrated with any other issuance of the Company's securities (past,
current or future) for purposes of any shareholder approval provisions applicable
to the Company or its securities.

q. Mo Brokers. The Company hereby represents and
warrants that it has not hired, retained or dealt with any broker, finder,
consultant, person, firm or corporation in connection with the negotiation,
execution or delivery of this Agreement or the transactions contemplated
hereunder, The Company covenants and agrees that should any claim be made
against Purchaser for any commission or other compensation by any broker,
finder, person, firm or corporation, including without limitation, the Broker, based
upon the Company's engagement of such person in connection with this
transaction, the Company shall indemnify, defend and hold Purchaser harmless
from and against any and all damages, expenses (including attorneys’ fees and
disbursements) and liability arising from such claim. The Company shall pay the




commission of the Broker, to the attention of the Broker, pursuant to their
separate agreement(s) between the Company and the Broker.

¥ Permits; Compliance. The Company and cach of its
Subsidiaries is in possession of all franchises, grants, authorizations, licenses,
permits, easements, variances, exemptions, consents, certificates, approvals and
orders necessary to own, lease and operate its properties and to carry on its
business as it is now being conducted (collectively, the “Company Permits”), and
there is no action pending or, to the knowledge of the Company, threatened
regarding suspension or cancellation of any of the Company Permits, Neither the
Company nor any of its Subsidiaries is in conflict with, or in default or violation of,
any of the Company Permits, except for any such conflicts, defaults or violations
which, individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect, Since June 30, 2018, neither the Company nor any of its
Subsidiaries has reccived any notification with respect to possible conflicts,
defaults or violations of applicable laws, except for notices relating to possible
conflicts, defaults or violations, which conflicts, defaults or violations would not
have a Material Adverse Effect.

8. Environmental Matters.

(i) There are, to the Company’s knowledge, with respect to the Company or any of
its Subsidiaries or any predecessor of the Company, no past or present violations
of Environmental Laws (as defined below), releases of any material into the
environment, actions, activities, circumstances, conditions, events, incidents, or
contractual obligations which may give rise to any common law environmental
liability or any liability under the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 or similar federal, state, local or foreign
laws and neither the Company nor any of its Subsidiaries has received any notice
with respect to any of the foregoing, nor is any action pending or, to the
Company’s knowledge, threatened in connection with any of the foregoing. The
term “Environmental Laws" means all federal, state, local or foreign laws relating
to pollution or protection of human health or the environment (including, without
limitation, ambient air, surface water, groundwater, land surface or subsurface
strata), including, without limitation, laws relating to emissions, discharges,
releases or threatened releases of chemicals, pollutants contaminants, or toxic or
hazardous substances or wastes (collectively, “Hazardous Materials”] into the
environment, or otherwise relating to the manufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling of Hazardous Materials, as
well as all authorizations, codes, decrees, demands or demand letters, injunctions,
judgments, licenses, notices or notice letters, orders, permits, plans or regulations
issued, entered, promulgated or approved thereunder.

(ii) Other than those that are or were stored, used or disposed of in compliance
with applicable law, no Hazardous Materials are contained on or about any real
property currently owned, leased or used by the Company or any of its
Subsidiaries, and no Hazardous Materials were released on or about any real
property previously owned, leased or used by the Company or any of its




Subsidiaries during the period the property was owned, leased or used by the
Company or any of its Subsidiaries, except in the normal course of the Company's
or any of its Subsidiaries’ business.

(iii) There are no underground storage tanks on or under any real property owned,
leased or used by the Company or any of its Subsidiaries that are not in
compliance with applicable law.

L. Title to Property. Except as disclosed in the SEC
Documents the Company and its Subsidiaries have good and marketable title in
fee simple to all real property and good and marketable title to all personal
property owned by them which is material to the business of the Company and its
Subsidiaries, in each case free and clear of all liens, encumbrances and defects or
such as would not have a Material Adverse Effect. Any real property and facilities
held under lease by the Company and its Subsidiaries are held by them under
valid, subsisting and enforceable leases with such exceptions as would not have a
Material Adverse Effect.

u. Internal Accounting Controls. Except as disclosed in the
SEC Documents the Company and each of its Subsidiaries maintain a system of
internal accounting controls sufficient, in the judgment of the Company's board of
directors, to provide reasonable assurance that (i) transactions are executed in
accordance with management’s general or specific authorizations, (i) transactions
are recorded as necessary to permil preparation of financial statements in
conformity with generally accepted accounting principles and to maintain asset
accountability, (i) access to assets is permitted only in accordance with
management’s general or specific authorization and (iv) the recorded accountability
for assets is compared with the existing asscts at reasonable intervals and
appropriate action is taken with respect to any differences.

v. Foreign Corrupt Practices. Neither the Company, nor
any of its Subsidiarics, nor any director, officer, agent, employee or other person
acting on behall of the Company or any Subsidiary has, in the course of his
actions for, or en behalfl of, the Company, used any corporate funds for any
unlawful contribution, gift, entertainment or other unlawful expenses relating to
political activity; made any direct or indirect unlawful payment to any foreign or
domestic government official or employee from corporate funds; violated or is in
violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as
amended, or made any bribe, rebate, payefl, influence payment, kickback or other
unlawful payment to any foreign or domestic government official or employee.

w. Solvency. The Cornpa.n)r (after giving effect to the
transactions mntemplamd by this Agreement) is solvent (i.e., its assets have a fair
market value in excess of the amount required to pay its probable liabilities on its
existing debts as they become absolute and matured) and currently the Company
has no information that would lead it to reasonably conclude that the Company
would not, after giving effect to the transaction contemplated by this Agreement,
have the ability to, nor does it intend to take any action that would impair its




ability to, pay its debts from time to time incurred in connection therewith as such
debts mature. The Company did not receive a qualified opinion from its auditors
with respect to its most recent fiscal year end and, after giving effect to the
transactions contemplated by this Agreement, does not anticipate or know of any
basis upon which its auditors might issue a qualified opinion in respect of its
current fiscal year. For the avoidance of doubt any disclosure of the Borrower’s
ability to continue as a “going concern” shall not, by itself, be a violation of this
Section 3(w).

X No Investment Company. The Company is not, and upon
the issuance and sale of the Securities as contemplated by this Agreement will not
be an “investment company” required to be registered under the Investment
Company Act of 1940 (an “Investment Company”). The Company is not controlled
by an Investment Company.

¥. Insurance. The Company and each of its Subsidiaries are
insured by insurers of recognized financial responsibility against such losses and
risks and in such amounts as management of the Company believes to be prudent
and customary in the businesses in which the Company and its Subsidiaries are
engaged. Neither the Company nor any such Subsidiary has any reason to believe
that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers as may be
necessary to continue its business at a cost that would not have a Material
Adverse Effect. Upon written request the Company will provide to the Buyer true
and correct copies of all policies relating to directors’ and officers’ liability
coverage, errors and omissions coverage, and commercial general liability
coverage.

z. Bad Actor. No officer or director of the Company would be
disqualified under Rule 506(d) of the Securities Act as amended on the basis of
being a “bad actor” as that term is established in the September 19, 2013 Small
Entity Compliance Guide published by the SEC.

aa. Shell Status. The Company represents that it is not a
“shell” issuer and has never been a “shell” issuer, or that if it previously has been
a “shell” issuer that at least twelve (12) months have passed since the Company
has reported Form 10 type information indicating that it is no longer a “shell”
issuer. Further, the Company will instruct its counsel to either (i) write a 144-
3(a){9) opinion to allow for salability of the Returnable Shares and/or Conversion
Shares or (ii) accept such opinion from Holder's counsel.

bb. o-Off Balance Sheet A ments. There is no
transaction, arrangement, or other relationship between the Company or any of its
Subsidiaries and an unconsolidated or other off balance sheet entity that is
required to be disclosed by the Company in its 1934 Act filings and is not so
disclosed or that otherwise could be reasonably likely to have a Material Adverse
Effect.




cc. Manipulation of Price. The Company has not, and to its
knowledge no one acting on its behalfl has: (i) taken, directly or indirectly, any
action designed to cause or to result, or that could reasonably be expected to
cause or result, in the stabilization or manipulation of the price of any security of
the Company to facilitate the sale or resale of any of the Securities, (i) sold, bid
for, purchased, or paid any compensation for soliciting purchases of, any of the
Securities, or (iii) paid or agreed to pay to any person any compensation for
soliciting another to purchase any other securities of the Company.

dd. Sarbanes-Oxley Act. The Company and each Subsidiary is
in material compliance with all applicable requirements of the Sarbanes-Oxley Act
of 2002 that are effective as of the date hereof, and all applicable rules and
regulations promulgated by the SEC thereunder that are effective as of the date

hercof.

ce. Emplovee Relations. Neither the Company nor any of its
Subsidiaries is a party to any collective bargaining agreement or employs any
member of a union. The Company believes that its and its Subsidiaries’ relations
with their respective employees are good. No executive officer (as defined in Rule
501(f) promulgated under the 1933 Act) or other key employee of the Company or
any of its Subsidiaries has notified the Company or any such Subsidiary that such
officer intends to leave the Company or any such Subsidiary or otherwise
terminate such officer’s employment with the Company or any such Subsidiary. To
the knowledge of the Company, no executive officer or other key employee of the
Company or any of its Subsidiaries is, or is now expected to be, in violation of any
material term of any employment contract, confidentiality, disclosure or
proprietary information agreement, non-competition agreement, or any other
contract or agreement or any restrictive covenant, and the continued employment
of each such executive officer or other key employee (as the case may be) does not
subject the Company or any of its Subsidiaries to any liability with respeet to any
of the foregoing matters, The Company and its Subsidiaries are in compliance with
all federal, state, local and foreign laws and regulations respecting labor,
employment and cmployment practices and benefits, terms and conditions of
employment and wages and hours, except where failure to be in compliance would
not, either individually or in the aggregate, reasonably be expected to result in a
Material Adverse Effect.

ff. Due Diligence Questionnaire. The Company hereby
represents and warrants to Buyer that all of the information furnished by the
Company to Holder on or around the date hereof, pursuant to the due diligence
questionnaire form requested by Holder, is true and correct in all material respects
as of the date hereof.

ge. Breach of Representations and Warranties by the
Company. The Company agrees that if the Company breaches any of the
representations or warranties set forth in this Section 3, and in addition to any
other remedies available to the Buyer pursuant to this Agreement and it being
considered an Event of Default under Section 3.5 of the Note, the Company shall
pay to the Buyer the Standard Liquidated Damages Amount in cash or in shares of




Common Stock at the option of the Company, until such breach is cured. If the
Company elects to pay the Standard Liquidated Damages Amounts in shares of
Common Stock, such shares shall be issued at the Conversion Price at the time of
payment.

4. COVENANTS.

a. Best Efforts. The parties shall use their commercially
reasonable best efforts to satisfy timely cach of the conditions described in Section
7 and 8 of this Agreement.

b. Form D; Blue Sky Laws. The Company agrees to file a
Form D with respect to the Securities as required under Regulation D and to
provide a copy thereof to the Buyer promptly after such filing. The Company shall,
on or before the Closing Date, take such action as the Company shall reasonably
determine is necessary to qualify the Securities for sale to the Buyer at the
applicable closing pursuant to this Agreement under applicable securities or “blue
sky” laws of the states of the United States (or to obtain an exemption from such
qualification), and shall provide evidence of any such action so taken to the Buyer
on or prior to the Closing Date.

e Use of Proceeds. The Company shall use the proceeds
from the sale of the Note for working capital and other general corporate purposes
and shall not, directly or indirectly, use such proceeds for any loan to or
investment in any other corporation, partnership, enterprise or other person
(except in connection with its currently existing direct or indirect Subsidiaries).

d. Notice of Subsequent Transaction. While any amount
remains outstanding under the Note, the Company shall, prior to the closing of
any equity financing (including debt with an equity component) (“Future Offering”),
provide written notice to the Buyer describing the proposed Future Offering,
including the terms and conditions thercof. In the event the terms and conditions
of a proposed Future Offering are amended in any respect after delivery of the
notice to the Buyer concerning the proposed Future Offering, the Company shall
deliver a new notice to the Buyer describing the amended terms and conditions of
the proposed Future Offering. The foregoing sentence shall apply o successive
amendments to the terms and conditions of any proposed Future Offering.

€. Expenses. The Company shall reimburse Buyer for any
and all expenses incurred by them in connection with the negotiation, preparation,
execution, delivery and performance of this Agreement and the other agreements
to be executed in connection herewith (“Documents”), including, without
limitation, reasonable attorneys’ and consultants’ fees and expenses, transfer
agent fees, fees for stock quotation services, fees relating to any amendments or
modifications of the Documents or any consents or waivers of provisions in the
Documents, fees for the preparation of opinions of counsel, escrow fees, and costs
of restructuring the transactions contemplated by the Documents. When possible,
the Company must pay these fees directly, including, but not limited to, any and




all wire fees, otherwise the Company must make immediate payment for
reimbursement to the Buyer for all fees and expenses immediately upon written
notice by the Buyer or the submission of an inveoice by the Buyer. At Closing, the
Company's initial obligation with respect to this transaction is to reimburse
Buyer's legal expenses of $2,500.00 plus the cost of wire fees which shall be
considered a non-refundable, non-accountable sum.

L Financial Information. The Company agrees to send or
make available the following reports to the Buyer until the Buyer transfers,
assigns, or sells all of the Securities: (i) within ten (10) days after the filing with the
SEC, a copy of its Annual Report on Form 10-K its Quarterly Reports on Form 10-
Q and any Current Reports on Form 8-K; (ii) within one (1) day after release,
copies of all press releases issued by the Company or any of its Subsidiaries; and
(ili) contemporaneously with the making available or giving to the shareholders of
the Company, copies of any notices or other information the Company makes
available or gives te such shareholders. For the avoidance of doubt, filing the
documents required in (i) above via EDGAR or releasing any documents set forth
in (ii) above via a recognized wire service shall satisfy the delivery requirements of
this Section 4(f).

-2 Listing. The Company shall promptly secure the listing of
the Returnable Shares and Conversion Shares upon each national securities
exchange or automated quotation system, if any, upon which shares of Common
Stock are then listed (subject to official notice of issuance) and, so long as the
Buyer owns any of the Securities, shall maintain, so long as any other shares of
Common Stock shall be so listed, such listing of all Returnable Shares and
Conversion Shares from time to time issuable upon conversion of the Note. The
Company will obtain and, so long as the Buyer owns any of the Securitics,
maintain the listing and trading of its Common Stock on the OTCBB, OTCQB or
any equivalent replacement exchange, the Nasdaq National Market ("Nasdag”), the
Nasdaq SmallCap Market (“Nasdag SmallCap”), the New York Stock Exchange
["NYSE"), or the NYSE MKT and will comply in all respects with the Company’s
reporting, filing and other obligations under the bylaws or rules of the Financial
Industry Regulatory Authority (*FINRA") and such exchanges, as applicable. The
Company shall promptly provide to the Buyer copies of any material notices it
receives from the OTCBB, OTCQB and any other exchanges or quotation systems
on which the Common Stock is then listed regarding the continued eligibility of the
Common Stock for listing on such exchanges and quotation systems. The
Company shall pay any and all fees and expenses in connection with satisfying its
obligation under this Section 4(g).

h. Corporate Existence. So long as the Buyer beneficially
owns any Note, the Company shall maintain its corporate existence and shall not
sell all or substantially all of the Company’s assets, except in the event of a merger
or consolidation or sale of all or substantially all of the Company’s assets, where
the surviving or successor entity in such transaction (i) assumes the Company’s
obligations hereunder and under the agreements and instruments entered into in
connection herewith and (i) is a publicly traded corporation whose Common Stock




is listed for trading on the OTCBBE, OTCQB, OTC Pink, the Nasdag National
Market, the Nasdaq Small Cap Market, the New York Stock Exchange, or the NYSE
MEKT.

i No_Integration. The Company shall not make any offers
or sales of any security (other than the Securities) under circumstances that would
require registration of the Securities being offered or sold hereunder under the
1933 Act or cause the offering of the Securities to be integrated with any other
offering of securities by the Company for the purpose of any stockholder approval
provision applicable to the Company or its securities.

i Failure to Comply with the 1934 Act. So long as the
Buyer beneficially owns the Note, the Company shall comply with the reporting
requirements of the 1934 Act; and the Company shall continue to be subject to the
reporting requirements of the 1934 Act.

k.  Trading Activities. Neither the Buyer nor its affiliates has
an open short position (or other hedging or similar transactions) in the common
stock of the Company and the Buyer agree that it shall not, and that it will cause
its affiliates not to, engage in any short sales of or hedging transactions with
respect to the common stock of the Company.

1L Restriction on Activities. Commencing as of the date first
above written, and until the sooner of the six month anniversary of the date first
written above or payment of the Note in full, or full conversion of the Note, the
Company shall not, directly or indirectly, without the Buyer's prior written
consent, which consent shall not be unreasonably withheld: (a) change the nature
of its business; (b) sell, divest, acquire, change the structure of any material asscts
other than in the ordinary course of business; or (c) solicit any offers for, respond
to any unsolicited offers for, or conduct any negotiations with any other person or
entity in respect of any variable rate debt transactions (i.e., transactions were the
canversion or exercise price of the security issued by the Company varies based on
the market price of the Common Stock) above $500,000, whether a transaction
similar to the one contemplated hereby or any other investment; or (d) file any
registration statements with the SEC.

m. Legal Counsel Opinions. Upon the request of the Buyer
from to time to time, the Company shall be responsible (at its cost) for promptly
supplying to the Company's transfer agent and the Buyer a customary legal
opinion letter of its counsel (the “Legal Counsel Opinion”) to the effect that the sale
of Returnable Shares and Conversion Shares by the Buyer or its affiliates,
successors and assigns is exempt from the registration requirements of the 1933
Act pursuant to Rule 144 (provided the requirements of Rule 144 are satisfied and
provided the Returnable Shares and Conversion Shares are not then registered
under the 1933 Act for resale pursuant to an effective registration statement),
Should the Company's legal counsel fail for any reason to issue the Legal Counsel
Opinion, the Buyer may (at the Company’s cost) secure another legal counsel to




issue the Legal Counsel Opinion, and the Company will instruct its transfer agent
to accept such opinion.

n. Intentionall itted].

0. Breach of Covenants. The Company agrees that if the
Company breaches any of the covenants set forth in this Section 4, and in addition
to any other remedies available to the Buyer pursuant to this Agreement, it will be
considered an Event of Default under Section 3.4 of the Note, the Company shall
pay to the Buyer the Standard Liquidated Damages Amount in cash or in shares of
Common Stock at the option of the Buyer, until such breach is cured, or with
respect to Section 4(d) above, the Company shall pay to the Buyer the Standard
Liquidated Damages Amount in cash or shares of Common Stock, at the option of
the Buyer, upon each violation of such provision. If the Company elects to pay the
Standard Liquidated Damages Amounts in shares of Common Stock, such shares
shall be issued at the Conversion Price at the time of payment.

5. [Intentionally Omitted].
6. Transfer Agent Instructi ions. The Company shall issue

irrevocable instructions to its transfer agent Lo issue certificates, registered in the
name of the Buyer or its nominee, for the Returnable Shares and Conversion
Shares in such amounts as specified from time to time by the Buyer to the
Company upon conversion of the Note in accordance with the terms thereof (the
“Irrevocable Transfer Agent Instructions”). In the event that the Borrower
proposes to replace its transfer agent, the Borrower shall provide, prior to the
effective date of such replacement, a fully executed [rrevocable Transfer Agent
Instructions in a form as initially delivered pursuant to the Purchase Agreement
{including but not limited to the provision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower
and the Borrower. Prior to registration of the Returnable Shares and Conversion
Shares under the 1933 Act or the date on which the Returnable Shares and
Conversion Shares may be sold pursuant to Rule 144 without any restriction as to
the number of Securities as of a particular date that can then be immediately sold,
all such certificates shall bear the restrictive legend specified in Section 2(g) of this
Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section, and stop
transfer instructions to give effect to Section 2(f) hereof (in the case of the
Returnable Shares and Conversion Shares, prior to registration of the Returnable
Shares and Conversion Shares under the 1933 Act or the date on which the
Returnable Shares and Conversion Shares may be sold pursuant to Rule 144
without any restriction as to the number of Securities as of a particular date that
can then be immediately sold), will be given by the Company to its transfer agent
and that the Securities shall otherwise be freely transferable on the books and
records of the Company as and to the extent provided in this Agreement and the
Note; (i) it will not direct its transfer agent not to transfer or delay, impair, andfor
hinder its transfer agent in transferring (or issuing)(electronically or in certificated
form) any certificate for Returnable Shares and Conversion Shares to be issued to




the Buyer upon conversion of or otherwise pursuant to the Note as and when
required by the Note and this Agreement; and (iii) it will not fail to remove (or
directs its transfer agent not to remove or impairs, delays, and/or hinders its
transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer instructions in respect thereof) on any certificate for any Returnable
Shares and Conversion Shares issued to the Buyer upon conversion of or
otherwise pursuant to the Note as and when required by the Note and this
Agreement. Nothing in this Section shall affect in any way the Buyer’s obligations
and agreement set forth in Section 2(g) hereof to comply with all applicable
prospectus delivery requirements, if any, upon re-sale of the Securities. If the
Buyer provides the Company, at the cost of the Company, with (i) an opinion of
counsel in form, substance and scope customary for opinions in comparable
transactions, to the effect that a public sale or transfer of such Securities may be
made without registration under the 1933 Act and such sale or transfer is effected
or (ii) the Buyer provides reasonable assurances that the Securities can be sold
pursuant to Rule 144, the Company shall permit the transfer, and, in the case of
the Returnable Shares and Conversion Shares, promptly instruct its transfer agent
to issue one or more certificates, free from restrictive legend, in such name and in
such denominations as specified by the Buyer. The Company acknowledges that a
breach by it of its obligations hereunder will cause irreparable harm to the Buyer,
by vitiating the intent and purpose of the transactions contemplated
hereby. Accordingly, the Company acknowledges that the remedy at law for a
breach of its obligations under this Section may be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this
Section, that the Buyer shall be entitled, in addition to all other available
remedies, to an injunction restraining any breach and requiring immediate
transfer, without the necessity of showing economic loss and without any bond or
other security being required.

7. NDITIONS PRECEDE| THE _COMPANY'S
OBLIGATIONS TO SELL. The obligation of the Company hereunder to issue and
sell the Note to the Buyer at the Closing is subject to the satisfaction, at or before
the Closing Date of each of the following conditions thereto, provided that these
conditions are for the Company's sole benefit and may be waived by the Company
at any time in its sole discretion:

a. The Buyer shall have executed this Agreement and delivered the same to the
Company.

b. The Buyer shall have delivered the Purchase Price in accordance with
Section 1(b) above.

" The representations and warranties of the Buyer shall be true and correct in
all material respects as of the date when made and as of the Closing Date as
though made at that time (except for representations and warranties that speak as
of a specific date], and the Buyer shall have performed, satisfied and complied in
all material respects with the covenants, agreements and conditions required by




this Agreement to be performed, satisfied or complied with by the Buyer at or prior
to the Closing Date,

d. No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any
court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which
prohibits the consummation of any of the transactions contemplated by this
Agreement.

8. CONDITIONS PRECEDENT TO THE BUYER'S
OBLIGATION TO PURCHASE. The obligation of the Buyer hereunder to purchase
the Note at the Closing is subject to the satisfaction, at or before the Closing Date
of each of the following conditions, provided that these conditions are for the
Buyer's sole benefit and may be waived by the Buyer at any time in its sole
discretion:

a. The Company shall have executed this Agreement and delivered the same to
the Buyer.

b. The Company shall have delivered to the Buyer the duly executed Note (in
such denominations as the Buyer shall request) and in accordance with Section
1(b) above.

c. The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to a majority-in-interest of the Buyer, shall have been delivered to and
acknowledged in writing by the Company's Transfer Agent.

d. The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing
Date as though made at such time (except for representations and warranties that
speak as of a specific date) and the Company shall have performed, satisfied and
complied in all material respects with the covenants, agreements and conditions
required by this Agreement to be performed, satisfied or complied with by the
Company at or prior to the Closing Date. The Buyer shall have received a
certificate or certificates, executed by the president of the Company, dated as of
the Closing Date, to the foregoing effect and as to such other matters as may be
reasonably requested by the Buyer including, but not limited to certificates with
respect to the Company's Certificate of Incorporation, By-laws and Board of
Directors’ resolutions relating to the transactions contemplated hereby.

e, No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any
court or governmental authority of competent jurisdiction or any self-regulatory
organization having authority over the matters contemplated hereby which
prohibits the consummation of any of the transactions contemplated by this

Agreement.




f. No event shall have occurred which could reasonably be expected to have a
Material Adverse Effect on the Company including but not limited to a change in
the 1934 Act reporting status of the Company or the failure of the Company to be
timely in its 1934 Act reporting obligations.

g The Returnable Shares and Conversion Shares shall have been authorized
for quotation on the OTCBB, OTCQB or any similar quotation system and trading
in the Common Stock on the OTCBE, OTCQB or any similar quotation system
shall not have been suspended by the SEC or the OTCBB, OTCQB or any similar
quotation system.

h. The Buyer shall have received an officer’s certificate described in Section 3(c)
above, dated as of the Closing Date.

i.  The Buyer shall have received the amount of Returnable Shares, issued as of
the Closing Date.

9, GOVERNING LAW; MISCELLANEOUS.

a. Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Nevada without regard to principles of
conflicts of laws. Any action brought by either party against the other concerning
the transactions contemplated by this Agreement, the Note or any other
agreement, certificate, instrument or document contemplated hereby shall be
brought only in the state courts or federal courts located in the Commonwealth of
Massachusetts. The parties to this Agreement hereby irrevocably waive any
objection to jurisdiction and venue of any action instituted hereunder and shall
not assert any defense based on lack of jurisdiction or venue or based upon forum
non conveniens. EACH PARTY HEREEY IRREVOCABLY WAIVES ANY RIGHT IT
MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER
TRANSACTION DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY OR THEREBY. The prevailing party
shall be entitled to recover from the other party its reasonable attorney's fees and
costs. In the event that any provision of this Agreement or any other agreement
delivered in connection herewith is invalid or unenforceable under any applicable
statute or rule of law, then such provision shall be deemed inoperative to the
extent that it may conflict therewith and shall be deemed meodified to conform with
such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement. Each party hereby irrevocably waives personal
service of process and consents to process being served in any suit, action or
proceeding in connection with this Agreement or any other Transaction Document
by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under
this Agreement and agrees that such service shall constitute good and sufficient




service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve process in any other manner permitted by law.

b. Removal of Restrictive Legends. In the event that Purchaser has any
shares of the Company's Common Stock bearing any restrictive legends, and

Purchaser, through its counsel or other representatives, submits to the Transfer
Agent any such shares for the removal of the restrictive legends thereon in
connection with a sale of such shares pursuant to any exemption to the
registration requirements under the Securities Act, and the Company and or its
counsel refuses or fails for any reason (except to the extent that such refusal or
failure is based solely on applicable law that would prevent the removal of such
restrictive legends] to render an opinion of counsel or any other documents or
certificates required for the removal of the restrictive legends, then the Company
hereby agrees and acknowledges that the Purchaser is hereby irrevocably and
expressly authorized to have counsel to the Purchaser render any and all opinions
and other certificates or instruments which may be required for purposes of
removing such restrictive legends, and the Company hereby irrevocably authorizes
and directs the Transfer Agent to, without any further confirmation or instructions
from the Company, issue any such shares without restrictive legends as instructed
by the Purchaser, and surrender to a common carrier for overnight delivery to the
address as specified by the Purchaser, certificates, registered in the name of the
Purchaser or its designees, representing the shares of Common Stock to which the
Purchaser is entitled, without any restrictive legends and otherwise freely
transferable on the books and records of the Company.

c. Filing Requirements. From the date of this Agreement until the Notes
are no longer outstanding, the Company will timely and voluntarily comply with all
reporting requirements that are applicable to an issuer with a class of shares
registered pursuant to Section 12(g) of the 1934 Act, whether or not the Company
is then subject to such reporting requirements, and comply with all requirements
related to any registration statement filed pursuant to this Agreement. The
Company will use reasonable cfforts not to take any action or file any document
(whether or not permitted by the 1933 Act or the 1934 Act or the rules thereunder)
to terminate or suspend such registration or to terminate or suspend its reporting
and filing obligations under said acts until the Notes are no longer outstanding.
The Company will maintain the quotation or listing of its Common Stock on the
OTCBB, OTCQB, and OTC Pink, NYSE, or NASDAQ Stock Market (whichever of the
foregoing is at the time the principal trading exchange or market for the Common
Stock (the “Principal Market”), and will comply in all respects with the Company's
reporting, filing and other obligations under the bylaws or rules of the Principal
Market, as applicable. The Company will provide Purchaser with copies of all
notices it receives notifying the Company of the threatened and actual delisting of
the Common Stock from any Principal Market. As of the date of this Agreement
and the Closing Date, the OTC Pink, is the Principal Market. Until the Note is no
longer outstanding, the Company will continue the listing or quotation of the
Common Stock on a Principal Market and will comply in all respects with the
Company's reporting, filing and other obligations under the bylaws or rules of the
Principal Market.




d. 144 Default. In the event commencing twelve (12) months after the
Closing Date and ending twenty-four (24) months thereafter, the Purchaser is not
permitted to resell any of the Conversion Shares without any restrictive legend or if
such sales are permitted but subject to velume limitations or further restrictions
on resale as a result of the unavailability to Subscriber of Rule 144(b)(1)(i) under
the 1933 Act or any successor rule (a “144 Default”), for any reason except for
Purchasers’ status as an Affiliate or “control person” of the Company, or as a
result of a change in current applicable securities laws, then the Company shall
pay such Purchaser as liquidated damages and not as a penalty an amount equal
to two percent (2%) of the value of Conversion Shares (based on the closing sale of
the Common Stock) subject to such 144 Default during the pendency of the 144
Default of each thirty day period thereafter (or portion thereof].

e, Usury. To the extent it may lawfully do so, the Company hereby
agrees not to insist upon or plead or in any manner whatsoever claim, and will
resist any and all efforts to be compelled to take the benefit or advantage of, usury
laws wherever enacted, now or at any time hereafter in force, in connection with
any claim, action or proceeding that may be brought by the Purchaser in order to
enforce any right or remedy under the Note. Notwithstanding any provision to the
contrary contained in herein or under the Note, it is expressly agreed and provided
that the total liability of the Company under the Note for payments in the nature of
interest shall not exceed the maximum lawful rate authorized under applicable law
(the “Maximum Rate”), and, without limiting the foregeing, in no event shall any
rate of interest or default interest, or both of them, when aggregated with any
other sums in the nature of interest that the Company may be obligated to pay
under the Note or herein exceed such Maximum Rate. It is agreed that if the
maximum contract rate of interest allowed by law and applicable to the Note is
increased or decreased by statute or any official governmental action subsequent
to the date hereof, the new maximum contract rate of interest allowed by law will
be the Maximum Rate applicable to the Note from the effective date forward,
unless such application is precluded by applicable law. If under any
circumstances whatsoever, interest in excess of the Maximum Rate is paid by the
Company to the Purchaser with respect to indebtedness evidenced by the Note,
such excess shall be applied by the Purchaser to the unpaid principal balance of
any such indebtedness or be refunded to the Company, the manner of handling
such excess to be at the Purchaser’s election.

f.  Counterparts; Signatures by Facsimile. This Agreement may be executed
in one or more counterparts, cach of which shall be deemed an original but all of
which shall constitute one and the same agreement and shall become effective
when counterparts have been signed by each party and delivered to the other
party. This Agreement, once executed by a party, may be delivered to the other
party hereto by facsimile transmission of a copy of this Agreement bearing the
signature of the party so delivering this Agreement.

2. Construction; Headings. This Agreement shall be deemed to be jointly
drafted by the Company and the Buyer and shall not be construed against any




person as the drafter hereof. The headings of this Agreement are for convenience of
reference only and shall not form part of, or affect the interpretation of, this
Agreement.

h. Severability. In the event that any provision of this Agreement is invalid
or unenforceable under any applicable statute or rule of law, then such provision
shall be deemed inoperative to the extent that it may conflict therewith and shall
be deemed modified to conform with such statute or rule of law. Any provision
hereof which may prove invalid or unenforceable under any law shall not affect the
validity or enforceability of any other provision hereof.

i. Entire Agreement; Amendments. This Agreement, the Note and the
instruments referenced herein contain the entire understanding of the parties with
respect to the matters covered herein and therein and, except as specifically set
forth herein or therein, neither the Company nor the Buyer makes any
representation, warranty, covenant or undertaking with respect to such matters.
No provision of this Agreement may be waived or amended other than by an
instrument in writing signed by the majority in interest of the Buyer.

1 Natices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless
otherwise specified herein, shall be (i) personally served, (ii) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by
reputable air courier service with charges prepaid, or (iv) transmitted by hand
delivery, telegram, email, or facsimile, addressed as set forth below or to such
other address as such party shall have specified most recently by written notice.
Any notice or other communication required or permitted to be given hereunder
shall be deemed effective (a) upon hand delivery or delivery by email or facsimile,
with accurate confirmation generated by the transmitting facsimile machine, at the
address or number designated below (if delivered on a business day during normal
business hours where such notice is to be received), or the first business day
following such delivery (if delivered other than on a business day during normal
business hours where such notice is to be received] or (b] on the second business
day following the date of mailing by express courier service, fully prepaid,
addressed to such address, or upon actual receipt of such mailing, whichever shall
first occur. The addresses for such communications shall be:

If to the Company, to:

NaturalShrimp Incorporated

5080 Spectrum Drive, Suite 1000
Addison, TX 75001

E-mail: bwilliams@naturalshrimp.com




If to the Holder:

Labrys Fund, LP

48 Parker Road

Wellesley, MA 02482

E-mail: admin@equiluxgroup.com

With a copy to (which copy shall not constitute notice):

Legal & Compliance, LLC

330 Clematis Street, Ste. 217

West Palm Beach, FL 33401

Attn: Chad Friend, Esq., LL.M.

E-mail: CFriend@LegalAndCompliance.com

Each party shall provide notice to the other party of any change in address.

k. Successors and Assigms. This Agreement shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Neither the
Company nor the Buyer shall assign this Agreement or any rights or obligations
hereunder without the prior written consent of the other. Notwithstanding the
foregoing, subject to Section 2(f), the Buyer may assign its rights hereunder to any
person that purchases Securities in a private transaction from the Buyer or to any
of its “affiliates,” as that term is defined under the 1934 Act, without the consent
of the Company.

I.  Third Party Beneficiaries. This Agreement is intended for the benefit of
the partics hereto and their respective permitted successors and assigns, and is
not for the benefit of, nor may any provision hereof be enforced by, any other
person.

m. Survival. The representations and warranties of the Company and
the agreements and covenants set forth in this Agreement shall survive the closing
hereunder not withstanding any due diligence investigation conducted by or on
behalf of the Buyer. The Company agrees to indemnify and hold harmless the
Buyer and all their officers, directors, employees and agents for loss or damage
arising as a result of or related to any breach or alleged breach by the Company of
any of its representations, warranties and covenants set forth in this Agreement or
any of its covenants and obligations under this Agreement, including advancement
of expenses as they are incurred.

n Further Assurances. Each party shall do and perform, or cause to be
done and performed, all such further acts and things, and shall execute and
deliver all such other agreements, certificates, instruments and documents, as the
other party may recasonably request in order to carry out the intent and
accomplish the purposes of this Agreement and the consummation of the
transactions contemplated hereby.




o. No Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to express their mutual intent,
and no rules of strict construction will be applied against any party.

P Remedies. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Buyer by vitiating the
intent and purpose of the transaction contemplated hereby. Accordingly, the
Company acknowledges that the remedy at law for a breach of its obligations
under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the
Buyer shall be entitled, in addition to all other available remedies at law or in
equity, and in addition to the penalties assessable herein, to an injunction or
injunctions restraining, preventing or curing any breach of this Agreement and to
enforce specifically the terms and provisions hereof, without the necessity of
showing economic loss and without any bond or other security being required.

q. Publicity, The Company, and the Buyer shall have the right to review a
reasonable period of time before issuance of any press releases, SEC, OTCQB or
FINRA filings, or any other public statements with respect to the transactions
contemplated hereby; provided, however, that the Company shall be entitled,
without the prior approval of the Buyer, to make any press release or SEC, OTCQB
[or other applicable trading market] or FINRA filings with respect to such
transactions as is required by applicable law and regulations (although the Buyer
shall be consulted by the Company in connection with any such press release
prior to its release and shall be provided with a copy thereof and be given an
opportunity to comment thereon).

r. Securities Laws Disclosure. The Company shall comply with
applicable securities laws by filing a Current Report on Form 8-K, within four (4)
Trading Days following the date hereof, disclosing all the material terms of the
transactions contemplated hereby, if the Company deems the transactions
contemplated hereby to constitute material non- public information.

5. Indemnification. In consideration of the Buyer's execution and delivery
of this Agreement and acquiring the Securities hereunder, and in addition to all of
the Company’s other obligations under this Agreement or the Note, the Company
shall defend, protect, indemnify and hold harmless the Buyer and its stockholders,
partners, members, officers, directors, employees and direct or indirect investors
and any of the foregoing persons’ agents or other representatives (including,
without limitation, those retained in connection with the transactions
contemplated by this Agreement) (collectively, the “Indemnitees”) from and against
any and all actions, causes of action, suits, claims, losses, costs, penalties, fees,
liabilities and damages, and expenses in connection therewith (irrespective of
whether any such Indemnitee is a party to the action for which indemnification
hereunder is sought), and including reasonable attorneys’ fees and disbursements
(the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, or arising
out of, or relating to (a) any misrepresentation or breach of any representation or
warranty made by the Company in this Agreement or the Note or any other




agreement, certificate, instrument or document contemplated hereby or thereby,
(b) any breach of any covenant, agreement or obligation of the Company contained
in this Agreement or the Note or any other agreement, certificate, instrument or
document contemplated hereby or thereby or [c) any cause of action, suit or claim
brought or made against such Indemnitee by a third party (including for these
purposes a derivative action brought on behalf of the Company) and arising out of
or resulting from (i) the execution, delivery, performance or enforcement of this
Agreement or the Note or any other agreement, certificate, instrument or
document contemplated hereby or thereby, (i) any transaction financed or to be
financed in whole or in part, directly or indirectly, with the proceeds of the
issuance of the Securities, or (iii) the status of the Buyer or holder of the Securities
as an investor in the Company pursuant to the transactions contemplated by this
Agreement. To the extent that the foregoing undertaking by the Company may be
unenforceable for any reason, the Company shall make the maximum contribution
to the payment and satisfaction of each of the Indemnified Liabilities that is
permissible under applicable law

[signature page follows]




IN WITNESS WHEREOF, the undersigned Buyer and the Company have
caused this Agreement to be duly executed as of the date first above written.

A i—

ame: Geyald Easte]ing
itle: Pres

LABRYS FUND, LP

Na.;'ne: Thomas Silverman
Title: Managing Member

AGGREGATE SUBSCRIPTION AMOUNT:

| Aggregate Principal Amount of Note: US$112,750.00

Aggregate Purchase Price: US$102,500.00




THIS INSTRUMENT CONTAINS AN AFFIDAVIT OF CONFESSION OF JUDGMENT
PROVISION WHICH CONSTITUTES A WAIVER OF IMPORTANT RIGHTS
BORROWER MAY HAVE AND ALLOWS THE HOLDER TO OBTAIN A JUDGMENT
AGAINST BORROWER WITHOUT ANY FURTHER NOTICE.

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABELE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

Principal Amount: US$112,750.00 Issue Date: September 14, 201£
Purchase Price: $102,500.00
Original Issue Discount: $10,250.00

PRO RY NOTE

FOR VALUE RECEIVED, NATURALSHRIMP INCORPORATED, a Nevada
corporation (hereinafter called the “Borrower” or "Company”), hereby promises to
pay to the order of LABRYS FUND, LP, a Delaware limited partnership, or registered
assigns (the “Holder”) the sum of US$112,750.00, together with any interest as set
forth herein, on March 14, 2019 (the “Maturity Date”), and to pay interest on the
unpaid principal balance hereof at the rate of twelve percent (12%) (the "Interest
Rate”) per annum from the date hereof (the “Issue Date”) until the same becomes
due and payable, whether at maturity or upon acceleration or by prepayment or
otherwise. In connection with the issuance of this convertible promissory note (the
“Note”), the Borrower shall, on the Issue Date, issue 3,000,000 shares of common
stock (the “Returnable Shares”) to Holder as a commitment fee, provided, however,
the Returnable Shares must be returned to the Borrower’s treasury if the Note is
fully repaid and satisfied prior to the date which is one hundred eighty (180] days
following the Issue Date, subject further to the terms and conditions of this Note.

This Note may not be prepaid in whole or in part except as otherwise explicitly set
forth herein. Any amount of principal or interest on this Note which is not paid when
due shall bear interest at the rate of the lesser of (i) twenty-four percent (24%) per
annum or (ii) the maximum amount allowed by law from the due date thereof until
the same is paid (the “Default Interest”). Interest shall commence accruing on the
date that the Note is fully paid and shall be computed on the basis of a 365-day year




and the actual number of days elapsed. All payments due hereunder (to the extent
not converted into common stock, $0.0001 par value per share (the “Common
Stock”) in accordance with the terms hereof) shall be made in lawful money of the
United States of America.

All payments shall be made at such address as the Holder shall hereafter give to the
Borrower by written notice made in accordance with the provisions of this Note.
Whenever any amount expressed to be due by the terms of this Note is due on any
day which is not a business day, the same shall instead be due on the next
succeeding day which is a business day and, in the case of any interest payment
date which is not the date on which this Note is paid in full, the extension of the due
date thereof shall not be taken into account for purposes of determining the amount
of interest due on such date. As used in this Note, the term “business day” shall
mean any day other than a Saturday, Sunday or a day on which commercial banks
in the city of New York, New York are authorized or required by law or executive
order to remain closed. Each capitalized term used herein, and not otherwise
defined, shall have the meaning ascribed thereto in that certain Securities Purchase
Agreement dated the date hereof, pursuant to which this Note was originally issued
(the “Purchase Agreement”).

This Note carries an original issue discount of $10,250.00 (the “OID"), to cover the
Holder's accounting fees, due diligence fees, monitoring, and for other transactional
costs incurred in connection with the purchase and sale of the Note, which is
included in the principal balance of this Note. Thus, the purchase price of this Note
shall be $102,500.00, computed as follows: the Principal Amount minus the OID.

This Note is free [rom all taxes, liens, claims and encumbrances with respect to the
issue thereof and shall not be subject to preemptive rights or other similar rights of
shareholders of the Borrower and will not impose personal liability upon the holder
thereof.

The following terms shall also apply to this Note:
ARTICLE 1. CONVERSION RIGHTS

1.1 Conversion Right. The Holder shall have the right, in its sole and absolute
discretion, from time to time, and at any time on or following the date of this Note
and ending on the later of (i) the Maturity Date and (ii) the date of payment of the
Default Amount (as defined in Article I11) pursuant to Section 1.6(a) or Article III,
each in respect of the remaining outstanding principal amount of this Note to
convert all or any part of the outstanding and unpaid principal amount of this Note
into fully paid and non-assessable shares of Common Stock, as such Common Stock
exists on the Issue Date, or any shares of capital stock or other securities of the
Borrower into which such Common Stock shall hereafter be changed or reclassified
at the Conversion Price (as defined below) determined as provided herein (a
“Conversion”); provided, however, that in no event shall the Holder be entitled to
convert any portion of this Note in excess of that portion of this Note upon conversion
of which the sum of (1) the number of shares of Common Stock beneficially owned




by the Holder and its affiliates (other than shares of Common Stock which may be
deemed beneficially owned through the ownership of the unconverted portion of the
Notes or the unexercised or unconverted portion of any other security of the
Borrower subject to a limitation on conversion or exercise analogous to the
limitations contained herein) and (2) the number of shares of Common Stock
issuable upon the conversion of the portion of this Note with respect to which the
determination of this proviso is being made, would result in beneficial ownership by
the Holder and its affiliates of more than 4.99% of the outstanding shares of
Common Stock, For purposes of the proviso to the immediately preceding sentence,
beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations
13D-G thereunder, except as otherwise provided in clause (1) of such proviso,
provided, further, however, that the limitations on conversion may be waived by the
Holder (up to a maximum of 9.99%) upon, at the election of the Holder, not less than
61 days’ prior notice to the Borrower, and the provisions of the conversion limitation
shall continue to apply until such 61st day (or such later date, as determined by the
Holder, as may be specified in such notice of waiver]. The number of shares of
Common Stock to be issued upon each conversion of this Note shall be determined
by dividing the Conversion Amount (as defined below] by the applicable Conversion
Price then in effect on the date specified in the notice of conversion, in the form
attached hereto as Exhibit A (the “Notice of Conversion”), delivered to the Borrower
by the Holder in accordance with Section 1.4 below; provided that the Notice of
Conversion is submitted by facsimile or e-mail (or by other means resulting in, or
reasonably expected to result in, notice) to the Borrower before 11:59 p.m., New
York, New York time on such conversion date (the “Conversion Date”).

The term “Conversion Amount” means, with respect to any conversion of this Note,
the sum of (1) the principal amount of this Note to be converted in such conversion,
plus (2) at the Holder's aption, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date, provided
however, that the Borrower shall have the right to pay any or all interest in cash,
plus (3) at the Holder's option, Default Interest, if any, on the amounts referred to
in the immediately preceding clauses (1) and /or (2], plus (4) any Additional Principal
for such Conversions, plus (5) at the Holder's option, any amounts owed to the
Holder pursuant to any other provision of this Note, all subject to the 4.99% (or up
to 9.99% if increased as provided above] limitation discussed above.

1.2 Conversion Price.
(a) Calculation of Conversion Price. Subject to the adjustments described herein,

the conversion price (the “Conversion Price”) shall equal the lesser of (i) 60%
multiplied by the lowest Trading Price (as defined below| (representing a discount
rate of 40%) during the previous twenty (20) Trading Day period ending on the latest
complete Trading Day prior to the date of this Note and (i) the Alternate Conversion
Price (as defined herein)(subject to equitable adjustments for stock splits, stock
dividends or rights offerings by the Borrower relating to the Borrower’s securities or
the securities of any subsidiary of the Borrower, combinations, recapitalization,
reclassifications, extraordinary distributions and similar events). The “Alternate




Conversion Price” shall mean 60% multiplied by the Market Price (as defined herein)
(representing a discount rate of 40%). “Market Price” means the lowest Trading Price
(as defined below) for the Common Stock during the twenty (20) Trading Day period
ending on the latest complete Trading Day prior to the Conversion Date. “Trading
Price” means, for any security as of any date, the lesser of: (i) the lowest trade price
on the OTC Pink, OTCQB, or applicable trading market (the "OTC Market”) as
reported by a reliable reporting service (*Reporting Service”) designated by the
Holder or, if the OTC Market is not the principal trading market for such security,
the trading price of such security on the principal securities exchange or trading
market where such security is listed or traded or, if no trading price of such security
is available in any of the foregoing manners, the average of the trading prices of any
market makers for such security that are listed in the “pink sheets” by the National
Quotation Bureau, Inc., or (ii) the lowest closing bid price on the OTC Market as
reported by a Reporting Service designated by the Holder or, if the OTC Market is
not the principal trading market for such security, the closing bid price of such
security on the principal securities exchange or trading market where such security
is listed or traded or, if no closing bid price of such security is available in any of the
foregoing manners, the average of the closing bid prices of any market makers for
such security that are listed in the “pink sheets” by the National Quotation Bureau,
Inc. If the Trading Price cannot be calculated for such security on such date in the
manner provided above, the Trading Price shall be the fair market value as mutually
determined by the Borrower and the holders of a majority in interest of the Notes
being converted for which the calculation of the Trading Price is required in order to
determine the Conversion Price of such Notes. “Trading Day” shall mean any day on
which the Common Stock is tradable for any period on the OTC Market or on the
principal securities exchange or other securities market on which the Common
Stock is then being traded. The Borrower shall be responsible for the fees of its
transfer agent and all DTC fees associated with any such issuance. In the event of
any dispute or discrepancy, the records of the Holder shall be controlling and
determinative in the absence of manifest error.

Each time, while this Note is outstanding, the Borrower enters into a Section 3(a)(9)
transaction [including but not limited to the issuance of new promissory notes or of
a replacement promissory note), or Section 3(aj(10) transaction, in which any 3
party has the right to convert monies owed to that 3™ party (or receive shares
pursuant to a settlement or otherwise) at a discount to market greater than the
Alternate Conversion Price in effect at that time (prior to all other applicable
adjustments in the Note), then the Alternate Conversion Price shall be automatically
adjusted to such greater discount percentage (prior to all applicable adjustments in
this Note) until this Note is no longer outstanding. Each time, while this Note is
outstanding, the Borrower enters into a Section 3(a)(9) transaction (including but
not limited to the issuance of new promissory notes or of a replacement promissory
note), or Section 3(a)(10) ransaction, in which any 3~ party has a look back period
greater than the look back period in effect under the Note at that time, then the
Holder's look back period shall automatically be adjusted to such greater number of
days until this Note is no longer outstanding. The Borrower shall give written notice
to the Holder, with the adjusted Alternate Conversion Price and/or adjusted look
back period (each adjustment that is applicable due to the triggering event), within




one (1) business day of an event that requires any adjustment described in the two
immediately preceding sentences.

The Conversion Price is subject to full ratchet anti-dilution in the event that the
Company issues any common stock at a per share price lower than the Conversion
Price each a “Dilutive Price”) then in effect, provided, however, that Holder shall
have the sole discretion in deciding whether to utilize such Dilutive Price instead of
the Conversion Price otherwise in effect at the time of the respective conversion.

(b)  Adjustment to Conversion Price. At any time after the Issue Date, (i} if in the

case that the Borrower's Common Stock is not deliverable by DWAC {including if the
Borrower's transfer agent has a policy prohibiting or limiting delivery of shares of
the Borrower’s Common Stock specified in a Notice of Conversion), (i) if the Borrower
ceases to be a reporting company pursuant or subject to the Exchange Act, (iii) if the
Borrower loses a market (including the OTCBB, OTCQB or an equivalent
replacement exchange) for its Common Stock, (iv) if the Borrower fails to maintain
its status as “DTC Eligible” for any reason, (v] if the Conversion Price is less than
one cent ($0.01), (vi] if the Note cannot be converted into free trading shares on or
after six months from the Issue Date, (vii) if at any time the Borrower does not
maintain or replenish the Reserved Amount (as defined herein) within three (3)
business days of the request of the Holder, (viii) if the Borrower fails to maintain the
listing of the Common Stock on at least one of the OTC Markets or an equivalent
replacement exchange, the Nasdaq National Market, the Nasdaq Small Cap Market,
the New York Stock Exchange, or the NYSE MKT, (ix) if the Borrower fails to comply
with the reporting requirements of the Exchange Act; the reporting requirements
necessary to satisfy the availability of Rule 144 to the Holder or its assigns, including
but not limited to the timely fulfillment of its filing requirements as a fully-reporting
issuer registered with the SEC, the requirements for XBRL filings, the requirements
for disclosure of financial statements on its website, (x) if the Borrower effectuates a
reverse split of its Common Stock without twenty (20) days prior written notice to
the Holder, (xi) if OTC Markets changes the Borrower’s designation to No
Information’ (Stop Sign), ‘Caveat Emptor’ (Skull and Crossbones), or ‘OTC’, ‘Other
OTC" or "Grey Market’ (Exclamation Mark Sign), (xii) the restatement of any financial
statements filed by the Borrower with the SEC for any date or period from two years
prior to the Issue Date of this Note and until this Note is no longer outstanding, if
the result of such restatement would, by comparison to the unrestated financial
statement, have constituted a material adverse effect on the rights of the Holder with
respect to this Note or the Purchase Agreement, (xiii) any cessation of trading of the
Common Stock on at least one of the OTC Markets or an equivalent replacement
exchange, the Nasdaq National Market, the Nasdaq Small Cap Market, the New York
Stock Exchange, or the NYSE MKT, and such cessation of trading shall continue for
a period of five consecutive (5) Trading Days, and/or (xiv) the Borrower loses the
“bid" price for its Common Stock ($0.0001 on the “Ask” with zero market makers on
the “Bid" per Level 2), and/or (xv) if the Holder is notified in writing by the Company
or the Company’s transfer agent that the Company does not have the necessary
amount of authorized and issuable shares of Common Stock available to satisfy the
issuance of Shares pursuant to a Conversion Notice, then the Holder shall be
entitled to increase, by 10% for each occurrence, cumulative or otherwise, the
discount to the Conversion Price shall apply for all future conversions under the




Note. The Holder maintains the option and sole discretion to increase by Five
Thousand and No/ 100 United States Dollars ($5,000) per each occurrence described
above (under Holder's and Borrower's expectation that any principal amount
increase will tack back to the Issue Date) the principal amount of the Note instead
of applying further discounts to the Conversion Price. Under no circumstances shall
the principal amount exceed an additional Twenty Five Thousand and No/100
United States Dollars ($25,000) or the Conversion Price be less than 30% multiplied
by the Market Price due to cumulative effect.

() DTC Chill. If in the case that the Borrower's Common Stock is “chilled” for
deposit into the DTC system and only eligible for clearing deposit, then an additional
15% discount to the Conversion Price shall apply for all future conversions under
all Notes while the “chill” is in effect.

{d)  [Intentionally Omitted].

le) Par Value Adjustments. To the extent the Conversion Price of the Borrower’s
Common Stock closes below the par value per share, the Borrower will take all steps
necessary to solicit the consent of the stockholders to reduce the par value to the
lowest value possible under law. The Borrower agrees to honor all conversions
submitted pending this adjustment, provided, however, that the Holder, in its sole
and absolute discretion may elect to instead to set the Conversion Price to par value
for such Conversion(s) and the Conversion Amount for such Conversion(s) shall be
increased to include Additional Principal, where “Additional Principal” means such
additional amount to be added to the Conversion Amount to the extent necessary to
cause the number of Conversion Shares issuable upon such Conversion(s) to equal
the same number of Conversion Shares as would have been issued had the
Conversion Price not been set to par value pursuant to this Section 1.2[e).

n Conversion Price During Major Announcements. Notwithstanding anything
contained in the preceding section to the contrary, in the event the Borrower (i
makes a public announcement that it intends to consolidate or merge with any other
corporation [other than a merger in which the Borrower is the surviving or
continuing corporation and its capital stock is unchanged) or sell or transfer all or
substantially all of the assets of the Borrower or (ii) any person, group or entity
(including the Borrower) publicly announces a tender offer to purchase 50% or more
of the Borrower's Common Stock (or any other takeover scheme] (the date of the
announcement referred to in clause (i) or (i) is hereinafter referred to as the
"Announcement Date"), then the Conversion Price shall, effective upon the
Announcement Date and continuing through the Adjusted Conversion Price
Termination Date (as defined below), be equal to the lower of (x) the Conversion Price
which would have been applicable for a Conversion occurring on the Announcement
Date and (y) the Conversion Price that would otherwise be in effect. From and after
the Adjusted Conversion Price Termination Date, the Conversion Price shall be
determined as set forth in this Section. For purposes hereof, "Adjusted Conversion
Price Termination Date” shall mean, with respect to any proposed transaction or
tender offer (or takeover scheme) for which a public announcement as contemplated
by this Section has been made, the date upon which the Borrower (in the case of




clause (i) above] or the person, group or entity (in the case of clause (ii) above)
consummates or publicly announces the termination or abandonment of the
proposed transaction or tender offer (or takeover scheme) which caused this Section
1.2(d) to become operative.

version; Disputes. In the event of a dispute as to the
number of shares of Common Stock issuable to the Holder in connection with a
conversion of this Note, the Borrower shall issue to the Holder the number of shares
of Common Stock not in dispute and resolve such dispute in accordance with Section
4.13.

1.3 Authorized Shares. The Borrower covenants that during the period the
conversion right exists, the Borrower will reserve from its authorized and unissued
Common Stock a sufficient number of shares, free from preemptive rights, to provide
for the issuance of Common Stock upon the full conversion of this Note issued
pursuant to the Purchase Agreement. The Borrower is required at all times to have
authorized and reserved three (3] times the number of shares that is actually
issuable upon full conversion of the Note (based on the Conversion Price of the Notes
in effect from time to time) (the *Reserved Amount”). Initially, the Company will
instruct the Transfer Agent to reserve 24,000,000 shares of common stock in the
name of the Holder for issuance upon conversion hereof. The Reserved Amount
shall be increased from time to time in accordance with the Borrower's obligations
pursuant to Section 3{d) of the Purchase Agreement. The Borrower represents that
upon issuance, such shares will be duly and validly issued, fully paid and non-
assessable. In addition, if the Borrower shall issue any securities or make any
change to its capital structure which would change the number of shares of
Common Stock into which the Notes shall be convertible at the then current
Conversion Price, the Borrower shall at the same time make proper provision so that
thereafter there shall be a sufficient number of shares of Common Stock authorized
and reserved, free from preemptive rights, for conversion of the outstanding Notes.
If, at any time the Borrower does not maintain the Reserved Amount it will be
considered an Event of Default under Section 3.2 of the Note, and the then
outstanding principal due under this Note shall increase by Fifteen Thousand and
No/ 100 United States Dollars ($15,000).

The Borrower (i) acknowledges that it has irrevocably instructed its
transfer agent to issue certificates for the Common Stock issuable upon conversion
of this Note, and (ii) agrees that its issuance of this Note shall constitute full
authority to its officers and agents who are charged with the duty of executing stack
certificates to execute and issue the necessary certificates for shares of Common
Stock in accordance with the terms and conditions of this Note. Notwithstanding the
foregoing, in no event shall the Reserved Amount be lower than the imitial Reserved
Amount, regardless of any prior conversions, and the Reserved Amount will be
increased by a factor of two (2) each time the Borrower issues a Variable Security
(as defined herein).

1.4 Method of Conversion.




(a) Mechanics of Conversion. Subject to Section 1.1, this Note may be converted
by the Holder in whole or in part at any time on or following the Issue Date, by
(A) submitting to the Borrower a Notice of Conversion (by facsimile, e-mail or other
reasonable means of communication dispatched on the Conversion Date prior to
11:59 p.m,, New York, New York time] and (B} subject to Section 1.4{b), surrendering
this Note at the principal office of the Borrower.

(b) Surrender of Note Upon Conversion, Notwithstanding anything to the contrary

set forth herein, upon conversion of this Note in accordance with the terms hereof,
the Holder shall not be required to physically surrender this Note to the Borrower
unless the entire unpaid principal amount of this Note is so converted. The Holder
and the Borrower shall maintain records showing the principal amount so converted
and the dates of such conversions or shall use such other method, reasonably
satisfactory to the Holder and the Borrower, so as not to require physical surrender
of this Note upon each such conversion. In the event of any dispute or discrepancy,
such records of the Borrower shall, prima facie, be controlling and determinative in
the absence of manifest error. Notwithstanding the foregoing, if any portion of this
Note is converted as aforesaid, the Holder may not transfer this Note unless the
Holder first physically surrenders this Note to the Borrower, whereupon the
Borrower will forthwith issue and deliver upon the order of the Holder a new Note of
like tenor, registered as the Holder (upon payment by the Holder of any applicable
transfer taxes) may request, representing in the aggregate the remaining unpaid
principal amount of this Note. The Holder and any assignee, by acceptance of this
Note, acknowledge and agree 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 represented by this Note may be less than the amount stated
on the face hereof.

(c) k Entry upon Conversion. Notwithstanding anything to the contrary set
forth herein, upon conversion of this Note in accordance with the terms hereof, the
Holder shall not be required to physically surrender this Note to the Borrower unless
the entire unpaid principal amount of this Note is so converted. The Holder and the
Borrower shall maintain records showing the principal amount so converted and the
dates of such conversions or shall use such other method, reasonably satisfactory
to the Holder and the Borrower, so as not to require physical surrender of this Note
upon each such conversion. In the event of any dispute or discrepancy, such records
of the Borrower shall, prima facie, be controlling and determinative in the absence
of manifest error. Notwithstanding the foregoing, if any portion of this Note is
converted as aforesaid, the Holder may not transfer this Note unless the Holder first
physically surrenders this Note to the Borrower, whereupon the Borrower will
forthwith issue and deliver upon the order of the Holder a new Note of like tenor,
registered as the Holder (upon payment by the Holder of any applicable transfer
taxes) may request, representing in the aggregate the remaining unpaid principal
amount of this Note. The Holder and any assignee, by acceptance of this Note,
acknowledge and agree 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 represented by this Note may be less than the amount stated on the face
hereof.




(d) Payment of Taxes. The Borrower shall not be required to pay any tax which
may be payable in respect of any transfer involved in the issue and delivery of shares
of Common Stock or other securities or property on conversion of this Note in a
name other than that of the Holder (or in street name), and the Borrower shall not
be required to issue or deliver any such shares or other securities or property unless
and until the person or persons (other than the Holder or the custodian in whose
street name such shares are to be held for the Holder's account) requesting the
issuance thereof shall have paid to the Borrower the amount of any such tax or shall
have established to the satisfaction of the Borrower that such tax has been paid.

(e) livery of Comm ock Upon wversion. Upon receipt by the Borrower from
the Holder of a facsimile transmission or e-mail (or other reasonable means of
communication) of a Notice of Conversion meeting the requirements for conversion
as provided in this Section 1.4, the Borrower shall issue and deliver or cause to be
issued and delivered to or upon the order of the Holder certificates for the Common
Stock issuable upon such conversion within two (2) business days after such receipt
(the “Deadline”) (and, solely in the case of conversion of the entire unpaid principal
amount hereof, surrender of this Note| in accordance with the terms hereof and the
Purchase Agreement.

() Obligation of Borrower to Deliver Common Stock. Upon receipt by the Borrower
of a Notice of Conversion, the Holder shall be deemed to be the holder of record of
the Common Steck issuable upon such conversion, the outstanding principal
amount and the amount of accrued and unpaid interest on this Note shall be
reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations under this Article I, all rights with respect to the portion of this Note
being so converted shall forthwith terminate except the right to receive the Common
Stock or other securities, cash or other assets, as herein provided, on such
conversion. If the Holder shall have given a Notice of Conversion as provided herein,
the Borrower's obligation to issue and deliver the certificates for Common Stock
shall be abselute and unconditional, irrespective of the absence of any action by the
Holder to enforce the same, any waiver or consent with respect to any provision
thereof, the recovery of any judgment against any person or any action to enforce
the same, any failure or delay in the enforcement of any other obligation of the
Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation
or termination, or any breach or alleged breach by the Holder of any obligation to
the Borrower, and irrespective of any other circumstance which might otherwise
limit such obligation of the Borrower to the Holder in connection with such
conversion. The Conversion Date specified in the Notice of Conversion shall be the
Conversion Date so long as the Notice of Conversion is received by the Borrower
before 11:59 p.m., New York, New York time, on such date.

(g) Delivery of Common Stock by Electronic Transfer. In lieu of delivering physical

certificates representing the Common Stock issuable upon conversion, provided the
Borrower is participating in the Depository Trust Company (“DTC") Fast Automated
Securities Transfer (*FAST") program, upon request of the Holder and its compliance
with the provisions contained in Section 1.1 and in this Section 1.4, the Borrower




shall use its commercially reasonable best efforts to cause its transfer agent to
electronically transmit the Common Stock issuable upon conversion to the Holder
by crediting the account of Holder's Prime Broker with DTC through its Deposit
Withdrawal At Custodian ("DWAC") system.

(i) Failure to Deliver Common Stock Prior to Delivery Deadline. Without in any way
limiting the Holder's right to pursue other remedies, including actual damages
and/or equitable relief, the parties agree that if delivery of the Common Stock
issuable upon conversion of this Note is not delivered by the Deadline (other than a
failure due to the circumstances described in Section 1.3 above, which failure shall
be governed by such Section) the Borrower shall pay to the Holder $2,000 per day
in cash, for each day beyond the Deadline that the Borrower fails to deliver such
Common Stock until the Borrower issues and delivers a certificate to the Holder or
credit the Holder's balance account with OTC for the number of shares of Common
Stock to which the Holder is entitled upon such Holder's conversion of any
Conversion Amount [under Holder's and Borrower's expectation that any damages
will tack back to the Issue Date). Such cash amount shall be paid to Holder by the
fifth day of the month following the month in which it has accrued or, at the option
of the Holder (by written notice to the Borrower by the first day of the month
following the month in which it has accrued), shall be added to the principal amount
of this Note, in which event interest shall accrue thereon in accordance with the
terms of this Note and such additional principal amount shall be convertible into
Common Stock in accordance with the terms of this Note. The Borrower agrees that
the right to convert is a valuable right to the Holder. The damages resulting from a
failure, attempt to frustrate, and interference with such conversion right are difficult
if not impossible to qualify. Accordingly the parties acknowledge that the liquidated
damages provision contained in this Section 1.4(i) are justified.

(i) Rescindment of a Notice of Conversion. If (i the Borrower fails to
respond to Holder within one (1) business day from the Conversion Date confirming
the details of Notice of Conversion, (ii) the Borrower fails to provide any of the shares
of the Borrower's Common Stock requested in the Notice of Conversion within two
(2) business days from the Conversion Date specified therein, (iii) the Holder is
unable to procure a legal opinion required to have the shares of the Borrower's
Common Stock issued unrestricted and for deposited to sell for any reason related
to the Borrower's standing, (iv) the Holder is unable to deposit the shares of the
Borrower's Common Stock requested in the Notice of Conversion for any reason
related to the Borrower’s standing, [v) at any time after a missed Deadline, at the
Holder’s sole discretion, (vi) if, within three (3) business days of the transmittal of
the Notice of Conversion to the Borrower, the Common Stock has a closing bid which
is 5% or lower than that set forth in the Notice of Conversion, or (vii) if OTC Markets
changes the Borrower's designation to ‘Limited Information’ (Yield), ‘No Information’
(Stop Sign), ‘Caveat Emptor' (Skull & Crossbones), ‘OTC’, ‘Other OTC’ or ‘Grey
Market' (Exclamation Mark Sign) or other trading restriction on the day of or any
day after the Conversion Date, then the Holder maintains the option and sole
discretion to rescind the applicable Notice of Conversion (“Rescindment”) pursuant
to which such Conversion Shares were issuable with a “Notice of Rescindment.”




This Note shall remain convertible before and after the Maturity Date hereof until
this Note is repaid or converted in full.

1.5 Concerning the Shares. The shares of Common Stock issuable upon conversion
of this Note may not be sold or transferred unless (i) such shares are sold pursuant
to an effective registration statement under the Act or (i) the Borrower or its transfer
agent shall have been furnished with an opinion of counsel (which opinion shall be
in form, substance and scope customary for opinions of counsel in comparable
transactions) to the effect that the shares to be sold or transferred may be sold or
transferred pursuant to an exemption from such registration or (iii} such shares are
sold or transferred pursuant to Rule 144 under the Act (or a successor rule) (“Rule
144" or (iv) such shares are transferred to an “affiliate” (as defined in Rule 144) of
the Borrower who agrees to sell or otherwise transfer the shares only in accordance
with this Section 1.5 and who is an Accredited Investor (as defined in the Purchase
Agreement). Except as otherwise provided in the Purchase Agreement (and subject
to the removal provisions set forth below), until such time as the shares of Common
Stock issuable upon conversion of this Note have been registered under the Act or
otherwise may be sold pursuant to Rule 144 without any restriction as to the
number of securities as of a particular date that can then be immediately sold, each
certificate for shares of Common Stock issuable upon conversion of this Note that
has not been so included in an effective registration statement or that has not been
sold pursuant to an effective registration statement or an exemption that permits
removal of the legend, shall bear a legend substantially in the following form, as
appropriate:

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE EXERCISABLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF [A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN
OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY
THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II)
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER
SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Borrower shall issue to the
Holder a new certificate therefore free of any transfer legend if (i) the Borrower or its
transfer agent shall have received an opinion of counsel, in form, substance and
scope customary for opinions of counsel in comparable transactions, to the effect
that a public sale or transfer of such Common Stock may be made without




registration under the Act, which opinion shall be reasonably accepted by the
Borrower so that the sale or transfer is effected or (ii) in the case of the Common
Stock issuable upon conversion of this Note, such security is registered for sale by
the Holder under an effective registration statement filed under the Act or otherwise
may be sold pursuant to Rule 144 without any restriction as to the number of
securities as of a particular date that can then be immediately sold. In the event
that the Borrower does not accept the opinion of counsel provided by the Buyer with
respect to the transfer of Securities pursuant to an exemplion from registration,
such as Rule 144 or Regulation S, at the Deadline, it will be considered an Event of
Default pursuant to Section 3.2 of the Note.

1.6 Effect of Certain Events.

(a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale,
conveyance or disposition of all or substantially all of the assets of the Borrower, the
effectuation by the Borrower of a transaction or series of related transactions in
which more than 50% of the voling power of the Borrower is disposed of, or the
consolidation, merger or other business combination of the Borrower with or into
any other Person (as defined below) or Persons when the Borrower is not the survivor
shall either: (i) be deemed to be an Event of Default (as defined in Article ITI) pursuant
to which the Borrower shall be required to pay to the Holder upon the consummation
of and as a condition to such transaction an amount equal to the Default Amount
(as defined in Article III) or (ii) be treated pursuant te Section 1.6(b) hercof. “Person”
shall mean any individual, corporation, limited liability company, partnership,
association, trust or other entity or organization,

(b) Adjustment Due to Merger, Consclidation, Etc. If, at any time when this Note is
issued and outstanding and prior to conversion of all of the Notes, there shall be
any merger, consolidation, exchange of shares, recapitalization, reorganization, or
other similar event, as a result of which shares of Common Stock of the Borrower
shall be changed into the same or a different number of shares of another class or
classes of stock or securities of the Borrower or another entity, or in case of any sale
or conveyance of all or substantially all of the assets of the Borrower other than in
connection with a plan of complete liquidation of the Borrower, then the Holder of
this Note shall thereafter have the right to receive upon conversion of this Note, upon
the basis and upon the terms and conditions specified herein and in lieu of the
shares of Common Stock immediately theretofore issuable upon conversion, such
stock, securities or assets which the Holder would have been entitled to receive in
such transaction had this Note been converted in full immediately prior to such
transaction (without regard to any limitations on conversion set forth herein), and
in any such case appropriate provisions shall be made with respect to the rights and
interests of the Holder of this Note to the end that the provisions hereof (including,
without limitation, provisions for adjustment of the Conversion Price and of the
number of shares issuable upon conversion of the Note] shall thereafter be
applicable, as nearly as may be practicable in relation to any securities or assets
thereafter deliverable upon the conversion hereof. The Borrower shall not affect any
transaction described in this Section 1.6(b) unless (a) it first gives, to the extent
practicable, thirty (30) days prior written notice (but in any event at least fiftcen (15)




days prior written notice) of the record date of the special meeting of shareholders
to approve, or if there is no such record date, the consummation of, such merger,
consolidation, exchange of shares, recapitalization, reorganization or other similar
event or sale of assets (during which time the Holder shall be entitled to convert this
Note) and (b) the resulting successor or acquiring entity (if not the Borrower)
assumes by written instrument the obligations of this Section 1.6(b). The above
provisions shall similarly apply to successive consolidations, mergers, sales,
transfers or share exchanges.

(e} Adjustment Due to Distribution. If the Borrower shall declare or make any
distribution of its assets (or rights to acquire its assets) to holders of Common Stock
as a dividend, stock repurchase, by way of return of capital or otherwise (including
any dividend or distribution to the Borrower’s sharcholders in cash or shares (or
rights to acquire shares) of capital stock of a subsidiary (i.e., a spin-off)) (a
“Distribution”), then the Holder of this Note shall be entitled, upon any conversion
of this Note after the date of record for determining shareholders entitled to such
Distribution, to receive the amount of such assets which would have been payvable
to the Holder with respect to the shares of Common Stock issuable upon such
conversion had such Holder been the holder of such shares of Common Stock on
the record date for the determination of shareholders entitled to such Distribution.

(d) Adjustment Due to Dilutive Issuance. If, at any time when any Notes are issued
and outstanding, the Borrower issues or sells, or in accordance with this Section
1.6(d) hereof is deemed to have issued or sold, except for shares of Common Stock
issued directly to vendors or suppliers of the Borrower in satisfaction of amounts
owed to such vendors or suppliers (provided, however, that such vendors or
suppliers shall not have an arrangement to transfer, sell or assign such shares of
Common Stock prior to the issuance of such shares), any shares of Common Stock
for no consideration or for a consideration per share (before deduction of reasonable
expenses or commissions or underwriting discounts or allowances in connection
therewith) less than the Conversion Price in effect on the date of such issuance (or
decmed issuance) of such shares of Common Stock (a “Dilutive Issuance”), then
immediately upon the Dilutive Issuance, the Conversion Price will be reduced to the
amount of the consideration per share received by the Borrower in such Dilutive
Issuance.

The Borrower shall be deemed to have issued or sold shares of Common Stock if the
Borrower in any manner issues or grants any warrants, rights or options (not
including employee stock option plans), whether or not immediately exercisable, to
subscribe for or to purchase Common Stock or other securities convertible into or
exchangeable for Common Stock (*Convertible Securities”) (such warrants, rights
and options to purchase Common Stock or Convertible Securities are hereinafter
referred to as *Options”) and the price per share for which Common Stock is issuable
upon the exercise of such Options is less than the Conversion Price then in effect,
then the Conversion Price shall be equal to such price per share. For purposes of
the preceding sentence, the “price per share for which Common Stock is issuable
upon the exercise of such Options” is determined by dividing (i) the total amount, if
any, received or receivable by the Borrower as consideration for the issuance or




granting of all such Options, plus the minimum aggregate amount of additional
consideration, if any, payable to the Borrower upon the exercise of all such Options,
plus, in the case of Convertible Securities issuable upon the exercise of such
Options, the minimum aggregate amount of additional consideration payable upon
the conversion or exchange thereof at the time such Convertible Securities first
become convertible or exchangeable, by (i) the maximum total number of shares of
Common Stock issuable upon the exercise of all such Options (assuming full
conversion of Convertible Securities, if applicable). No further adjustment to the
Conversion Price will be made upon the actual issuance of such Common Stock
upon the exercise of such Options or upon the conversion or exchange of Convertible
Securities issuable upon exercise of such Options.

Additionally, the Borrower shall be deemed to have issued or sold shares of Common
Stock if the Borrower in any manner issues or sells any Convertible Securities,
whether or not immediately convertible (other than where the same are issuable
upon the exercise of Options), and the price per share for which Common Stock is
issuable upon such conversion or exchange is less than the Conversion Price then
in effect, then the Conversion Price shall be equal to such price per share. For the
purposes of the preceding sentence, the “price per share for which Common Stock
is issuable upon such conversion or exchange” is determined by dividing (i) the total
amount, if any, received or receivable by the Borrower as consideration for the
issuance or sale of all such Convertible Securities, plus the minimum aggregate
amount of additional consideration, if any, payable to the Borrower upon the
conversion or exchange thereof at the time such Convertible Securities first become
convertible or exchangeable, by (ii) the maximum total number of shares of Common
Steck issuable upon the conversion or exchange of all such Convertible Securities.
No further adjustment to the Conversion Price will be made upon the actual
issuance of such Common Stock upon conversion or exchange of such Convertible
Securities.

{e) Purchase Rights. If, at any time when any Notes are issued and outstanding,
lhe Borrower issues any convertible securities or rights to purchase stock, warrants,
securities or other property (the “Purchase Rights”) pro rata to the record holders of
any class of Common Stock, then the Holder of this Note will be entitled to acquire,
upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights
which such Helder could have acquired if such Holder had held the number of
shares of Commeon Stock acquirable upon complete conversion of this Note (without
regard to any limitations on conversion contained herein] immediately before the
date on which a record is taken for the grant, issuance or sale of such Purchase
Rights or, if no such record is taken, the date as of which the record holders of
Common Stock are to be determined for the grant, issue or sale of such Purchase
Rights.

()  Notice of Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price as a result of the events described in this
Section 1.6, the Borrower, at its expense, shall promptly compute such adjustment
or readjustment and prepare and furnish to the Holder a certificate setting forth
such adjustment or readjustment and showing in detail the facts upon which such




adjustment or readjustment is based. The Borrower shall, upon the written request
at any time of the Holder, furnish to such Holder a like certificate setting forth (i)
such adjustment or readjustment, (ii) the Conversion Price at the time in effect and
(i) the number of shares of Common Stock and the amount, if any, of other
securities or property which at the time would be received upon conversion of the
Note.

1.7 [Intentionally Omitted)].

1.8 Status as Shareholder. Upon submission of a Notice of Conversion by a Holder,
(i} the shares covered thereby (other than the shares, if any, which cannot be issued
because their issuance would exceed such Holder's allocated portion of the Reserved
Amount or Maximum Share Amount) shall be deemed converted into shares of
Common Stock and (i) the Holder’s rights as a Holder of such converted portion of
this Note shall cease and terminate, excepting only the right to receive certificates
for such shares of Common Stock and to any remedies provided herein or otherwise
available at law or in equity to such Holder because of a failure by the Borrower to
comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has
not received certificates for all shares of Common Stock prior to the third (3rd)
business day after the expiration of the Deadline with respect to a conversion of any
portion of this Note for any reason, then (unless the Holder otherwise elects to retain
its status as a holder of Common Stock by so notifying the Borrower) the Holder
shall regain the rights of a Holder of this Note with respect to such unconverted
portions of this Note and the Borrower shall, as soon as practicable, return such
unconverted Note to the Holder or, if the Note has not been surrendered, adjust its
records to reflect that such portion of this Note has not been converted. In all cases,
the Holder shall retain all of its rights and remedies (including, without limitation,
(i} the right to receive Conversion Default Payments pursuant to Section 1.3 to the
extent required thereby for such Conversion Default and any subsequent
Conversion Default and (ii) the right to have the Conversion Price with respect to
subsequent conversions determined in accordance with Section 1.3) for the
Borrower’s lailure to convert this Note.

1.9 Prepayment. Subject to the terms of this Note, and provided that an Event of
Default has not occurred under this Note, the Borrower may prepay the amounts
outstanding hereunder pursuant to the following terms and conditions:

(a) At any time during the peried beginning on the Issue Date and ending on the
date which is one hundred eighty (180) days following the Issue Date, the Borrower
shall have the right, exercisable on not less than three (3) Trading Days prior written
notice to the Holder of the Note, to prepay the outstanding Note in full by making a
payment to the Holder of an amount in cash equal to the sum of: (i) the then
outstanding principal amount of this Note plus (i) accrued and unpaid interest on
the unpaid principal amount of this Note plus (iii) Default Interest, if any, in
accordance with Article I11, plus (iv} any Additional Principal, plus (v) at the Holder's
option, any amounts owed to the Holder pursuant to any other provision of this
Note, plus (vi) $750.00 to reimburse Holder for the fees associated with the
Returnable Shares.




(b} After the expiration of one hundred eighty (180) days following the date of the
Note, the Borrower shall have no right of prepayment.

Any notice of prepayment hereunder (an “Optional Prepayment Notice”) shall be
delivered to the Holder of the Note at its registered addresses and shall state: (1) that
the Borrower is exercising its right to prepay the Note, and (2) the date of prepayment
which shall be not more than three (3) Trading Days from the date of the Optional
Prepayment Notice. On the date fixed for prepayment (the “Optional Prepayment
Date”), the Borrower shall make payment of the applicable prepayment amount to
or upon the order of the Holder as specified by the Holder in writing to the Borrower
at least one (1) business day prior to the Optional Prepayment Date.

Upon confirmation by Holder that the prepayment has been received by the Holder
and that all amounts eutstanding under this Note are paid in full, the Holder shall
return the Returnable Shares back to the Company’s treasury. If the Borrower
delivers an Optional Prepayment Notice and fails to pay the applicable prepayment
amount due to the Holder of the Note within two {2) business days following the
Optional Prepayment Date, then the Borrower shall forever forfeit its right to prepay
the Note pursuant to this Section 1.9 and the Holder shall no longer be required to
return the Returnable Shares to the Borrower under any circumstances.

ARTICLE Il. CERTAIN COVENANTS

2.1 Distributions on Capital Stock. So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder's written
consent (a) pay, declare or set apart for such payment, any dividend or other
distribution (whether in cash, property or other securities) on shares of capital stock
other than dividends on shares of Common Stock solely in the form of additional
shares of Common Stock or (b) directly or indirectly or through any subsidiary make
any other payment or distribution in respect of its capital stock except for
distributions pursuant to any sharcholders’ rights plan which is approved by a
majority of the Borrower's disinterested directors.

2.2 Restriction on Stock Repurchases. So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder's written
consent redeem, repurchase or otherwise acquire (whether for cash or in exchange
for property or other securities or otherwise) in any one transaction or series of
related transactions any shares of capital stock of the Borrower or any warrants,
rights or options to purchase or acquire any such shares.

2.3 DBorrowings; Liens. So long as the Borrower shall have any obligation under
this Note, the Borrower shall not, without the Holder's written consent, create, incur,
assume guarantee, endorse, contingently agree to purchase or otherwise become
liable upon the obligation of any person, firm, partnership, joint venture or
corporation, except by the endorsement of negotiable instruments for deposit or
collection, or suffer to exist any liability for borrowed money, except (a) borrowings
in existence or committed on the date hereof and of which the Borrower has




informed Holder in writing prior to the date hereof, (b) indebtedness to trade
creditors financial institutions or other lenders incurred in the ordinary course of
business, (c) borrowings, the proceeds of which shall be used to repay this Note, or
(i) enter into, create or incur any liens, claims or encumbrances of any kind, on or
with respect to any of its property or assets now owned or hereafter acquired or any
interest therein or any income or profits therefrom, securing any indebtedness
oceurring after the date hereof.

2.4 Sale of Assets. So long as the Borrower shall have any obligation under this
Note, the Borrower shall not, without the Holder's written consent, sell, lease or
otherwise dispose of any significant portion of its assets outside the ordinary course
of business. Any consent to the disposition of any assets may be conditioned on a
specified use of the proceeds of disposition.

2.5 Advances and Loans. So long as the Borrower shall have any obligation under
this Note, the Borrower shall not, without the Holder's written consent, lend money,
give credit or make advances to any person, firm, joint venture or corporation,
including, without limitation, officers, directors, employees, subsidiaries and
affiliates of the Borrower, except loans, credits or advances [a) in existence or
committed on the date hereof and which the Borrower has informed Holder in
writing prior to the date hereof, (b) made in the ordinary course of business or [c)
not in excess of $100,000.

2.6 Section 3(a)(9) or 3(a)(10) Transaction. So long as this Note is outstanding, the
Borrower shall not enter into any transaction or arrangement structured in
accordance with, based upon, or related or pursuant to, in whole or in part, either
Section 3(a)(9) of the Securities Act (a “3(a)(9) Transaction”) or Section 3(a)(10) of the
Securities Act [a “3(a)(l0) Transaction”). In the event that the Borrower does enter
into, or makes any issuance of Common Stock related to a 3(a){9) Transaction or a
3(a)(l0) Transaction while this note is outstanding, a liquidated damages charge of
25% of the outstanding principal balance of this Note, but not less than Fifteen
Thousand Dollars ($15,000), will be assessed and will become immediately due and
payable to the Holder at its election in the form of a cash payment or added to the
balance of this Note (under Holder's and Borrower's expectation that this amount
will tack back to the Issue Date).

2.7 Preservation of Existence, etc. The Borrower shall maintain and preserve, and
cause each of its Subsidiaries 1o maintain and preserve, its existence, rights and
privileges, and become or remain, and cause each of its Subsidiaries (other than
dormant Subsidiaries that have no or minimum assets) to become or remain, duly
qualified and in good standing in each jurisdiction in which the character of the
properties owned or leased by it or in which the transaction of its business makes
such qualification necessary.

2.8 Non-circumvention. The Borrower hereby covenants and agrees that the
Borrower will not, by amendment of its Certificate or Articles of Incorporation or
Bylaws, or through any reorganization, transfer of assets, consolidation, merger,
scheme of arrangement, dissolution, issue or sale of securities, or any other




voluntary action, avoid or seek to avoid the observance or performance of any of the
terms of this Note, and will at all times in good faith carry out all the provisions of
this Note and take all action as may be required to protect the rights of the Holder.

2.9  Charter. So long as the Borrower shall have any obligations under this Note,
the Borrower shall not amend its charter documents, including without limitation
its certificate of incorporation and bylaws, in any manner that materially and
adversely affects any rights of the Holder.

2.10 Repayment from Proceeds. While any portion of this Note is outstanding, if
the Company receives cash proceeds from any source or series of related or
unrelated sources, including but not limited to, from payments from customers, the
issuance of equity or debt, the conversion of outstanding warrants of the Borrower,
the issuance of securities pursuant to an equity line of credit of the Borrower or the
sale of assets, the Borrower shall, within one (1) business day of Borrower’s receipt
of such proceeds, inform the Holder of such receipt, following which the Holder shall
have the right in its sole discretion to require the Borrower to immediately apply all
or any portion of such proceeds to repay all or any portion of the outstanding
amounts owed under this Note. Failure of the Borrower to comply with this
provision shall constitute an Event of Default. In the event that such proceeds are
received by the Holder prior to the Maturity Date, the required prepayment shall be
subject to the terms of Section 1.9 herein.

ARTICLE IIl. EVENTS OF DEFAULT
If any of the following events of default {each, an “Event of Default”) shall occur:

3.1 Failure to Pay Principal or Interest. The Borrower fails to pay the principal
hereof or interest thereon when due on this Note, whether at maturity, upon
acceleration or otherwise. Any amount of principal on this Note which is not paid
when due shall bear interest at the rate of Twenty Four percent (24%) per annum
from the due date thereof until the same is paid ("Default Interest”).

3.2 Conversion and the Shares. The Borrower fails to reserve the Reserved Amount
required for Holder at all times, issue shares of Common Stock to the Holder (or
announces or threatens in writing that it will not honor its obligation to do so) upon
exercise by the Holder of the conversion rights of the Holder in accordance with the
terms of this Note, fails to transfer or cause its transfer agent to transfer (issue)
{electronically or in certificated form) any certificate for shares of Common Stock
issued to the Holder upon conversion of or otherwise pursuant to this Note as and
when required by this Note, the Borrower directs its transfer agent not to transfer
or delays, impairs, and/or hinders its transfer agent in transferring (or issuing)
[electronically or in certificated form) any certificate for shares of Common Stock to
be issued to the Holder upon conversion of or otherwise pursuant to this Note as
and when required by this Note, or fails to remove (or directs its transfer agent not
to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend [or to withdraw any stop transfer instructions in respect thercof)
on any certificate for any shares of Common Stock issued to the Holder upon




conversion of or otherwise pursuant to this Note as and when required by this Note
(or makes any written announcement, statement or threat that it does not intend to
honor the obligations described in this paragraph) and any such failure shall
continue uncured (or any written announcement, statement or threat not to honor
its obligations shall not be rescinded in writing) for two (2) business days after the
Holder shall have delivered a Notiee of Conversion. It is an obligation of the Borrower
to remain current in its obligations to its transfer agent. It shall be an event of default
of this Note, il a conversion of this Note is delayed, hindered or frustrated due to a
balance owed by the Borrower to its transfer agent. If at the option of the Holder,
the Holder advances any funds to the Borrower's transfer agent in order to process
a conversion, such advanced funds shall be paid by the Borrower to the Holder
within forty eight (48) hours of a demand from the Holder.

3.3 Breach of Covenants. The Borrower breaches any malerial covenant or other
material term or condition contained in this Note and any collateral documents
including but not limited to the Purchase Agreement.

resentation d Warranties. Any representation or warranty of
the Borrower made herein or in any agreement, statement or certificate given in
writing pursuant hereto or in connection herewith (including, without limitation, the
Purchase Agreement), shall be false or misleading in any material respect when
made and the breach of which has (or with the passage of time will have) a material
adverse effect on the rights of the Holder with respect to this Note or the Purchase
Agreement,

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make
an assignment for the benefit of creditors or commence proceedings for its
dissolution, or apply for or consent to the appointment of a receiver or trustee for it
or for a substantial part of its property or business, or such a receiver or trustee
shall otherwise be appointed for the Borrower or for a substantial part of its property
or business without its consent and shall not be discharged within sixty (60) days
after such appointment.

3.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation
proceedings or other proceedings, voluntary or involuntary, for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against
the Borrower or any subsidiary of the Borrower, or the Borrower admits in writing
its inability to pay its debts generally as they mature, or have filed against it an
involuntary petition for bankruptcy relief, all under federal or state laws as
applicable or the Borrower admits in writing its inability to pay its debts generally
as they mature, or have filed against it an involuntary petition for bankruptey relief,
all under international, federal or state laws as applicable,

3.7 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any
substantial portion of its business.

3.8 Cessation of Operations, Any cessation of operations by Borrower or Borrower
admits it is otherwise generally unable to pay its debts as such debts become due,




provided, however, that any disclosure of the Borrower’s ability to continue as a
“going concern” shall not be an admission that the Borrower cannot pay its debts
as they become due.

3.9 Maintenance of Assets. The failure by Borrower to maintain any material
intellectual property rights, personal, real property or other assets which are
necessary to conduct its business (whether now or in the future).

3.10 Cross-Default. Notwithstanding anything to the contrary contained in this
Note or the other related or companion documents, a breach or default by the
Borrower of any covenant or other term or condition contained in any of the Other
Agreements (as defined herein), after the passage of all applicable notice and cure
or grace periods, shall, at the option of the Holder, be considered a default under
this Note and the Other Agreements, in which event the Holder shall be entitled (but
in no event required) to apply all rights and remedies of the Holder under the terms
of this Note and the Other Agreements by reason of a default under said Other
Agreement or hereunder. “Other Agreements” means, collectively, all agreements
and instruments between, among or by: (1) the Borrower, and (2) the Holder or any
other third party, including, without limitation, promissory notes; provided,
however, the term “Other Agreements” shall not include this Note. Each of the loan
transactions will be cross-defaulted with each other loan transaction and with all
other existing and future debt of Borrower to the Holder.

3.11 Funding Window. The Borrower agrees that it will not enter into a similar
type financing transaction (e.g. convertible promissory note) with or issue a Variable
Security to any party other than the Holder for a period of thirty (30) Trading Days
following the Issue Date without written approval from the Holder. The Borrower
agrees that this is a material term of the Note and any breach of this Section 3.11
will result in an Event of Default.

3.12 Judgments. Any money judgment, writ or similar process shall be entered or
filed against the Borrower or any subsidiary of the Borrower or any of its property
or other assets for more than $100,000.00, and shall remain unvacated, unbonded
or unstayed for a period of twenty (20) days unless otherwise consented to by the
Holder, which consent will not be unreasonably withheld.

3.13 Replacement of Transfer Agent. In the event that the Borrower proposes to
replace its transfer agent and (i) the Borrower fails to obtain written approval from
the Holder prior to the effective date of such replacement, or (i) the Borrower fails
to provide, prior to the effective date of such replacement, a fully executed
Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to
the Purchase Agreement (including but not limited to the provision to irrevocably
reserve shares of Common Stock in the Reserved Amount) signed by the successor
transfer agent to Borrower and the Borrower.

3.14 Bid Price. If the Borrower loses the “bid” price for its Common Stock ($0.0001
on the “Ask™ with zero market makers on the “Bid” per Level 2) and/or a market




(including the OTCBB, OTCQB or an equivalent replacement exchange) for its
Common Stock.

3.15 ilure Liv turnable Shares. The Borrower fails to deliver the
Returnable Shares to the Holder within three (3] business days of the Issue Date.

3.16 Market Capitalization. The Borrower fails to maintain a market
capitalization of at least $5,000,000 on any Trading Day, which shall be calculated
by multiplying (i} the closing bid price of the Borrower’s common stock on the
Trading Day immediately preceding the respective date of calculation by (ii) the total
shares of the Borrower’s common stock issued and outstanding on the Trading Day
immediately preceding the respective date of calculation.

3.17 Maximum Conversion. If at any time while this Note is outstanding, and
assuming the beneficial ownership limitations contained in this Note did not apply
to this specific calculation, the Holder could convert the amounts outstanding under
Note into more than 4.99% of the outstanding shares of Common Stock of the
Company as of the date of calculation (including any beneficial ownership associated
with the Returnable Shares held at the time of such calculation].

3.18 Prohibition on Debt and Variable Securitics. So long as the Note is
outstanding, the Issuer shall not, without written consent of the Investor, issue any
debt (including, but not limited to any loan, bond, note, debenture, lien, mortgage,
debt security, convertible security, or variable rate security), excluding debt that (i)
is incurred by a subsidiary or special purpose entity owned directly or indirectly in
whole or in part by the Company for the purpose of financing the purchase of the
Company's products and services in the ordinary course of the Company’s business,
and (ii) is not required to be reflected as a liability on the face of the Company’s
consolidated balance sheet in accordance with U.S. generally accepted accounting
principles) or any Variable Security. A Variable Security shall mean any security
issued by the Issuer that (i) has or may have conversion rights of any kind,
contingent, conditional or otherwise in which the number of shares that may be
issued pursuant to such conversion right varies with the market price of the
common stock; (ii) is or may become convertible into common stock (including
without limitation convertible debt, warrants or convertible preferred stock), with a
conversion or exercise price that varies with the market price of the common stock,
even if such security only becomes convertible or exercisable following an event of
default, the passage of time, or another trigger event or condition; or (iii) was issued
or may be issued in the future in exchange for or in connection with any contract,
security, or instrument, whether convertible or not, where the number of shares of
common stock issued or to be issued is based upon or related in any way to the
market price of the common stock, including, but not limited to, common stock
issued in connection with a Section 3{a)(9) exchange, a Section 3(a)(10) settlement,
or any other similar settlement or exchange.

3.19 OTC Marketplace Segments. If (i) the Common Stock of the Borrower or the
Borrower itselfl has any notation on the OTC Markets Group website
(www.otcmarkets.com) other than *Current Information,” including but not limited




to “Limited Information” (Yield Sign) or “No Information” (Stop Sign), or if the
Common Stock of the Borrower is shown only as quoted on the “grey markets,” and
(ii) by reason thereof, the Holder is unable to obtain a standard 144 legal opinion”
from an attorney reasonably acceptable to The Holder, its brokerage firm, and the
Company's transfer agent in order to facilitate the Holder’s conversion of any of the
Borrower’s obligations hereunder into shares of the Borrower's Common Stock and
thereupon deposit such shares into the Holder's brokerage account.

3.20 Dilutive Issuance. If at any time while this Note is outstanding, the Company
issues any of its common stock at a price per share price lower than the Conversion
Price then in effect.

3.21 [nside Information. Any attempt by the Borrower or its officers, directors,
and/or affiliates to transmit, convey, disclose, or any actual transmittal,
conveyance, or disclosure by the Borrower or its officers, directors, and/or affiliates
of material non-public information concerning the Borrower, to the holder or its
successors and assigns, which is not immediately cured by Borrower's filing of a
Form 8-K pursuant to Regulation FD on that same date.

3.22 DDQ. If any of the information in the due diligence questionnaire, provided
by the Borrower to the Holder on or around the Issue Date, is false or misleading in
any material respect.

3.23 Prior Notes. If, at any time on or after the [ssue Date, the Borrower alters the
conversion terms of any promissory note that was issued on or before the day
immediately prior to the Issue Date.

3.24 Failure to Comply with the Exchange Act. The Borrower shall fail to comply
with the reporting requirements of the Exchange Act (including but not limited to
becoming delinquent in its filings); andfor the Borrower shall cease to be subject to
the reporting requirements of the Exchange Act.

Upon the occurrence of any Event of Default specified in Sections 3.1, 3.2, 3.3, 3.4,
3.5, 3.6, 3.7, 3.8, 3.9, 3.10, 3.11, 3.12, 3.13, 3.14, 3.15, 3.16, 3.17, 3.18, 3.19,
3.20, 3.21, 3.22, 3.23, and/or 3.24, the Holder shall no longer be required to return
the Returnable Shares to the Borrower under any circumstances and the Note shall
become immediately due and payable and the Borrower shall pay to the Holder, in
full satisfaction of its obligations hereunder, an amount equal to (i) 150% ([EXCEPT
WITH RESPECT TO SECTION 3.2, IN WHICH CASE 150% SHALL BE REPLACED
WITH 200%) times the sum of (w) the then outstanding principal amount of this
Note plus (x) accrued and unpaid interest on the unpaid principal amount of this
Note to the date of payment (the “Mandatory Prepayment Date”) plus (y) Default
Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any
amounts owed to the Holder pursuant to Sections 1.3 and 1.4(g) hereof (the then
outstanding principal amount of this Note to the date of payment plus the amounts
referred to in clauses (x), (v) and (z) shall collectively be known as the “Default Sum”)
and all other amounts payable hereunder shall immediately become due and
payable, all without demand, presentment or netice, all of which hereby are




expressly waived, together with all costs, including, without limitation, legal fees and
expenses, of collection, and the Holder shall be entitled to exercise all other rights
and remedies available at law or in equity. This requirement by the Borrower shall
automatically apply upon the occurrence of an Event of Default without the need for
any party to give any notice or take any other action. Additionally, if this Note is not
paid at the Maturity Date, then the outstanding principal due under this Note shall
increase by Fifteen Thousand and No/ 100 United States Dollars ($15,000).

The Holder shall have the right at any time to convert the Default Amount, in whole
or in part, at the Conversion Price in effect at the time of conversion, subject to the
beneficial ownership limitations contained in the Note.

If the Holder shall commence an action or proceeding to enforce any provisions of
this Note, including, without limitation, engaging an attorney, then if the Holder
prevails in such action, the Holder shall be reimbursed by the Borrower for its
attorneys' fees and other costs and expenses incurred in the investigation,
preparation and prosecution of such action or proceeding.

If the Holder shall commence an action or proceeding to enforce any provisions of
this Note, including, without limitation, engaging an attorney, then if the Holder
prevails in such action, the Holder shall be reimbursed by the Borrower for its
attorneys' fees and other costs and expenses incurred in the investigation,
preparation and prosecution of such action or proceeding.

Holder's Right to Confession of Judgment. Upon the occurrence and during the
continuation of any Event of Default, and in addition to any other right or remedy

of the Holder hereunder, under the related transaction documents, or otherwise at
law or in equity, the Borrower hereby irrevocably authorizes and empowers Holder
or its legal counsel, each as the Borrower's attorney-in-fact, to appear ex parte and
without notice to the Borrower to confess judgment against the Borrower for the
unpaid amount of this Note. The judgment shall set forth the amount then due
hercunder, plus attorney’s fees and cost of suit, and to release all errors, and waive
all rights of appeal. The Borrower waives the right to contest Holder's rights under
this section, including without limitation the right to any stay of execution and the
benefit of all exemption laws now or hereafter in effect. No single exercise of the
foregoing right and power to confess judgment will be deemed to exhaust such
power, whether or not any such exercise shall be held by any court to be invalid,
voidable, or void, and such power shall continue¢ undiminished and may be
exercised from time to time as the Holder may elect until all amounts owing on this
Note have been paid in full.

ARTICLE IV. MISCELLANEOUS
4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder

in the exercise of any power, right or privilege hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such power, right or privilege
preclude other or further exercise thercof or of any other right, power or privileges.




All rights and remedies existing hereunder are cumulative to, and not exclusive of,
any rights or remedies otherwise available.

4.2 Notices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless
otherwise specified herein, shall be (i) personally served, (i) deposited in the mail,
registered or certified, return receipt requested, postage prepaid, (iii) delivered by
reputable air courier service with charges prepaid, or (iv) transmitted by hand
delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or
other communication required or permitted to be given hereunder shall be deemed
effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation
generated by the transmitting facsimile machine, at the address or number
designated below (if delivered on a business day during normal business hours
where such notice is to be received), or the first business day following such delivery
(if delivered other than on a business day during normal business hours where such
notice is to be received) or (b) on the second business day following the date of
mailing by express courier service, fully prepaid, addressed to such address, or upon
actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be:

If to the Borrower, to:

NaturalShrimp Incorporated

5080 Spectrum Drive, Suite 1000
Addison, TX 75001

E-mail: bwilliams@naturalshrimp.com

If to the Holder:

Labrys Fund, LP

48 Parker Road

Wellesley, MA 02482

E-mail: admin@equiluxgroup.com

With a copy to (which copy shall not constitute notice):

Legal & Compliance, LLC

330 Clematis Street, Ste. 217

West Palm Beach, FL 33401

Attn: Chad Friend, Esq., LL.M.

E-mail: CFriend@LegalAndCompliance.com

4.3 Amendments. This Note and any provision hereol may only be amended by an
instrument in writing signed by the Borrower and the Holder. The term “Note” and
all reference thereto, as used throughout this instrument, shall mean this
instrument (and the other Notes issued pursuant to the Purchase Agreement) as




originally executed, or if later amended or supplemented, then as so amended or
supplemented.

4.4 Assignability. The Holder may assign or transfer this Note to any transferee at
its sole discretion. This Note shall be binding upon the Borrower and its successars
and assigns, and shall inure to be the benefit of the Holder and its successors and
assigns. Each transferee of this Note must be an “accredited investor” (as defined in
Rule 501(a) of the 1933 Act). Notwithstanding anything in this Note to the contrary,
this Note may be pledged as collateral in connection with a bona fide margin account
or other lending arrangement. The Holder and any assignee, by acceptance of this
Note, acknowledge and agree that following conversion of a portion of this Note, the
unpaid and unconverted principal amount of this Note represented by this Note may
be less than the amount stated on the face hereof. The Borrower shall not assign
any of its rights or obligations under this Note without the signed written consent of
the Holder.

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

4.6 Governing Law. This Note shall be governed by and construed in accordance
with the laws of the State of Nevada without regard to principles of conflicts of laws.
The parties hereby warrant and represent that the selection of Nevada law as
governing under this Note (i) has a reasonable nexus to each of the Parties and to
the transactions contemplated by the Note; and (i) dees not offend any public policy
of Nevada, Massachusetts, or of any other state, federal, or other jurisdiction. Any
action brought by either party against the other arising out of or related to
this Note, or any other agreements between the parties, shall be commenced
only in the state or federal courts of general jurisdiction located in the
Commonwealth of Massachusetts, except that all such disputes between the
parties shall be subject to alternative dispute resolution through binding
arbitration at the Holder’s sole discretion and election [regardless of which
party initiates the legal proceedings). The parties to this Note hereby irrevocably
waive any objection to jurisdiction and venue of any action instituted hereunder and
shall not assert any defense based on lack of jurisdiction or venue or based upon
forum non conveniens. The parties agree that, in connection with any such
arbitration proceeding, each shall submit or file any claim which would constitute a
compulsory counterclaim within the same proceeding as the claim to which it
relates. Any such claim that is not submitted or filed in such proceeding shall be
waived and such party will forever be barred from asserting such a claim. Both
parties agree to submit to the jurisdiction of such courts or to such arbitration
panel, as the case may be.

If the Holder elects alternative dispute resolution by arbitration, the arbitration
proceedings shall be conducted in the Commonwealth of Massachusetts and
administered by the American Arbitration Association in accordance with its
Commercial Arbitration Rules and Mediation Procedures in effect on the Issue Date,




except as modified by this Note. The Holder’s election to arbitrate shall be made in
writing, delivered to the other party, and filed with the American Arbitration
Association. The American Arbitration Association must receive the demand for
arbitration prior to the date when the institution of legal or equitable proceedings
would be barred by the applicable statute of limitations, unless legal or equitable
proceedings between the parties have already commenced, and the receipt by the
American Arbitration Association of a written demand for arbitration also shall
constitute the institution of legal or equitable proceedings for statute of limitations
purposes. The parties shall be entitled to limited discovery at the discretion of the
arbitrator{s) who may, but are not required to, allow depositions. The parties
acknowledge that the arbitrators’ subpoena power is not subject to geographic
limitations. The arbitrator(s) shall have the right to award individual relief which he
or she deems proper under the evidence presented and applicable law and
consistent with the parties’ rights to, and limitations on, damages and other relief
as expressly set forth in this Note. The award and decision of the arbitrator(s) shall
be conclusive and binding on all parties, and judgment upon the award may be
entered in any court of competent jurisdiction. The Holder reserves the right, but
shall have no obligation, to advance the Issuer's share of the costs, fees and
expenses of any arbitration proceeding, including any arbitrator fees, in order for
such arbitration proceeding to take place, and by doing so will not be deemed to
have waived or relinquished its right to seek the recovery of those amounts from the
arbitrator, who shall provide for such relief in the final award, in addition to the
costs, fees, and expenses that are otherwise recoverable, The foregoing agreement
to arbitrate shall be specifically enforceable under applicable law in any court having
jurisdiction thereof.

THE BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE
TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION
OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF
THIS NOTE OR ANY TRANSACTION CONTEMPLATED HEREBY.

The prevailing party shall be entitled to recover from the other party its reasonable
attorney’s fees and costs. In the event that any provision of this Note or any other
agreement delivered in connection herewith is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law, Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement. Each party hereby irrevocably waives personal
service of process and consents to process being served in any suit, action or
proceeding in connection with this Note or any other related transaction document
by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this
Note and agrees that such service shall constitute good and sufficient service of
process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by law.




4.7 Certain Amounts. Whenever pursuant to this Note the Borrower is required to
pay an amount in excess of the outstanding principal amount {or the portion thereof
required to be paid at that time) plus accrued and unpaid interest plus Default
Interest on such interest, the Borrower and the Holder agree that the actual
damages to the Holder from the receipt of cash payment on this Note may be difficult
to determine and the amount to be so paid by the Borrower represents stipulated
damages and not a penalty and is intended to compensate the Holder in part for loss
of the opportunity to convert this Note and to earn a return from the sale of shares
of Common Stock acquired upon conversion of this Note at a price in excess of the
price paid for such shares pursuant to this Note. The Borrower and the Holder
hereby agree that such amount of stipulated damages is not plainly disproportionate
to the possible loss to the Holder from the receipt of a cash payment without the
opportunity to convert this Note into shares of Common Stock.

4.8 Purchase Agreement. By its acceptance of this Note, each party agrees to be
bound by the applicable terms of the Purchase Agreement.

4.9 Notice of Corporate Events. Except as otherwise provided below, the Holder of
this Note shall have no rights as a Holder of Common Stock unless and only to the
extent that it converts this Note into Common Stock. The Borrower shall provide the
Holder with prior notification of any meeting of the Borrower's sharcholders (and
copies of proxy materials and other information sent to shareholders). In the event
of any taking by the Borrower of a record of its sharcholders for the purpose of
determining shareholders who are entitled to receive payment of any dividend or
other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any
share of any class or any other securities or property, or to receive any other right,
or for the purpose of determining sharcholders who are entitled to vote in connection
with any proposed sale, lease or conveyance of all or substantially all of the assets
of the Borrower or any proposed liquidation, dissolution or winding up of the
Borrower, the Borrower shall mail a notice to the Holder, at least twenty (20) days
prior to the record date specified therein [(or thirty (30) days prior to the
consummation of the transaction or event, whichever is earlier), of the date on which
any such record is to be taken for the purpose of such dividend, distribution, right
or other event, and a brief statement regarding the amount and character of such
dividend, distribution, right or other event to the extent known at such time. The
Borrower shall make a public announcement of any event requiring notification to
the Holder hereunder substantially simultaneously with the notification to the
Holder in accordance with the terms of this Section 4.9 including, but not limited
to, name changes, recapitalizations, etc. as soon as possible under law.

4.10 Usury. If Notwithstanding any provision in this Note or the related
transaction documents to the contrary, the total liability for payments of interest
and payments in the nature of interest, including, without limitation, all charges,
fees, exactions, or other sums which may at any time be deemed to be interest, shall
not exceed the limit imposed by the usury laws of the jurisdiction governing this
Note or any other applicable law. In the event the total liability of payments of
interest and payments in the nature of interest, including, without limitation, all




charges, fees, exactions or other sums which may at any time be deemed to be
interest, shall, for any reason whatsoever, result in an effective rate of interest,
which for any month or other interest payment period exceeds the limit imposed
by the usury laws of the jurisdiction governing this Note, all sums in excess of those
lawfully collectible as interest for the period in question shall, without further
agreement or notice by, between, or to any party hereto, be applied to the reduction
of the outstanding principal balance due hereunder immediately upon receipt of
such sums by the Holder hereof, with the same force and effect as though the
Company had specifically designated such excess sums to be so applied to the
reduction of the principal balance then outstanding, and the Holder hereof had
agreed to accept such sums as a penalty-free payment of principal; provided,
however, that the Holder may, at any time and from time to time, elect, by notice in
writing to the Company, to waive, reduce, or limit the collection of any sums in
excess of those lawfully collectible as interest, rather than accept such sums as a
prepayment of the principal balance then outstanding. It is the intention of the
parties that the Company does not intend or expect to pay, nor does
the Holder intend or expect to charge or collect any interest under this
Note greater than the highest non-usurious rate of interest which may be charged
under applicable law,

4.11 Remedies. The Borrower acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Holder, by vitiating the
intent and purpose of the transaction contemplated hereby. Accordingly, the
Borrower acknowledges that the remedy at law for a breach of its obligations under
this Note will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be
entitled, in addition to all other available remedies at law or in equity, and in addition
to the penalties assessable herein, to an injunction or injunctions restraining,
preventing or curing any breach of this Note and to enforce specifically the terms
and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being required. No provision of this Note shall alter or
impair the obligation of the Borrower, which is absolute and unconditional, to pay
the principal of, and interest on, this Note at the time, place, and rate, and in the
form, herein prescribed.

4,12 Severability. In the event that any provision of this Note is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall
be deemed inoperative to the extent that it may conflict therewith and shall be
deemed modified to conform to such statute or rule of law. Any provision hereof
which may prove invalid or unenforceable under any law shall not affect the validity
or enforceability of any other provision hereof.

4.13 Dispute Resolution. In the case of a dispute as to the determination of
the Conversion Price, Conversion Amount, any prepayment amount or Default
Amount, Default Sum, Issue, Closing or Maturity Date, the closing bid price, or fair
market value (as the case may be) or the arithmetic calculation of the Conversion
Price or the applicable prepayment amount(s) (as the case may be), the Borrower or
the Holder shall submit the disputed determinations or arithmetic calculations via




facsimile (i) within two (2) Business Days after receipt of the applicable notice giving
rise to such dispute to the Borrower or the Holder or (i) if no notice gave rise to such
dispute, at any time after the Holder learned of the circumstances giving rise to such
dispute. If the Holder and the Borrower are unable to agree upon such determination
or calculation within two (2] Business Days of such disputed determination or
arithmetic calculation (as the case may be) being submitted to the Borrower or the
Holder, then the Borrower shall, within two (2) Business Days, submit via facsimile
{a) the disputed determination of the Conversion Price, the closing bid price, the or
fair market value (as the case may be) to an independent, reputable investment bank
selected by the Borrower and approved by the Holder or (b) the disputed arithmetic
calculation of the Conversion Price, Conversion Amount, any prepayment amount
or Default Amount, Default Sum to an independent, outside accountant selected by
the Holder that is reasonably acceptable to the Borrower. The Borrower shall cause
at its expense the investment bank or the accountant to perform the determinations
or calculations and notify the Borrower and the Holder of the results no later than
ten (10) Business Days from the time it receives such disputed determinations or
calculations. Such investment bank's or accountant's determination or calculation
shall be binding upon all parties absent demonstrable error.

4.14 Terms of Future Financings. So long as this Note is outstanding, upon
any issuance by the Borrower or any of its subsidiaries of any security with any term

more favorable to the holder of such security or with a term in favor of the holder of
such security that was not similarly provided to the Holder in this Note, then the
Borrower shall notify the Holder of such additional or more favorable term and such
term, at Holder’s option, shall become a part of the transaction documents with the
Holder. The types of terms contained in another security that may be more favorable
to the holder of such security include, but are not limited to, terms addressing
conversion discounts, prepayment rate, conversion lookback periods, interest rates,
original issue discounts, stock sale price, private placement price per share, and
warrant coverage.

4.15 Piggyback Regiatration Rights. The Berrower shall include on the next
registration statement the Borrower files with SEC (or on the subsequent
registration statement if such registration statement is withdrawn) all shares
issuable upon conversion of this Note. Failure to do so will result in liquidated
damages of 25% of the outstanding principal balance of this Note, but not less than
Fifteen Thousand and No/ 100 United States Dollars ($15,000), being immediately
due and payable to the Holder at its election in the form of a cash payment or added
to the balance of this Note.

4.16 Disclosure. Upon receipt or delivery by the Company of any notice in
accordance with the terms of this Note, unless the Company has in good faith
determined that the matters relating to such notice do not constitute material, non-
public information relating to the Company or any of its Subsidiaries, the Company
shall within one (1) Trading Day after any such receipt or delivery, publicly disclose
such material, non-public information on a Current Report on Form 8-K or
otherwise. In the event that the Company believes that a notice contains material,
non-public information relating to the Company or any of its Subsidiaries, the




Company so shall indicate to such Holder contemporaneously with delivery of such
notice, and in the absence of any such indication, the Holder shall be allowed to
presume that all matters relating to such notice do not constitute material, non-
public information relating to the Company or its Subsidiaries.

4,17 Right of First Refusal. If at any time while this Note is outstanding, the
Borrower has a bona fide offer of capital or financing from any 3rd party, that the
Borrower intends to act upon, then the Borrower must first offer such opportunity
to the Holder to provide such capital or financing to the Borrower on the same terms
as cach respective 3rd party's terms. Should the Holder be unwilling or unable to
provide such capital or financing to the Borrower within 5 trading days from Holder's
receipt of written notice of the offer ({the “Offer Notice”] from the Borrower, then the
Borrower may obtain such capital or financing from that respective 3rd party upon
the exact same terms and conditions offered by the Borrower to the Holder, which
transaction must be completed within 30 days after the date of the Offer Notice. If
the Borrower does not receive the capital or financing from the respective 3rd party
within 30 days after the date of the respective Offer Notice, then the Borrower must
again offer the capital or financing opportunity to the Holder as described above,
and the process detailed above shall be repeated. The Offer Notice must be sent via
electronic mail to Admin@EquiluxGroup.com.

[signature page to follow|




IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its
name by its duly authorized officer as of the date first above written,




the Note (defined below) together with $

totaling §.

EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert §

Box Checked as to applicable instructions:

The Borrower shall electronically transmit the Common Stock issuable pursuant
to this Motice of Conversion to the account of the undersigned or its nominee with
DTC through its Deposit Withdrawal At Custodian system ("DWAC Transfer”).

Name of DTC Prime Broker:
Account Number:

The undersigned hereby requests that the Borrower issue a certificate or
certificates for the number of shares of Common Stock set forth below (which
numbers are based on the Holder's calculation attached hereto) in the name(s)
specified immediately below or, if additional space is necessary, on an attachment

hereto:

Name: Labrys Fund, LP
Address:

Date of Conversion:
Applicable Conversion Price:
Number of Shares of Common Stock to be Issued

Pursuant to Conversion of the Notes:

Amount of Principal Balance Due remaining
Under the Note after this conversion:
Accrued and unpaid interest remaining:

Default Amounts & Penalties remaining (if applicable):

LABRYS FUND, LP

By:
Name:
Title: Principal
Date:

principal amount of
of accrued and unpaid interest thereto,
_into that number of shares of Common Stock to be issued pursuant to
the conversion of the Note (*“Common Steck”) as set forth below, of NaturalShrimp Incorporated,
a Nevada corporation (the *Borrower”), according to the conditions of the convertible note of the
Borrower dated as of September 14, 2018 (the “Note”), as of the date written below. No fee will
be charged to the Holder for any conversion, except for transfer taxes, if any.




NATURALSHRIMP INCORPORATED




SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of October 30, 2018, by
and between NATURALSHRIMP INCORPORATED, a Mevada corporation, with its address at 5080
Spectrum Dr,, Suite 1000, Addison, Texas 75001 (the “Company”), and POWER UP LENDING GROUP LTD.,
a Virginia corporation, with its address at 111 Great Neck Road, Suite 216, Great Neck, NY 11021 (the
“Buyer”),

WHEREAS:

A The Company and the Buyer are executing and delivering this Agreement in reliance upon
the exemption from securities registration afforded by the rules and regulations as promulgated by the
United States Securities and Exchange Commission (the “SEC") under the Securities Act of 1933, as
amended (the “1933 Act”); and

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and
conditions set farth in this Agreement a convertible note of the Company, in the form attached hereto as
Exhibit A, in the aggregate principal amount of $113,300.00 lincluding $10,300.00 of Original Issue
Discount) (together with any note(s) issued in replacement thereof or as a dividend thereon or otherwise
with respect thereto in accordance with the terms thereof, the “Note”), convertible into shares of
common stock, $0.0001 par value per share, of the Company (the “Common Stack”), upan the terms and
subject to the limitations and conditions set forth in such Note,

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:

+ Purchase and Sale of Note,

a. Purchase of Mate. On the Closing Date (as defined below), the Company
shall issue and sell to the Buyer and the Buyer agrees to purchase from the Company such principal
amount of Note as is set forth Immediately below the Buyer's name on the signature pages hereto.

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer
shall pay the purchase price for the Note to be issued and sold to it at the Closing (as defined below) (the
“Purchase Price”) by wire transfer of immediately available funds to the Company, in accordance with the
Company's written wiring instructions, against delivery of the Note in the principal amount equal to the
Purchase Price as is set forth immediately below the Buyer's name on the signature pages hereto, and
(i) the Company shall deliver such duly executed Note on behalf of the Company, to the Buyer, against
delivery of such Purchase Price.

. Closing Date. Subject to the satisfaction {or written waiver] of the
conditions thereto set forth in Section 6 and Section 7 below, the date and time of the issuance and sale
of the Note pursuant to this Agreement (the “Closing Date”) shall be 12:00 noon, Eastern Standard Time
on or about November 1, 2018, or such other mutually agreed upan time, The closing of the transactions




contemplated by this Agreement (the “Closing™) shall occur on the Closing Date at such location as may
be agreed to by the parties.

2 Buyer's Representations and Warranties. The Buyer represents and ‘warrants to

the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the
Note and the shares of Common Stack issuable upan conversion of or atherwise pursuant 1o the Note
(such shares of Common Stock being collectively referred to herein as the “Conversion Shares” and,
collectively with the Note, the “Securities”) for its own account and not with 2 present view towards the
public sale or distribution thereof, except pursuant to sales registered or exempted from registration
under the 1933 Act.

b, Accredited Investor Status. The Buyer is an “accredited investor” as that

term is defined in Rule 501(a) of Regulation D (an “Accredited Investor”),

£ Reliance on Exemptions. The Buyer understands that the Securities are
being offered and sald to it in reliance upon specific exemptions from the registration requirements of
United States federal and state securities laws and that the Company is relying upan the truth and
accuracy of, and the Buyer's compliance with, the representations, warranties, agreements,
acknowledgments and understandings of the Buyer set forth herein in arder to determine the availability
of such exemptions and the eligibility of the Buyer to acquire the Securities.

d. Information. The Company has not disclosed to the Buyer any material
nanpublic information and will not disclose such information unless such informatian is disclosed to the
public prior to or promptly following such disclosure to the Buyer.

a. Legends. The Buyer understands that the Note and, until such time as
the Conversion Shares have been registered under the 1933 Act: or may be sold pursuant to an applicable
exemption from registration, the Conversion Shares may bear a restrictive legend in substantially the
following form:

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR UNDER ANY STATE SECURITIES LAWS, AND MAY
NOT BE PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE
TRANSFERRED UNLESS (1) A REGISTRATION STATEMENT WITH RESPECT
THERETO IS EFFECTIVE UNDER THE SECURITIES ACT AND ANY APPLICABLE
STATE SECURITIES LAWS OR (2) THE ISSUER OF SUCH SECURITIES
RECEIVES AN OPINION OF COUNSEL TO THE HOLDER OF SUCH
SECURITIES, WHICH COUNSEL AND OPINION ARE REASONABLY
ACCEPTABLE TO THE ISSUER'S TRANSEER AGENT, THAT SUCH SECURITIES
MAY BE PLEDGED, SOLD, ASSIGNED, HYPOTHECATED OR OTHERWISE

LIV ]




TRANSFERRED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS."

The legend set forth above shall be removed and the Company shall issue a certificate without
such legend to the holder of any Security upon which it is stamped, if, unless otherwise required by
applicable state securities laws, {a) such Security is registered for sale under an effective registration
statement filed under the 1933 Act or otherwise may be sold pursuant to an exemption from registration
without any restriction as to the num ber of securities as of a particular date that can then be immediately
sold, or (b} such holder provides the Company with an opinion of counsel, in form, substance and scope
customary for opinions of counsel in comparable transactions, to the effect that a public sale or transfer
of such Security may be made without registration under the 1933 Act, which opinion shall be accepted
by the Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including
those represented by a certificate(s) from which the legend has been removed, in compliance with
applicable prospectus delivery requirements, if any. In the event that the Company does not accept the
opinion of counsel pravided by the Buyer with respect to the transfer of Securities pursuant to an
exemption from registration, such as Rule 144, at the Deadline, it will be considered an Event of Default
pursuant to Section 3.2 of the Note.

f. Authorization; Enfarcement. This Agreement has been duly and validly

authorized. This Agreement has been duly executed and delivered on behalf of the Buyer, and this
Agreement constitutes a valid and binding agreement of the Buyer enforceable in accordance with its
terms.

. ntations and Warranties of the Company. The Company represents and
warrants to the Buyer that:

a. Organization and Qualification. The Company and each of its Subsidiaries

(as defined below), if any, is a corporation duly organized, validly existing and in good standing under the
laws of the jurisdiction in which it is incorporated, with full power and authority (earporate and other) to
own, lease, use and operate its properties and to carry on its business as and where now owned, leased,
used, operated and conducted., “Subsidiaries” means any Corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or ather
ownership interest,

b. Authorization; Enforcement. (i) The Company has all requisite corporate

power and authority to enter into and perform this Agreement, the Note and to consummate the
transactions contemplated hereby and thereby and to issue the Securities, in accordance with the terms
hereaf and thereof, (i) the execution and delivery of this Agreement, the Note by the Company and the
consummation by it of the transactions contemplated hereby and thereby (including without limitation,
the issuance of the Note and the issuance and reservation for issuance of the Conversion Shares issuable
upon conversion or exercise thereof) have been duly authorized by the Company’s Board of Directors and
no further consent or authorization of the Company, its Board of Directors, or its shareholders is required,




{iii} this Agreement has been duly executed and delivered by the Company by its authorized
representative, and such authorized representative is the true and official representative with authority
to sign this Agreement and the other documents executed in connection herewith and bind the Company
accordingly, and (iv) this Agreement constitutes, and upon execution and delivery by the Company of the
Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.

C Capitalization. As of the date hereof, the authorized common stack of
the Company consists of 300,000,000 authorized shares of Commaon Stock, $0.0001 par value per share,
of which 92,056,880 shares are jssued and outstanding; and no shares are reserved for issuance pursuant
to securities (other than the Note) exercisable for, or convertible into or exchangeable for shares of
Common Stock and 118,174,706 shares are reserved for issuance upan conversion of the Note. All of such
outstanding shares of capital stock are, or upan issuance will be, duly authorized, va lidly issued, fully paid
and non-assessable, .

d. Issuance of Shares. The Conversion Shares are duly authorized and
reserved for issuance and, upon conversion of the Note in accordance with its respective terms, will be
validly issued, fully paid and nan-assessable, and free from all taxes, liens, claims and encumbrances with
respect to the issue thereof and shall not be subject to preemptive rights or ather similar rights of
shareholders of the Company and will not impose personal liability upon the holder thereof,

B, Mo Conflicts, The execution, delivery and performance of this
Agreement, the Note by the Company and the consummation by the Company of the transactions
contemplated hereby and thereby (including, without limitation, the issuance and reservation for issuance
of the Conversion Shares) will not {i) conflict with or result in a violation of any provision of the Certificate
of Incarporation or By-laws, or (ii} violate or conflict with, or result in 2 breach of any provision of, or
canstitute a default {or an event which with notice or lapse of time or both could become 3 default) under,

property or asset of the Company or any of its Subsidiaries is bound or affected (except for such conflicts,
defaults, terminations, amendments, accelerations, cancellations and violations as would not, individually
or in the aggregate, have a Material Adverse Effect). The businesses of the Company and its Subsidiaries,
if any, are not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities,
in violation of any law, ordinance or regulation of any governmental entity. “Material Adverse Effect”
means any material adverse effect on the business, operations, assets, financial condition or prospects of
the Campany or its Subsidiaries, if any, taken as a whale, or on the transactions contemplated hereby or
by the agreements or instruments to be entered into in connection herewith.

f. SEC Documents; Financial Statements. The Company has filed all reports,

schedules, farms, statements and other documents required to be filed by it with the SEC pursuant to the




reporting requirements of the Securities Exchange Act of 1934, as amended (the “1934 Act”) (all of the
foregoing filed prior to the date hereof and all exhibits included therein and financial statements and
schedules thereto and documents (other than exhibits to such documents) incorporated by reference
therein, being hereinafter referred to herein as the “SEC Documents”), Upon written request the
Company will deliver to the Buyer true and complete copies of the SEC Documents, except for such
exhibits and incorporated documents. As of their respective dates or if amended, as of the dates of the
amendments, the SEC Documents complied in all material respects with the requirements of the 1934 Act
and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and

make the statements therein, in light of the circumstances under which they were made, not misleading.
MNone of the statements made in any such SEC Documents is, or has been, required to be amended or
updated under applicable law (except for such statements as have been amended or updated in
subsequent filings prior the date hereof). As of their respective dates or if amended, as of the dates of
the amendments, the financial statements of the Company included in the SEC Documents complied as
te form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, Such financial statements have been prepared in accordance
with United States generally accepted accounting principles, consistently applied, during the periods

cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end
audit adjustments). The Company is subject to the reporting requirements of the 1934 Act,

, f Certain Changes. Since June 30, 2018, except as set forth in
the SEC Documents, there has been no material adverse change and no material adverse development in
the assets, liabilities, business, properties, operations, financial condition, results of operations, prospects
or 1934 Act reporting status of the Company or any of its Subsidiaries.

h. Absence of Litigation, Except as set forth in the SEC Documents, there is
no action, suit, claim, proceeding, inquiry or Investigation before or by any court, public board,
government agency, seff-regulatory organization or body pending or, to the knowledge of the Company
or any of its Subsidiaries, threatened against or affecting the Company or any of its Subsidiaries, or their
officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company
and its Subsidiaries are unaware of any facts or circumstances which might give rise to any of the
foregoing.

h No Integrated Offering. Neither the Company, nor any of its affiliates,
nor any person acting on its or their behalf. has directly or indirectly made any offers or sales in any
security or solicited any offers to buy any security under circumstances that would require registration
under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the Securities to the
Buyer will not be integrated with any other issuance of the Company’s securities {past, current or future)
for purposes of any shareholder approval provisions applicable to the Company or its securities,




i No Brokers. The Company has taken no action which would give rise to
any claim by any person for brokerage commissions, transaction fees or similar payments relating to this
Agreement or the transactions contemplated hereby,

k. No lavestment Company. The Company is not, and upon the issuance

and sale of the Securities as contemplated by this Agreement will not be an “investment company”
required to be registered under the Investment Company Act of 1940 (an “Investment Company®). The
Company is not controlled by an Investment Company.

I Breach Representations and anties the ny. If the
Company breaches any of the representations orf warranties set forth in this Section 3, and in addition to
any other remedies available to the Buyer pursuant to this Agreement, it will be considered an Event of
default under Section 3.4 of the Note,

4. COVENANTS.

a. Best Efforts. The Company shall use its best efforts to satisfy timely each
of the conditions described in Section 7 of this Agreement,

b. Form D; Blue Sky Laws, The Company agrees to timely make any filings
required by federal and state laws as a result of the closing of the transactions contemplated by this
Agreement.

E Use of Proceeds. The Company shall use the proceeds for general
working capital purposes.

d. Expenses. At the Closing, the Company’s obligation with respect to the
transactions contemplated by this Agreement is to reimburse Buyer' expenses shall be $3,000.00 for
Buyer's legal fees and due diligence fee.

& Corporate Existence. So long as the Buyer beneficially owns any Note,
the Company shall maintain its corporate existence and shall not sell all or substantially all of the
Company's assets, except with the prior written consent of the Buyer.

f. Breach of Covenants. If the Company breaches any of the covenants set
farth in this Section 4, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an event of default under Section 3.4 of the Note,

g Eailure to Comply with th 34 Act. So long as the Buyer beneficially
owns the Note, the Company shall comply with the reporting requirements of the 1934 Act; and the
Company shall continue to be subject to the reporting requirements of the 1934 Act.




5. Transfer Agent Instructions. The Company shall issue irrevocable instructions to

its transfer agent to issue certificates, registered in the name of the Buyer or its nominee, for the
Conversion Shares in such amounts as specified from time to time by the Buyer to the Company upen
conversion of the Note in accordance with the terms thereof (the “Irrevocable Transfer Agent
Instructions”). In the event that the Company proposes to replace its transfer agent, the Company shall
provide, prior to the effective date of such replacement, a fully executed Irrevocable Transfer Agent
Instructions in a form as initially delivered pursuant to this Agreement (including but not limited to the
provision to irrevocably reserve shares of Common Stock in the Reserved Amount as such term is defined
in the Note) signed by the suceessor transfer agent to Company and the Company. Prior to registration of
the Conversion Shares under the 1933 Act or the date on which the Conversion Shares may be sold
pursuant to an exemption from registration, all such certificates shall bear the restrictive legend specified
in Section 2(e) of this Agreement. The Company warrants that: (i) no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 5, will be given by the Company to its
transfer agent and that the Securities shall otherwise be freely transferable on the books and records of
the Company as and to the extent provided in this Agreement and the Note; {ii) it will not direct its transfer
agent not to transfer or delay, impair, andfor hinder its transfer agent in transferring [or
issuing)(electranically or in certificated form) any certificate for Conversion Shares to be issued to the
Buyer upon conversion of or otherwise pursuant to the Note as and when required by the Note and this
Agreement; and (i) it will not fail to remove lor directs its transfer agent not to remove or impairs, delays,
and/or hinders its transfer agent from remaving] any restrictive legend (or to withdraw any stop transfer
instructions in respect thereof) an any certificate for any Conversion Shares issued to the Buyer upon
conversion of or otherwise pursuant to the Note as and when required by the Note and/or this
Agreement. If the Buyer provides the Company and the Company’s transfer, at the cost of the Buyer, with
an opinion of counsel in form, substance and scope customary for opinions in comparable transactions,
to the effect that a public sale or transfer of such Securities may be made without registration under the
1933 Act, the Company shall permit the transfer, and, in the case of the Conversion Shares, promptly
instruct its transfer agent to issue one or more certificates, free from restrictive legend, in such name and
in such denominations as specified by the Buyer. The Company acknowledges that a breach by it of its
abligations hereunder will cause irreparable harm to the Buyer, by vitiating the intent and purpose of the
transactions contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for
a breach of its obligations under this Section § may be inadequate and agrees, in the event of a breach or
threatened breach by the Campany of the provisions of this Section, that the Buyer shall be entitled, in
addition to all other available remedies, to an injunction restraining any breach and requiring immediate
transfer, without the necessity of showing economic loss and without any bond or other security being
required.

6. Conditions to the Com s Obligation to Sell. The obligation of the Company
hereunder to issue and sell the Note to the Buyer at the Closing is subject to the satisfaction, at or before
the Closing Date of each of the follawing conditions thereto, provided that these conditions are for the
Company’s sole benefit and may be waived by the Company at any time in its sole discretion:




a. The Buyer shall have executed this Agreement and delivered the same to
the Company.

b. The Buyer shall have delivered the Purchase Price in accordance with
Section 1({b) above.

[ The representations and warranties of the Buyer shall be true and correct
in all material respects as of the date when made and as of the Closing Date as though made at that time
(except for representations and warranties that speak as of a specific date), and the Buyer shall have
performed, satisfied and complied in all material respects with the covenants, agreements and conditions
required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the
Closing Date.

d. No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any court or governmental
autharity of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions. contemplated by this
Agreement,

7. Conditions to Th s Obligation t rchase. The obligation of the Buyer
hereunder to purchase the Note at the Closing is subject to the satisfaction, at or before the Closing Date
of each of the following conditions, provided that these conditions are for the Buyer's sole benefit and
may be waived by the Buyer at any time in its sole discretion:

a. The Company shall have executed this Agreement and delivered the
same to the Buyer.

b, The Company shall have delivered to the Buyer the duly executed Note
(in such denominations as the Buyer shall request) in accordance with Section 1(b) above.

L. The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to the Buyer, shall have been delivered to and acknowledged in writing by the Company’s
Transfer Agent.

d. The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing Date as though made at
such time (except for representations and warranties that speak as of a specific date) and the Company
shall have performed, satisfied and complied in all material respects with the covenants, agreements and
conditions required by this Agreement to be performed, satisfied or complied with by the Company at ar
prior to the Closing Date. The Buyer shall have received a certificate or certificates, executed by the
President of the Company, dated as of the Closing Date, to the foregoing effect and as to such other
matters as may be reasonably requested by the Buyer including, but not limited to certificates with
respect to the Board of Directors’ resolutions relating to the transactions contemplated hereby.




e, No litigation, statute, rule, regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any court or governmental
authority of competent jurisdiction or any self-regulatory organization having authority over the matters
contemplated hereby which prohibits the consummation of any of the transactions contemplated by this
Agreement.

f. No event shall have occurred which could reasonably be expected to have
a Material Adverse Effect on the Company including but not limited to a change in the 1934 Act reporting
status of the Company or the failure of the Company to be timely in its 1934 Act reparting obligations,

B The Conversion Shares shall have been authorized for quotation on an
exchange or electronic quotation system and trading in the Cormon Stack on such exchange or electronic
quotation system shall not have been suspended by the SEC or an exchange or electronic quotation
system.

h. The Buyer shall have received an officer’s certificate described in Section
3(d) above, dated as of the Closing Date,

8. erning Law; M ane

a. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Virginia without regard to principles of conflicts of laws. Any
action brought by either party against the other concerning the transactions contemplated by this
Agreement shall be brought only in the state courts of New York or in the federal courts located in the
state and county of Nassau. The parties to this Agreement hereby irrevocably waive any objection to
jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack
of jurisdiction or venue or based upon forum non conveniens. The Company and Buyer waive trial by jury.
The prevailing party shall be entitled to recover from the other party its reasanable attorney's fees and
costs. In the event that any provision of this Agreement or any ather agreement delivered in connection
herewith is invalid or unenforceable under any applicable statute or rule of law, then such pravision shall
be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
canform with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any
suit, action or proceeding in connection with this Agreement, the MNote or any related document or
agreement by mailing 2 copy thereof via registered or certified mail or overnight delivery (with evidence
of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that
such service shall constitute good and sufficient service of process and notice thereof, Nothing contained
herein shall be deemed to limit in any way any right to serve process in any other manner permitted by
law.




b. Counterparts, This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which shall constitute one and the same
agreement and shall become effective when tounterparts have been signed by each party and delivered
to the other party.

(4 Headings. The headings of this Agreement are for convenience of
reference only and shall not farm part of, or affect the interpretation of, this Agreement.

d. Severability. In the event that any provision of this Agreement is invalid
or unenforceable under any applicable statute or rule of law, then such provision shall be deemsd
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with
such statute or rule of law. Any provision hereof which may prove invalid or unenforceable under any law
shall not affect the validity or enforceability of any other provision hereof,

e, nti reement; Amendments. This Agreement and the instruments
referenced herein contain the entire understanding of the parties with respect to the matters covered
herein and therein and, except as specifically set forth herein or therein, neither the Company nor the
Buyer makes any representation, warranty, covenant or undertaking with respect to such matters. No
provision of this Agreement may be waived or amended other than by an instrument in writing signed by
the majority in interest of the Buyer.

3 Notices, All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be (i) personally served, (i} deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective (a) upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address
or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be as set forth in the heading of this Agreement with a copy by fax only to (which
copy shall not constitute notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY
11021, Attn: Allison Naidich, facsimile: 516-466-3555, e-mail: allison@nwiaw.com. Each party shall
provide notice to the other party of any change in address.

g Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their successors and assigns. Meither the Company nor the Buyer shall
assign this Agreement or any rights or obligations hereunder without the prior written consent of the
other. Notwithstanding the foregoing, the Buyer may assign its rights hereunder to any person that




purchases Securities in a private transaction from the Buyer or to any of its “affiliates,” as that term is
defined under the 1934 Act, without the consent of the Company.

h. Survival. The representations and warranties of the Company and the
agreements and covenants set forth in this Agreement shall survive the closing hereunder
notwithstanding any due diligence investigation conducted by or on behalf of the Buyer, The Company
agrees to indemnify and hold harmless the Buyer and all their officers, directors, employees and agents
for loss or damage arising as a result of or related to any breach or alleged breach by the Company of any
of its representations, warranties and covenants set forth in this Agreement or any of its covenants and
obligations under this Agreement, including advancement of expenses as they are incurred.

i Further Assurances. Each party shall do and perform, or cause to be done
and performed, all such further acts and things, and shall execute and deliver all such other agreements,
certificates, instruments and documents, as the other party may reasonably request in order to carry out
the intent and accomplish the purposes of this Agreement and the consummation of the transactions
contemplated hereby.

- Mo Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to express their mutual intent, and no rules of strict

construction will be applied against any party,

k. Remedies. The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm to the Buyer by vitiating the intent and purpase of the
transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for a
breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach or
threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled,
in addition to all other available remedies at law or in equity, and in addition to the penalties assessable
herein, to an injunction or injunctions restraining, preventing or curing any breach of this Agreement and
to enforce specifically the terms and provisions hereof, without the necessity of showing economic loss
and without any bond or other security being required,

[THE REMAINDER OF THIS PAGE IS INTENTIOMALLY LEFT BLANK]




IN WITMNESS WHEREQF, the undersigned Buyer and the Company have caused this Agreement to
be duly executed as of the date first above written.

POWER UP LENDING GROUP LTD.

By:
Name: Curt Kramer

Title: Chief Executive Officer
111 Great Neck Road, Suite 216
Great Neck, NY 11021

AGGREGATE SUBSCRIPTION AMODUNT:
Aggregate Principal Amount of Note: $113,300.00
Original Issue Discount $10,300.00

Aggregate Purchase Price: $103,000.00




NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.

THE ISSUE PRICE OF THIS NOTE IS $113,300.00
THE ORIGINAL ISSUE DISCOUNT IS $10,300.00

Principal Amount: $113,300.00 Issue Date: October 30, 2018
Purchase Price: $103,000.00

ERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, NATURALSHRIMP INCORPORATED, a Nevada corporation (hereinafter
called the “Borrower”), hereby promises to pay to the order of POWER UP LENDING GROUP LTD., a
Virginia corporation, or registered assigns (the "Holder”) the sum of $113,300.00 together with any
interest as set forth herein, on October 30, 2019 {the "Maturity Date”), and to pay interest on the unpaid
principal balance hereof at the rate of eight percent (8%] (the “Interest Rate”) per annum from the date
hereof (the “Issue Date®) until the same becomes due and payable, whether at maturity or upon
acceleration or by prepayment or otherwise. This Note may not be prepaid in whole or in part except as
otherwise explicitly set forth herein. Any amount of principal or interest on this Note which is not paid
when due shall bear interest at the rate of twenty two percent (22%) per annum from the due date thereof
until the same is paid {*Default Interest”). interest shall be computed on the basis of a 365 day year and
the actual number of days elapsed. Interest shall commence accruing on the lssue Date but shall not be
payable until the Note becomes payable (whether at Maturity Date or upon acceleration or by
prepayment). All payments due hereunder {to the extent not converted into comman stock, $0.0001 par
value per share (the “Commen Stock”) in accordance with the terms hereof) shall be made in lawful money
of the United States of America. All payments shall be made at such address as the Halder shall hereafter
give to the Borrower by written notice made in accordance with the provisions of this Note. Each

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Borrawer and
will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:

ARTICLE I. CONVERSION RIGHTS




11 Conversion Right. The Holder shall have the right from time to time, and at any
time during the period beginning on the date which is one hundred eighty (180) days following the date
of this Nate and ending on the later of: (i) the Maturity Date and (ii) the date of payment of the Default
Amount (as defined in Article I1l}, each in respect of the remaining outstanding principal amount of this
Note to convert all or any part of the outstanding and unpaid principal amount of this Note into fully paid
and non-assessable shares of Commeon Stock, as such Common Stock exists on the Issue Date, or any
shares of capital stock or other securities of the Borrower inte which such Comman Stock shall hereafter
be changed or reclassified at the conversion price (the “Conversion Price”) determined as provided hersin
(a “Conversion™); provided, however, that in no event shall the Halder be entitled to convert any portion

limitation on conversion or exercise analogous to the limitations contained herein) and (2) the number of
shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which
the determination of this proviso is being made, would result in beneficial ownership by the Holder and
its affiliates of more than 4.99% of the outstanding shares of Common Stock, Far purposes of the proviso
to the immediately preceding sentence, beneficial ownership shall be determined in accardance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations
13D-G thereunder, except as otherwise provided in clause (1) of such proviso. The beneficial ownership
limit on rsion a h_in the ion N ved e Holder. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing
the Canversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Natice of Conversion®),
delivered to the Borrower by the Holder in accordance with Section 1.4 below; provided that the Notice
of Conversion is submitted by facsimile or e-mail (or by other means resulting in, or reasonably expected
to result in, notice) to the Borrower before 6:00 p.m., New York, New York time on such conversion date
(the “Conversian Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York
time the Conversion Date shall be the next business day, The term “Conversion Amount™ means, with
respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be converted
in such conversion plus (2] at the Holder's aption, accrued and unpaid interest, if any, on such principal
amount at the interest rates provided in this Note to the Conversion Date, plus (3) at the Holder's option,
Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or {2)
plus (4) at the Holder's option, any amounts owed to the Holder pursuant to Sections 1.4 hereof.

1.2 Conversion Price. The conversion price (the “Conversion Price”) shall equal the
Variable Conversion Price (as defined herein) (subject to equitable adjustments by the Borrower relating
to the Borrower's securities or the securities of any subsidiary of the Borrower, combinations,
recapitalization, reclassifications, extraordinary distributions and similar events). The “Variable
Conversion Price” shall mean 75% multiplied by the Market Price (as defined herein) (representing a
discount rate of 25%). “Market Price” means the average of the lowest two (2} Trading Prices (as defined
below) for the Common Stock during the fifteen {15) Trading Day period ending on the latest complete
Trading Day prior to the Conversion Date. “Trading Price” means, for any security as of any date, the
closing bid price on the OTCQB, OTCOX, Pink Sheets electranic quotation system or applicable trading
market (the "OTC") as reported by a reliable reporting service ("Reporting Service”) designated by the
Holder (i.e. Bloomberg) or, if the OTC is not the principal trading market for such security, the closing bid
price of such security on the principal securities exchange or trading market where such security is listed
or traded or, if no closing bid price of such security is available in any of the foregoing manners, the
average of the closing bid prices of any market makers for such security that are listed in the “pink sheets”.

B




If the Trading Price cannot be calculated for such security on such date in the manner provided above, the
Trading Price shall be the fair market value as mutually determined by the Borrower and the holders of a
majority in interest of the Notes being converted for which the calculation of the Trading Price is required
in order to determine the Conversion Price of such Notes, “Trading Day” shall mean any day on which the
Common Stock is tradable for any period on the OTC, or on the principal securities exchange or ather
securities market on which the Common Stock is then being traded.

1.3 Authorized Shares. The Borrower covenants that during the period the
conversion right exists, the Borrower will reserve from its authorized and unissued Common Stack a
sufficient number of shares, free from preemptive fights, to provide for the issuance of Comman Stack

issuable upan full conversion of the Note {based on the Conversion Price of the Note in effect from time
to time initially 118,174,706)(the “Reserved Amount”). The Reserved Amount shall be increased from
time to time in accordance with the Borrower's obligations hereunder, The Borrower represents that
upon issuance, such shares will be duly and validly issued, fully paid and non-assessable. In addition, if
the Borrower shall issue any securities or make any change to its capital structure which would change
the number of shares of Common Stock into which the Nates shall be convertible at the then current
Conversion Price, the Borrower shall at the same time make proper provision so that thereafter there
shall be a sufficient number of shares of Common Stock authorized and reserved, free from preemptive
rights, for conversion of the outstanding Note. The Borrower (i) acknowledges that it has irrevocably
instructed its transfer agent to issue certificates for the Common Stock issuable upon conversian of this
Note, and (i) agrees that its issuance of this Note shall constitute full authority to its officers and agents
who are charged with the duty of executing stock certificates to exécule and issue the necessary
certificates for shares of Common Stock in accordance with the terms and conditions of this Note.

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

14 Method of Conversion.

of the Default Amount, this Note may be converted by the Holder in whole or in part at any time from
time to time after the Issue Date, by (A) submitting to the Borrower a Notice of Conversion (by facsimile,
e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 6:00
p.m., New York, New York time) and (B) subject to Section 1.4(b), surrendering this Note at the principal
office of the Borrower {upon payment in full of any amounts owed hereunder),

(b) rrender of Note n ion, Notwithstanding anything to the
contrary set forth herein, upon conversion of this Note in accordance with the terms herecf, the Halder
shall not be required to physically surrender this Note to the Borrower unless the entire unpaid principal
amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method,
reasonably satisfactory to the Holder and the Borrower, so as not to require physical surrender of this
Note upon each such conversion.




(c) Delivery of Common Stock Upon Conversion, Upon receipt by the
Borrower from the Holder of 3 facsimile transmission or e-mail {or other reasonable means of

tom_municatlun] of a Notice of Conversion meeting the requirements for conversion as provided in this
Section 1.4, the Borrower shall issue and deliver or cayge to be issued ang delivered to or upon the order
of the Holder certificates for the Common Stock issuable upan such conversion within three (3) business

record of the Comman Stock issuable Upon such conversion, the outstanding principal amount and the
amount of accrued ang unpaid interest on this Note shall be reduced to reflect such conversion, and,

Notice of Conversion as provided herein, the Borrower's abligation to issue and deliver the certificates for
Common Stack shail be absolute and unconditional, irrespective of the absence of any action by the
Holder to enforce the same, any waiver or consent with respect to any provision thereof, the recovery of
any judgment against any person or any action to enforce the same, any failure or delay in the
enforcement of any ather abligation of the Borrower to the holder of record, or any setoff, counterclaim,
recoupment, limitation ar termination, or any breach or alleged breach by the Holder of any obligation to
the Borrower, and irrespective of any other circumstance which might otherwise limit such obligation of
the Borrower to the Holder in connection with such conversion,

(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering
Pphysical certificates representing the Common Stock issuahle upon conversion, provided the Borrower is

participating in the Depository Trust Company ("DTC”) Fast Automated Securities Transfer (“FAST")
Program, upon request of the Holder and its compliance with the Provisions set forth herein, the Borrower
shall use its best efforts to cause its transfer agent 1o electronically transmit the Common Stack issuable
upon conversion to the Holder by crediting the account of Holder's Prime Broker with DTC through its
Deposit and Withdrawal at Custodian ("Dwac”) system.

(e} Failure to Deliver Comman ck Prior to Deadline. Without in any way
limiting the Holder's right to pursue other remedies, including actual damages and/or equitable relief, the
parties agree that if delivery of the Commaon Stock issuable upon conversion of this Note is not delivered
by the Deadline due o action and/or Inaction of the Borrower, the Barrower shall Pay to the Holder
52,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Cnn:-mnn
Stock (the “Fail to Deliver Fee"); provided: however that the Fail to Deliver Fee shall not be due if the
failure is a result of a third party (i.e,, transfer agent; and not the result of any failure ta pay such transfer
agent] despite the best efforts of the Borrower to effect delivery of such Common Stm:_lc. Such cash
amount shall be paid to Holder by the fifth day of the month following the manth in which it has accrued
ar, at the option of the Holder (by written notice to the Borrower by the first dayfrf the m_cnth forrowlng
the manth in which it has accrued), shall be added to the principal amount of this Note,_ in whach_ eu:ent
interest shall accrue thereon in accordance with the terms of this Note and such additional principal




15 Concerning the Shares. The shares of Comman Stock issuable upon conversion
of this Note may net be sold or transferred unless: (i) such shares are sold pursuant to an effective
registration statement under the Act or (i) the Borrower or its transfer agent shall have been furnished
with an opinion of counsel (which opinion shall be in form, substance and scope customary for opinions
of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold
or transferred pursuant to an exemption from such registration (such as Rule 144 or a successor rule)
("Rule 144"); or (iii) such shares are transferred to an “affiliate” {as defined in Rule 144) of the Borrower
who agrees to sell or otherwise transfer the shares only in accordance with this Section 1.5 and who is an
Accredited Investor (as defined in the Purchase Agreement),

Any restrictive legend on certificates representing shares of Common Stack issuable upon canversion of
this Note shall be removed and the Borrower shall issue to the Holder a new certificate therefore free of
any transfer legend if the Borrower or its transfer agent shall have received an opinion of counsel from
Holder's counsel, in form, substance and stope customary for opinions of counsel in comparable
transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made without
registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is
effected; or (ii) in the case of the Common Stock issuable upon conversion of this Note, such security is
registered for sale by the Holder under an effective registration statement filed under the Act; or
otherwise may be sold pursuant to an exemption from registration. In the event that the Company does
nat reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of
Securities pursuant to an exemption from registration (such as Rule 144), at the Deadline, it will be
considered an Event of Default pursuant to Section 3.2 of the Note.

16  Effect of Certain Events.

{a) ffect of Merger, Consalidation. Ete. At the option of the Holder, the sale,
conveyance or disposition of all or substantially all of the assets of the Borrower, the effectuation by the
Borrower of a transaction or series of related transactions in which more than 50% of the voting power
of the Borrower is disposed of, or the consolidation, merger or ather business combination of the
Borrower with or into any other Person (as defined below] or Persons when the Borrower is not the
survivor shall be deemed to be an Event of Default (as defined in Article ) pursuant to which the
Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount (as defined in Article Il). “Person” shall mean any
individual, carporation, limited liability company, partnership, association, trust or other entity or
organization,

{b) Adjustment Due to Merger, Consolidation, Ft . If, at any time when this
Note is issued and outstanding and prior to conversion of all of the Note, there shall be any merger,
consolidation, exchange of shares, recapitalization, reorganization, or ather similar event, as a result of
which shares of Common Stock of the Borrower shall be changed into the same or a different number of
shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any
sale or conveyance of all or substantially all of the assets of the Borrower other than in connection with a
plan of complete liquidation of the Borrower, then the Holder of this Note shall thereafter have the right
to receive upon conversion of this Note, upon the basis and upon the terms and conditions specified
herein and in lieu of the shares of Commaon Stock immediately theretofore issuable upon conversion, such
stock, securities or assets which the Holder would have been entitled to receive in such transaction had
this Note been converted in full immediately prior to such transaction (without regard to any limitations
on conversion set forth herein), and in any such case appropriate provisions shall be made with respect
to the rights and interests of the Holder of this Note to the end that the provisions hereof (including,
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the special meeting of sharehalders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or
sale of assets (during which time the Holder shall be entitled to convert this Note) and (b) the resulting
Successor or acquiring entity (if not the Borrower) assumes by written instrument the obligations of this
Note. The above provisions shall simila rly apply to successive consolidations, mergers, sales, transfers or
share exchanges.

Borrower's shareholders in cash or shares (or rights ta acquire shares) of capital stock of a subsidiary (i.e.,
a spin-off)} (a "Distribution”), then the Helder of this Note shall ba entitled, upon any conversion of this
Note after the date of record for determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of
Common Stock issuable upon such conversion had sueh Holder baen the holder of such shares of Common
Stock on the record date for the determination of shareholders entitled to such Distribution.

1.7 Prepayment. Notwithstanding anything to the contrary contained in this Note,
at any time during the periods set forth on the table immediately following this paragraph (the
"Prepayment Periods”), the Borrower shall have the right, exercisable on not more than three (3) Trading
Days prior written notice to the Holder of the Note to prepay the outstanding Note (principal and accrued
interest), in full, in accordance with this Section 1.7. Any notice of prepayment hereunder {an “Optional
Prepayment Notice™) shall be delivered to the Holder of the Note at its registered addresses and shall
state: (1) that the Borrower is EXercising its right to prepay the Note, and (2) the date of prepayment
which shall be not more than three (3) Trading Days from the date of the Optional Prepayment Notice,
On the date fixed for prepayment (the “Optional Prepayment Date”), the Borrower shall make payment
of the Optional Prepayment Amount {as defined below) to Holder, or upon the dirsetion of the Holder as.
specified by the Holder in a writing to the Borrower (which shall direction to be sent to Borrower by the
Holder at least one (1) business day prior to the Optional Prepayment Date). If the Borrower exercises its
right to prepay the Note, the Borrower shall make payment to the Holder of an amount in cash equal to
the percentage (“Prepayment Percentage”) as set forth in the table immediately following this paragraph
opposite the applicable Prepayment Period, multiplied by the sum of: (w) the then outstanding principal
amaount of this Note plus (x) accrued and unpaid interest on the unpaid principal amount of this Note to
the Optional Prepayment Date plus (y) Default Interest, if any, on the amounts referred to in clauses (w)
and (x) plus (z) any ameunts owed to the Holder pursuant to Section 1.4 hereof (the "Optional Prepayment
Amount”). If the Borrower delivers an Optional Prepayment Notice and fails to pay the Optional
Prepayment Amount due to the Holder of the Note within two (2) business days following the Dptional
Prepayment Date, the Borrower shall forever forfeit its right to prepay the Note pursuant to this Section
1.7,

| t Peri | t
1. The pericd beginning on the Issue Date and ending on 123%
the date which is one hundred eighty (180) days following the Issue

Date.




After the expiration of one hundred eighty (180) days following the Issue Date, the
Borrower shall have no right of prepayment,

ARTICLE Il. CERTAIN COVENANTS

21 Sale of Assets. 50 long as the Borrower shall have any obligation under this Note,
the Borrower shall not, without the Holder's written consent, sell, lease or otherwise dispose of any
significant portion of its assets outside the ordinary course of business. Any consent to the disposition of
any assets may be conditioned on a specified use of the proceeds of disposition.

ARTICLE Ill. EVENTS OF DEFAULT

Ifany of the following events of default (each, an “Event of Default”) shall occur:

ER Failure to Pay Principal and Interest. The Borrower fails to pay the principal

hereof or interest therean when due an this Mote, whether at maturity or upon acceleration and such
breach continues for a period of five (5) days after written notice from the Holder.

3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stack

te the Holder (or announces or threatens in writing that it will not honor its obligation to do s0) upon
exercise by the Holder of the conversion rights of the Holder in accordanes with the terms of this Note,
fails to transfer or cause its transfer Agent to transfer (issue) (electronically or in certificated form) any
certificate for shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to
this Note as and when required by this Note, the Borrower directs its transfer agent not to transfer or
delays, impairs, and/or hinders its transfer agent in transferring (or issuing) (electronically or in
certificated form) any certificate for shares of Common Stock to be issued to the Holder upen conversion
of or otherwise pursuant to this Note as and when required by this Note, or fails to remave (or directs its
transfer agent not to remove or impairs, delays, and/or hinders its transfer agent from removing) any
restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for
any shares of Common Stock issued to the Holder upon canversion of or otherwise pursuant to this Note

uncured (or any written announcement, statement or threat not to honer its obligations shall not be
rescinded in writing) for three (3) business days after the Holder shall have delivered a Notice of
Conversion. Itisan obligation of the Borrower to remain current in its obligations to its transfer agent. it
shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or fru strated due
toa balance owed by the Borrower to its transfer agent. If at the aption of the Holder, the Holder advances
any funds to the Borrower's transfer agent in order to process a conversion, such advanced funds shall be
paid by the Borrower to the Holder within forty-eight (48) hours of a demand from the Holder.

33 Breach of Covenants. The Borrower breaches any material covenant or other
material term or condition contained in this Note and any collateral documents including but not limited
to the Purchase Agreement and such breach continues for a period of twenty (20) days after written notice
thereof to the Borrower from the Holder.

34 Breach of Representations and Warranties. Any representation or warranty of

the Borrower made herein or in any agreement, statement or certificate given in writing pursuant hereto
or in connection herewith lincluding, without limitation, the Purchase Agreement), shall be false or




misieading in any material respect when made and the breach of which has (or with the passage of time
will have] a material adverse effect on the rights of the Halder with respect to this Note or the Purchase
Agreement.

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make
an assignment for the benefit of creditors, or apply for or consent to the appointment of a receiver or
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed,

36 Bankruptey. Bankruptcy, insolvency, rearganization or liquidation proceedings ar
other proceedings, valuntary or involuntary, for relief under any bankruptey law or any law for the relief
of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower.

37 Delisting of Common Stock. The Borrawer shall fail to maintain the listing of the

Common Stock on at least one of the OTC (which specifically includes the Quotation platforms maintained
by the OTC Markets Group) or an equivalent replacement exchange, the Nasdaq National Market, the
Nasdaq SmallCap Market, the New York Stock Exchange, or the American Stock Exchange.

E¥.] Failure to Co ith Exch Act. The Borrower shall fail to comply with
the reporting requirements of the Exchange Act; and/or the Borrower shall cease to be subject to the
reporting requirements of the Exchange Act.

39 Liguidation. Any dissolution, liguidation, or winding up of Borrower ar any
substantial portion of its business.

3.10  Cessation of Operations. Any cessation of operations by Borrower or
Borrower admits it is atherwise generally unable to pay its debts as such debts become due, provided,
however, that any disclosure of the Borrower’s ability to continue as a “Boing concern” shall not be an
admission that the Borrower cannot pay its debts as they become due.

3.11 Financial Sta nt R ement. The restatement of any financial
statements filed by the Borrower with the SEC at any time after 180 days after the lssuance Date for any
date or period until this Note is no longer outstanding, if the result of such restatement would, by
comparison to the un-restated financial statement, have constituted a material adverse effect on the
rights of the Holder with respect to this Note or the Purchase Agreement.

312 Replacement of Transfer Agent. In the event that the Borrower proposes to
replace its transfer agent, the Borrower fails to provide, prior to the effective date of such replacement,
a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to the
Purchase Agreement (including but not limited to the pravision to irrevocably reserve shares of Common
Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower,

notice and cure or grace periods, shall, at the option of the Holder, be considered a default under this
Mote and the Other Agreements, in which event the Holder shall be entitled [{but in no event required) to
apply all rights and remedies of the Holder under the terms of this Note and the Other Agreements by
reason of a default under said Other Agreement or hereunder, “Other Agreements” means, collectively,




allagreements and instruments between, among or by: (1) the Borrower, and, or for the benefit of, (2) the
Holder and any affiliate of the Holder, including, without limitation, promissory notes; provided, however,

Note shall become immediately due and payable and the Borrower shall pay to the Holder, in full
satisfaction of its obligations hereunder, an amount equal to the Default Amount (as defined
herein). UPON THE OCCURRENCE AND DURING THE CONTINUATION OF ANY EVENT OF DEFAULT
SPECIFIED IN SECTION 3.2, THE NOTE SHALL BECOME IMMEDIATELY DUE AND PAYABLE AND THE
BORROWER SHALL PAY TO THE HOLDER, IN FULL SATISFACTION OF ITS OBLIGATIONS HEREUNDER, AN
AMOUNT EQUAL TO: (¥) THE DEFAULT AMOUNT [AS DEFINED HEREIN); MULTIPLIED BY () TWO (2). Upon
the accurrence and during the continuation of any Event of Default specified in Sections 3.1 (solely with
respect to failure to pay the principal hereof or interest thereon when due on this Note upon a Trading
Market Prepayment Event pursuant to Section 1.7 or upon acceleration), 3.3,3.4,3.7, 3.8,3.10,3.11,3.12,
3.13, and/or 3.14 exercisable through the delivery of written notice to the Borrower by such Holders (the
“Default Notice”), and upon the occurrence of an Event of Default specified the remaining sections of

the Holder, in full satisfaction of its obligations hereunder, an amount equal to 150% times the sum of (w)
the then outstanding principal amount of this Note plus (x) accrued and unpaid interest on the unpaid
principal amount of this Note ta the date of payment (the “Mandatory Prepayment Date”) plus (y) Default
Interest, if any, on the amounts referred to in clauses (w) and/or (x) plus (z) any amounts owed to the
Holder pursuant to Sections 1.3 and 1.4(g) hereof (the then outstanding principal amount of this Note to
the date of payment plus the amounts referred to in clauses (x), (y) and (2) shall collectively be known as
the "Default Amount”) and all other amounts payable hereunder shall immediately become due and
payable, all without demand, presentment or notice, all of which hereby are expressly waived, together
with all costs, including, without limitation, legal fees and expenses, of collection, and the Holder shall be
entitled to exercise all other rights and remedias available at law or in equity,

If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such
amount is due and payable, then the Holder shall have the right at any time, so long as the Borrower
remains in default {and so long and to the extent that there are sufficient authorized shares), to require
the Borrower, upon written naotice, to immediately issue, in lieu of the Default Amount, the number of
shares of Common Stock of the Borrower equal to the Default Amount divided by the Conversion Price
then in effect.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in

the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power or privileges. All rights and remedies existing hereunder are cumulative to,
and not exclusive of, any rights or remedies otherwise available.

4.2 Notices.  All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
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herein, shall be (i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (iii) delivered by reputable air courier service with charges prepaid, or {iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
s such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective {a) upon hand delivery or delivery
by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address
or number designated below (if delivered on a business day during normal business hours where such
notice is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be:

If to the Borrower, to:

NATURALSHRIMP INCORPORATED
5080 Spectrum Dr., Suite 1000
Addison, Texas 75001

Attn: Gerald Easterling, President

Fanz

Email: geaﬂerling@naturalshn‘mn.:om

If to the Holder:

POWER UP LENDING GROUPLTD.

111 Great Neck Road, Suite 214

Great Neck, NY 11021

Attn: Curt Kramer, Chief Executive Officer
e-mail; info@pnwerupl'ending.:om

With a copy by fax only to {which copy shall not constitute notice):

Maidich Wurman LLP

111 Great Neck Road, Suite 216
Great Meck, NY 11021

Attn: Allison Naidich

facsimile: 516-466-3555

e-mail: allison@nwlaw.com

as used throughout this instrument, shall mean this instrument (and the other Notes issued pursuant to
the Purchase Agreement) as originally executed, or if later amended or supplemented, then a5 s0
amended or supplemented.

4.4 Assignability. This Note shall be binding upon the Borrower and its SUCCessors
and assigns, and shall inure to be the benefit of the Holder and its successors and assigns. Each transferee
of this Note must be an “accredited investor” (as defined in Rule 501(a) of the Securities and Exchange
Commission). Notwithstanding anything in this Note to the contrary, this Note may be pledged as
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collateral in connection with 2 bona fide margin account or other lending arrangement; and may be
assigned by the Holder without the eansent of the Borrower.

4.5 Caost of Callection. If default is made in the payment of this Note, the Borrower
shall pay the Holder hereof costs of collection, including reasonable attorneys’ fees,

4.6 Gaverning Law. This Note shall be governed by and construed in accordance with
the laws of the State of Virginia without regard to principles of conflicts of laws. Any action brought by
either party against the other concerning the transactions contemplated by this Note shall be brought
only in the state courts of New York or in the federal courts located in the Eastern District of New York,

forum non conveniens. The Borrower and Holder waive trial by jury. The prevailing party shall be entitled
to recover from the other party its reasonable attorney’s fees and costs. In the event that any provision
of this Note or any ather agreement delivered in connection herewith is invalid or unenforceable under
any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that
it may conflict therewith and shall be deemed madified to confarm with such statute or rule of law. Any
such provision which may prove invalid or unenforceable under any law shall not affect the validity or
enforceability of any other provision of any agreement. Each party hereby irrevocably waives persanal
service of process and consents to pracess being served in any suit, action or proceeding in connection
with this Note, any agreement or any ather document delivered in connection with this Note by mailing
a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such
party at the address in effect for notices to it under this Note and agrees that such service shall constitute
good and sufficient service of pracess and notice thereof. Nothing contained herein shall be deemed 10
limit in any way any right to serve process in any other manner permitted by law.

4.7 Purchase Agreement. By its acceptance of this Note, each party agrees to be
bound by the applicable terms of the Purchase Agreement.

4.8 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm 1o the Holder, by vitiating the intent and purpose of the transaction
contemplated hereby, Accordingly, the Borrower acknowledges that the remedy at law for 3 breach of
its obligations under this Note will be inadequate and agrees, in the event of 3 breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction or injunctions restraining, preventing or curing any breach of this Note and to enforce
specifically the terms and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being required.

IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly
authorized officer this on October 30, 2018




EXHIBIT A -- NOTICE OF CONVERSION

The undersigned hereby elects to convert § principal amount of the Note
(defined below) into that number of shares of Common Stock to be issued Pursuant to the conversion of
the Note (“Common Stock”) as set forth below, of NATURALSHRIMP INCORPORATED, a Nevada
corporation (the “Borrower”) according to the conditions of the convertible note of the Borrower dated
s of October 30, 2018 (the “Note”), as of the date written below. No fee will be charged to the Holder
for any conversion, except for transfer taxes, if any.

Box Checked as to applicable inst ructions:

[] The Borrower shall electronically transmit the Common Stock issuable pursuant to this
Netice of Conversion to the account of the undersigned or its nominee with DTC through
its Deposit Withdrawal Agent Commission system [“DWAC Transfer”),

Name of DTC Prime Broker:
Account Number:

[1 The undersigned hereby requests that the Borrower issue a certificate or certificates for
the number of shares of Commen Stock set forth below (which numbers are based on the
Holder's calculation attached hereto) in the name(s) specified immediately below or, if
additional space is necessary, on an attachment hereto:

POWER UP LENDING GROUP LTD.

111 Great Neck Road, Suite 214

Great Neck, NY 11021

Attention: Certificate Delivery

e-mail: info@pcwmup!endinggrwp.:om

Date of conversion:

Applicable Conversion Price:

Number of shares of comman stock to be issued
pursuant to conversion of the Notes:

Amount of Principal Balance due remaining
under the Note after this conversion:

i

POWER UP LENDING GROUP LTD,

By:
Name: Curt Kramer
Title:  Chief Executive Officer

Date:




Exhibit 31.1

NATURALSHRIMP INCORPORATED
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Bill G. Williams, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of NaturalShrimp Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a—15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d—15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: November 13, 2018 By: /s/ Bill G. Williams

Bill G. Williams
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

NATURALSHRIMP INCORPORATED
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, William Delgado, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of NaturalShrimp Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a—15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d—15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: November 13, 2018 By: /s/ William Delgado

William Delgado

Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)




Exhibit 32.1

NATURALSHRIMP INCORPORATED
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on Form 10-Q of NaturalShrimp Incorporated (the “Company”) as filed with the Securities and Exchange Commission on the

date hereof (the “Report™), the undersigned, in the capacity and on the date indicated below, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

Date: November 13, 2018 By: /s/ Bill G. Williams

Bill G. Williams
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

NATURALSHRIMP INCORPORAT
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on Form 10-Q of NaturalShrimp Incorporated (the “Company”) as filed with the Securities and Exchange Commission on the

date hereof (the “Report™), the undersigned, in the capacity and on the date indicated below, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.

Date: November 13, 2018 By: /s/ William Delgado

William Delgado
Chief Financial Officer

(Principal Financial Officer and Principal Accounting
Officer)




