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THIS CONVERTIBLE PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER 

THE SECURITIES ACT OF 1933, AS AMENDED. NO SALE OR DISPOSITION MAY BE 

EFFECTED EXCEPT IN COMPLIANCE WITH RULE 144 UNDER SAID ACT OR AN 

EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION 

OF COUNSEL FOR THE HOLDER SATISFACTORY TO THE COMPANY THAT SUCH 

REGISTRATION IS NOT REQUIRED UNDER THE ACT OR RECEIPT OF A NO- 

ACTION LETTER FROM THE SECURITIES AND EXCHANGE COMMISSION. 

CONVERTIBLE PROMISSORY NOTE 

For value received Exeo Entertainment, Inc., A Nevada Corporation (the “Company”), promises to pay 

to_____________________________________________________ or its assigns (“Holder”) the principal 

sum of $___________________ together with accrued and unpaid interest thereon, each due and payable on 

the date and in the manner set forth below.  

This convertible promissory note (the “Note”) is issued as part of a series of similar convertible promissory 

notes (collectively, the “Notes”) pursuant to the terms of that certain Convertible Promissory Note Purchase 

Agreement (as amended, the “Agreement”) dated as of _____________, 2022 to the persons and entities 

listed on the Schedule of Purchasers attached to the Agreement (collectively, the “Holders”). Capitalized 

terms used herein without definition shall have the meanings given to such terms in the Agreement.  

1. Repayment. All payments of interest and principal shall be in lawful money of the United States of America

and shall be made pro rata among all Holders. All payments shall be applied first to accrued interest, and

thereafter to principal. The outstanding principal amount of the Loan shall be due and payable on the later of

24 months from the date of execution and funding.

2. Interest Rate. The Company promises to pay simple interest on the outstanding principal amount hereof

from the date hereof until payment in full, which interest shall be payable at the rate of 10% per annum or the

maximum rate permissible by law, whichever is less. Interest shall be due and payable on the Maturity Date

and shall be calculated on the basis of a 365-day year for the actual number of days elapsed.

3. Conversion; Repayment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its Equity Securities to investors (the “Investors”)

on or before the date of the repayment in full of this Note in an equity financing resulting in gross proceeds to

the Company of at least $10,000,000 (including the conversion of the Notes and other debt) (a “Qualified

Financing”), then the outstanding principal balance of this Note shall automatically convert in whole without

any further action by the Holder into such Equity Securities at a conversion price equal to the lesser of (i) 50%

of the per share price paid by the Investors [or (ii) a 50 percent discount to the last ten day closing price as

quoted and determined by OTC markets. Any unpaid accrued interest on this Note shall be converted into

Equity Securities on the same terms as the principal of the Notes.
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(b) In the event that a Qualified Financing is not consummated prior to the Maturity Date, then, at the election

of the Requisite Holders made at least five days prior to the Maturity Date, effective upon the Maturity Date,

the outstanding principal balance and any unpaid accrued interest under this Note and each of the other Notes

shall be converted into shares of Common Stock of the Company at a conversion price equal to a 50 percent

discount (.50) to the last 10-day average closing price as quoted on OTC Markets.

(c) Note holders shall be subject to a forced conversion in the even the underlying shares of common stock,

which this note is convertible into, trades in excess of 2.00 a share for a minimum of 20 days. No notice shall

be required. In the event noteholders have held the stock for more than 12 months, or met other conditions of

rule 144, notes shall be converted into free trading shares of common stock.

(d) If, after aggregation, the conversion of this Note would result in the issuance of a fractional share, the

Company shall, in lieu of issuance of any fractional share, pay the Holder otherwise entitled to such fraction

a sum in cash equal to the product resulting from multiplying the then current fair market value of one share

of the class and series of capital stock into which this Note has converted by such fraction.

(e) Notwithstanding any provision of this Note to the contrary, in the event that the Company consummates a

Sale of the Company (as defined below) prior to the conversion or repayment in full of this Note, (i) the

Company will give the Holder at least five days prior written notice of the anticipated closing date of such

Sale of the Company and (ii) at the closing of such Sale of the Company, in lieu of the principal and interest

that would otherwise be payable on the Maturity Date, the Company will pay the Holder an aggregate amount

equal to one and one half times the aggregate amount of principal and interest then outstanding under this Note

in full satisfaction of the Company’s obligations under this Note.

(f) For purposes of this Note:

(i) “Sale of the Company” shall mean (i) any consolidation or merger of the Company with or into any other

corporation or other entity or person, or any other corporate reorganization, other than any such consolidation,

merger or reorganization in which the stockholders of the Company immediately prior to such consolidation,

merger or reorganization, continue to hold at least a majority of the voting power of the surviving entity in

substantially the same proportions (or, if the surviving entity is a wholly owned subsidiary, its parent)

immediately after such consolidation, merger or reorganization; (ii) any transaction or series of related

transactions to which the Company is a party in which in excess of 50% of the Company’s voting power is

transferred; provided, however, that a Sale of the Company shall not include any transaction or series of

transactions principally for bona fide equity financing purposes in which cash is received by the Company or

any successor or indebtedness of the Company is cancelled or converted or a combination thereof; or (iii) a

sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company.

(ii) “Equity Securities” shall mean the Company’s Preferred Stock or any securities conferring the right to

purchase the Company’s Preferred Stock or securities convertible into, or exchangeable for (with or without

additional consideration), the Company’s Preferred Stock or Common Voting Stock as offered, except that

such defined term shall not include any security (x) granted, issued and/or sold by the Company to any

employee, director or
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consultant in such capacity or (y) issued upon the conversion or exercise of any option or warrant outstanding 

as of the date of this Note.  

4. Maturity. Unless this Note has been previously converted in accordance with the terms of Sections 3(a)

through (c) above or satisfied in accordance with the terms of Section 3(d) above, the entire outstanding

principal balance and all unpaid accrued interest shall become fully due and payable on the Maturity Date.

5. Expenses. In the event of any default hereunder, the Company shall pay all reasonable attorneys’ fees and

court costs incurred by Holder in enforcing and collecting this Note.

6. Prepayment. The Company may not prepay this Note prior to the Maturity Date without written consent

of the majority of noteholders.

7. Default. If there shall be any Event of Default hereunder, at the option and upon the declaration of the

Requisite Holders and upon written notice to the Company (which election and notice shall not be required in

the case of an Event of Default under Section 7(c) or 7(d)), this Note shall accelerate and all principal and

unpaid accrued interest shall become due and payable. The occurrence of any one or more of the following

shall constitute an Event of Default:

(a) The Company fails to pay timely any of the principal amount due under this Note on the date the same

becomes due and payable or any accrued interest or other amounts due under this Note on the date the same

becomes due and payable;

(b) The Company shall default in its performance of any covenant under the Agreement or any Note;

(c) The Company files any petition or action for relief under any bankruptcy, reorganization, insolvency or

moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes

any assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing;

or

(d) An involuntary petition is filed against the Company (unless such petition is dismissed or discharged within

60 days under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for

the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any

property of the Company.

8. Waiver. The Company hereby waives demand, notice, presentment, protest and notice of dishonor.

9. Governing Law. This Note shall be governed by and construed under the laws of the State of Nevada, as

applied to agreements among Nevada residents, made and to be performed entirely within the State of Nevada,

without giving effect to conflicts of laws principles.

10. Parity with Other Notes. The Company’s repayment obligation to the Holder under this Note shall be on

parity with the Company’s obligation to repay all Notes issued
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pursuant to the Agreement. In the event that the Company is obligated to repay the Notes and does not have 

sufficient funds to repay all the Notes in full, payment shall be made to the Holders of the Notes on a pro rata 

basis. The preceding sentence shall not, however, relieve the Company of its obligations to the Holder 

hereunder.  

11. Modification; Waiver. Any term of this Note may be amended or waived with the written consent of the

Company and the Requisite Holders.

12. Assignment. This Note may be transferred only upon its surrender to the Company for registration of

transfer, duly endorsed, or accompanied by a duly executed written instrument of transfer in form satisfactory

to the Company. Thereupon, this Note shall be reissued to, and registered in the name of, the transferee, or a

new Note for like principal amount and interest shall be issued to, and registered in the name of, the transferee.

Interest and principal shall be paid solely to the registered holder of this Note. Such payment shall constitute

full discharge of the Company’s obligation to pay such interest and principal.

Exeo Entertainment, Inc. 

By:________________   

Name: 

Title: 

Holder:_____________________________  

Principal Amount of Note: _____________  

Date of Note: ________________________ 

Robert Amaral
CEO
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EXEO ENTERTAINMENT, INC. 
a Nevada Corporation 

$1,500,000 
Convertible Note 

The Company is offering a $1,000,000 Convertible Note. The note shall be convertible at a 50 percent  discount to the 10 -day 

average closing price, as quoted on OTC Markets,  for the 10 days immediately preceding conversion.  Notes may be  

converted into shares of  common stock any t ime after 12 months but  prior to maturi ty  

FOR VERIFIED ACCREDITED INVESTORS ONLY 

To Subscribe 

1. Please execute the Subscription Agreement and return to EXEO ENTERTAINMENT, INC.

2. Please execute the Accredited Investor Questionnaire and return to EXEO ENTERTAINMENT, INC.

3. Please make check payable to: EXEO ENTERTAINMENT, INC.

4. Please mail subscription documents and checks to:

EXEO ENTERTAINMENT, INC. 

Wire Transfer Instructions 

Wire transfer to: Wells Fargo Bank, N.A  

Routing Number: 121000248 

Account Number: 6224665569  

CHIPS Participant: ABA0407 

For credit to: EXEO ENTERTAINMENT, INC. 

By Order of: [Indicate Name of Person or Entity 

Wiring Funds] Reference: EXEO 

ENTERTAINMENT, INC. 
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SUBSCRIPTION AGREEMENT 

Name of Investor: 

(Print) 

EXEO ENTERTAINMENT, INC. 

Gentlemen: 

1. Subscription. The undersigned hereby tenders this subscription and applies to purchase
$ of a Convertible Promissory Note. The undersigned further sets forth statements upon which

you may rely to determine the suitability of the undersigned to purchase the Shares. The undersigned

understands that the Convertible Note is available only to qualified accredited investors. In connection with

this subscription, the undersigned represents and warrants that the personal, business and financial

information contained in the Purchaser Questionnaire is complete and accurate and presents a true statement

of the undersigned’s financial condition.

2. Representations and Understandings. The undersigned hereby makes the following representations,
warranties and agreements and confirms the following understandings:

(i) The undersigned is acquiring the note interest for investment purposes, for the
undersigned’s own account only, with no intention or view to distributing the note or any participation or 
interest therein. 

(ii) The undersigned has received a copy of the company’s materials, has reviewed it
carefully, and has had an opportunity to question representatives of the Company and obtain such 
additional information concerning the Company as the undersigned requested. 

(iii) The undersigned has sufficient experience in financial and business matters to be
capable of utilizing such information to evaluate the merits and risks of the undersigned’s investment, and 
to make an informed decision relating thereto; or the undersigned has utilized the services of a purchaser 
representative and together they have sufficient experience in financial and business matters that they 
are capable of utilizing such information to evaluate the merits and risks of the undersigned’s investment, 
and to make an informed decision relating thereto. 

(iv) The undersigned has evaluated the risks of this investment in the Company,
including those risks particularly described in the company’s materials, and has determined that the 
investment is suitable for him. The undersigned has adequate financial resources for an investment of this 
character, and at this time he could bear a complete loss of his investment. The undersigned understands 
that any projections which may be made are mere estimates and may not reflect the actual results of the 
Company’s operations. 

(v) The undersigned understands that the note is not being registered under the
Securities Act of 1933, as amended (the “1933 Act”) on the ground that the issuance thereof is exempt 
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under Section 4(2) of the 1933 Act and Rule 506(c) of Regulation D promulgated thereunder, and that 
reliance on such exemption is predicated in part on the truth and accuracy of the undersigned’s 
representations and warranties, and those of the other purchasers of Shares. 

(vi) The undersigned understands that the note is not being registered under the
securities laws of certain states on the basis that the issuance thereof is exempt as an offer and sale not 
involving a public offering in such state. The undersigned understands that reliance on such exemptions is 
predicated in part on the truth and accuracy of the undersigned’s representations and warranties and 
those of other purchasers of Shares. The undersigned covenants not to sell, transfer or otherwise dispose 
of a Share unless such Share has been registered under the applicable state securities laws, or an 
exemption from registration is available. 

(vii) The undersigned (a) has a net worth (or joint net worth with the purchaser’s

spouse) of at least $1,000,000 not including the value of the undersigned’s primary residence, or (b) has an 

annual gross income in the last two years of at least $200,000, and expected gross income in the current 

year of at least $200,000 (or joint annual gross income with spouse of $300,000), or (c) otherwise meets 

the requirements for an Accredited Investor as defined in Rule 501 of Regulation D promulgated under 

Section 4(a)(2) of the Securities Act of 1933, as amended, or 

(d) is the beneficiary of a fiduciary account, or, if the fiduciary of the account or other party is the donor of

funds used by the fiduciary account to make this investment, then such donor, who meets the requirements of 

either (a), (b) or (c) above. 

(viii) The undersigned has no need for any liquidity in his investment and is able to bear
the economic risk of his investment for an indefinite period of time. The undersigned has been advised and 
is aware that: 
(a) there is no public market for the Shares and it is not likely that any public market for the Shares will

develop; (b) it may not be possible to liquidate the investment readily; (c) the undersigned must bear the

economic risk of his investment in the Shares for an indefinite period of time because the Shares have not

been registered under the 1933 Act and applicable state law or an exemption from such registration is

available; (d) a legend as to the restrictions on transferability of the Shares referred to herein will be made on

the document evidencing the Share, and (e) a notation in the appropriate records of the Company will be made

with respect to any restrictions on transfer of Shares.

(ix) All contacts and contracts between the undersigned and the Company regarding
the offer and sale to him of Shares have been made within the state indicated below his signature on the 
signature page of this Subscription Agreement and the undersigned is a resident of such state. 

(x) The undersigned has relied solely upon independent investigations made by him
or his purchaser representative with respect to the note subscribed for herein, and no oral or written 
representations have been made to the undersigned or relied upon by the undersigned. 

The undersigned agrees not to transfer or assign this subscription or any interest therein. 

The undersigned hereby acknowledges and agrees that, except as may be specifically 

provided herein, the undersigned is not entitled to withdraw, terminate or revoke this subscription. 

(xiii) If the undersigned is a partnership, corporation or trust, it has been duly formed,
is validly existing, has full power and authority to make this investment, and has not been formed for the 
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specific purpose of investing in the Shares. This Subscription Agreement and all other documents executed 
in connection with this subscription for Shares are valid, binding and enforceable agreements of the 
undersigned. 

(xiv) The undersigned meets any additional suitability standards and/or financial
requirements which may be required in the jurisdiction in which he resides or is purchasing in a fiduciary 
capacity for a person or account meeting such suitability standards and/or financial requirements and is not 
a minor. 

3. Indemnification. The undersigned hereby agrees to indemnify and hold harmless the Company and all
of its affiliates, attorneys, accountants, employees, officers, directors, Shareholders and agents from any
liability, claims, costs, damages, losses or expenses incurred or sustained by them as a result of the
undersigned’s representations and warranties herein or in the Purchaser Questionnaire being untrue or
inaccurate, or because of a breach of this agreement by the undersigned. The undersigned hereby further
agrees that the provisions of Section 3 of this Subscription Agreement will survive the sale, transfer or any
attempted sale or transfer of all or any portion of the Shares. The undersigned hereby grants to the
Company the right to set off against any amounts payable by the

Company to the undersigned, for whatever reason, of any and all damages, costs and expenses (including, 

but not limited to, reasonable attorney’s fees) which are incurred by the Company or any of its affiliates as a 

result of matters for which the Company is indemnified pursuant to Section 3 of this Subscription Agreement. 

4. Taxpayer Identification Number/Backup Withholding Certification. Unless a subscriber indicates to
the contrary on the Subscription Agreement, he will certify that his taxpayer identification number is
correct and, if not a corporation, IRA, Keogh, or Qualified Trust (as to which there would be no withholding),
he is not subject to backup withholding on interest or dividends. If the subscriber does not provide a
taxpayer identification number certified to be correct or does not make the certification that the subscriber
is not subject to backup withholding, then the subscriber may be subject to thirty-one percent (31%)
withholding on interest or dividends paid to the holder of the Shares.

5. Governing Law. This Subscription Agreement will be governed by and construed in accordance with
the laws of the State of Nevada. The venue for any legal action under this Agreement will be in the proper
forum in the County of Clark, State of Nevada.

6. Acknowledgement of Risks Factors. The undersigned has carefully reviewed and thoroughly
understands the risks associated with an investment in the Shares as described in the Memorandum. The
undersigned acknowledges that this investment entails significant risks.

7. Dispute Resolution. Any controversy or claim (a "Dispute") arising from or in connection with the
Subscription Documents, an alleged breach of these Subscription Documents, an interpretation of the
Subscription Documents, or the relationship of the parties under the Subscription Documents, whether
based on contract, tort, common law, equity, statute, regulation, order or otherwise, shall be resolved as
follows:

7.1 First, upon written request of any party to the Dispute, each party to the Dispute will appoint a 
designated representative. The task of the designated representatives will be to meet for the 
purpose of endeavoring to resolve such Dispute. The designated representatives shall have the 
authority to make binding decisions and/or commitments on behalf of each person they 
represent. The designated representatives shall meet as often as they reasonably deem necessary 
to resolve the Dispute without the necessity of any formal proceeding. Unless delay would impair 
a party's rights under applicable statutes of limitations, or unless a party is seeking equitable 
relief, which it may do without delay and without following the procedures of Section 7.1 herein, 
formal proceedings (including arbitration) for the resolution of a Dispute may not be commenced 
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until the earlier of: (i) the designated representatives concluding in good faith that amicable 
resolution through continued negotiation of the matter does not appear likely or (ii) the expiration 
of the thirty (30) day period immediately following the initial request to negotiate the Dispute. 

7.2 Failing resolution pursuant to Section 7.1 above, the Dispute shall be finally settled by binding 
arbitration under the Commercial Arbitration Rules established by the American Arbitration 
Association then in effect as follows: Any party may initiate the arbitration following failure of 
informal resolution of the Dispute pursuant to this Section by filing a demand for arbitration with 
the American Arbitration Association, and simultaneously delivering a copy of such demand to 
the other parties involved in the Dispute. Unless otherwise agreed by the parties, all such claims 
shall be arbitrated in Clark County, Nevada, by a single arbitrator, acting under the Commercial 
Rules of the American Arbitration Association except as modified herein, and the arbitrator shall 
be a business attorney in practice for at least fifteen (15) years, with substantial experience in the 
negotiating and drafting of business acquisition agreements and versed in Nevada law. Unless 
the parties agree to a mutually acceptable arbitrator within thirty (30) days of a demand for 
arbitration, the arbitrator shall be selected by the American Arbitration Association. The 
arbitrator shall be bound by the limitations of liability and other provisions of this Agreement, 
including the governing law provision. It is the intent of the parties that the arbitration shall be 
conducted in an efficient, economical and expeditious manner. Accordingly, the parties shall 
meet and/or appear telephonically at a pre-hearing conference as promptly as practicable after 
selection of the arbitrator to establish the scope and extent of all discovery and the schedule of 
the arbitration. Discovery shall be allowed but limited to that reasonably necessary to resolve the 
disputed issues, in the judgment of the arbitrator. If any party wishes to take discovery, including 
document productions, interrogatories or depositions, a request to do so must be submitted to 
the arbitrator in accordance with the procedures determined at the pre-hearing conference, all 
of which must be completed within twenty (20) Business Days of the arbitrator's directive unless 
extended for good cause by the arbitrator. The decision of the arbitrator as to the validity and 
amount of Damages, and/or any award of costs and fees to the prevailing party thereafter, shall 
be binding and conclusive upon the parties to this Agreement. The arbitrator shall issue such 
decision, including a brief statement of the reasons for the award and the calculation of damages 
awarded, within twenty-five (25) Business Days after completion of the arbitration hearing and 
deliver such decision to the parties involved in the Dispute. Judgment upon any award rendered 
by the arbitrator may be entered in any court having jurisdiction. The non-prevailing parties shall 
pay the reasonable expenses (including attorneys' fees) of the prevailing party and the arbitrator 
fees and administrative expenses associated with the arbitration, which shall be adjudicated by 
the arbitrator following the decision on the merits. 

7.3 The following matters are excluded from the Dispute resolution requirements of this Section: (a) a 
crossclaim pursuant to an indemnification obligation set forth in this Agreement in a proceeding 
filed by a third party, and (b) any formal proceedings commenced to avoid expiration of any 
applicable limitations period, to preserve a superior position with respect to other creditors or to 
seek temporary, preliminary or permanent injunctive or equitable relief. The filing of a court action 
to enable the recording of a notice of pending action, receivership, or injunction shall not 
constitute a violation of this Section. 

7.4 If the arbitrator makes the determination that a Dispute cannot be fully or finally resolved 
pursuant to the provisions of Section 7.1, then the parties may seek resolution by litigation or 
other proceedings. 
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I hereby subscribe to purchase the dollar amount submitted with this Subscription Agreement as payment 

for purchase of the Convertible Note in the amount of $________________. 

Registration Information: Print name(s) in which the Convertible Note is be registered: 

SUBSCRIBER NAME (1):   

Social Security or similar tax identification number  

Residence Address: 

City, State, Zip:   

Mailing Address: 

City, State, Zip: 

Email Address: 

SUBSCRIBER NAME (2):   

Social Security or similar tax identification number 

Residence Address: 

City, State, Zip: 

Mailing Address: 

City, State, Zip:   

Email Address:   

Name in which the Note is to be held/titled: 

MANNER IN WHICH TITLE IS TO BE HELD: Please initial. 

Initial 1 Initial 2 

A. Husband & Wife, as community property 

B. Joint Tenancy With Right of Survivorship* 

C. Tenants in Common* 

D. Individual 

E. Corporate or Fund Owners** (Documents accompanied) 

F. Partnership* (Documents accompanied) 



22 

G. Trust* (Documents accompanied) 

H. Pension or Profit-Sharing Plan 

I. Other: Please Describe  

* Initials of all parties required

** In the case of a Fund, state name of all partners.

PAYMENT INSTRUCTIONS 

Make checks payable to EXEO ENTERTAINMENT, INC. 

MAILING INSTRUCTIONS 

EXEO ENTERTAINMENT, INC. 

4478 Wagon Trail Ave 

Las Vegas, NV 89118 

WIRE TRANSFER INSTRUCTIONS 

Contact your Exeo Entertainment, Inc. representative for wire instructions. 

NOTE: BY SIGNING THIS SUBSCRIPTION AGREEMENT AND UPON ACCEPTANCE THEREOF 

BY THE COMPANY, I AM ENTERING INTO AN AGREEMENT AND AGREEING TO PURCHASE 

CONVERTIBLE NOTE 

For Individual Retirement 

Accounts: Read and approved: 

I declare under penalty of perjury that the foregoing is true and correct. The undersigned has (have) 

executed this  Subscription Agreement on this day of                                   , 20

(2) 

Print Name: 

Title: 

NOTE: If the Convertible Note is to be registered in more than one name, all subscribers must sign. 

SUBSCRIPTION ACCEPTED: 

By: EXEO ENTERTAINMENT, INC., 

a Nevada corporation 

By:  Dated: 20 

Signature

Name If Signing For Entity:
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Accredited Investor Questionnaire 

EXEO ENTERTAINMENT, INC., 

a Nevada corporation 

In connection with my subscription Purchase of the Convertible Note offered by EXEO 

ENTERTAINMENT, INC. a Nevada corporation (the “Company”), I hereby represent and warrant to, and 

covenant with, the Company as follows: 

1. I am an Accredited Investor, as defined in Rule 501 of Regulation D, as follows (check and initial
applicable line):

Initial 1 Initial 2 

A. Any bank as defined in Section 3(a)(2) of the Act, or any savings and loan association

or other institution as defined in Section 3(a)(5)(A) of the Act, whether acting in its

individual or fiduciary capacity; any broker or dealer registered pursuant to Section 15

of the Securities Exchange Act of 1934; any insurance company as defined in Section

2(13) of the Act; any investment company registered pursuant to the Investment

Company Act of 1940 or a business development company as defined in Section 2(a)(48)

of that Act; any Small Business Investment Company licensed by the U.S. Small Business

Administration pursuant to Section 301(c) or (d) of the Small Business Investment Act

of 1958; any plan established and maintained by a state, its political subdivisions, or any

agency or instrumentality of a state or its political subdivisions, for the benefit of its

employees, if such plan has total assets in excess of $5,000,000; any employee benefit

plan within the meaning of the Employee Retirement Income Security Act of 1974, if the

investment decision is made by a plan fiduciary, as defined in Section 3(21) of such act,

which is either a bank, savings and loan association, insurance company, or registered

investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000

or, if a self-directed plan, with investment decisions made solely by persons that are

accredited investors;

B. Any private business development company as defined in Section 202(a)22 of the

Investment Advisers Act of 1940;

C. Any organization described in Section 501(c)3 of the Internal Revenue Code,

corporation, Massachusetts or similar business trust, or Company, not formed for the

specific purpose of acquiring the securities offered, with total assets in excess of

$5,000,000.00;

D. Any director, executive officer, manager. or general partner of the issuer of the

securities being offered or sold, or any director, executive officer, manager or general

partner of a general partner or manager of that issuer;

E. Any natural person whose individual net worth, or joint net worth with that person’s

spouse, at the time of his purchase exceeds $1,000,000 (the value of a natural person’s 

primary residence is not included in the calculation of that net worth); 
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F. Any natural person who had an individual income in excess of $200,000 in each of the

two most recent years or joint income with that person’s spouse in excess of $300,000.00

in each of those years and has a reasonable expectation of having the same income

amount in the current year;

G. Any trust, with total assets in excess of $5,000,000, not formed for the specific

purpose of acquiring the securities offered, whose purchase is directed by a sophisticated

person as described in Rule 506(b)(2)(ii); or

H. Any entity in which all of the equity owners are accredited investors.

2. The information contained in this Questionnaire is true and complete, and the undersigned understands

that the Company and its counsel will rely on such information for the purpose of complying with all

applicable securities laws as discussed above. The undersigned agrees to notify the Company promptly

of any change in the foregoing information which may occur prior to any purchase by the undersigned

of securities from the Company

Note Holder: 

__________________________________ Date: ________________, 2022 

Signature



EXEO ENTERTAINMENT, INC. 

CONVERTIBLE NOTE PURCHASE AGREEMENT 

This Convertible Note Purchase Agreement (the “Agreement”) is made as of March 8, 2021 by and 

between Exeo Entertainment, Inc. A Nevada Corporation (the “Company”) and each of the purchasers 

(each a “Purchaser” and together the “Purchasers”). The Company desires to issue and sell, and each 

Purchaser desires to purchase, a convertible promissory note in substantially the form attached to this 

Agreement as Exhibit B (the “Note”) which shall be convertible on the terms stated therein into equity 

securities of the Company. The Notes and the equity securities issuable upon conversion thereof (and 

the securities issuable upon conversion of such equity securities) are collectively referred to herein as 

the “Securities.” In consideration of the mutual promises contained herein and other good and valuable 

consideration, receipt of which is hereby acknowledged, the parties to this Agreement agree as follows: 

1. Purchase and Sale of Notes. (a) Sale and Issuance of Notes. Subject to the terms and conditions of

this Agreement, each Purchaser agrees to purchase at the Closing (as defined below), and the Company

agrees to sell and issue to each Purchaser, a Note in the principal amount set forth on the note. The

purchase price of each Note shall be equal to 100% of the principal amount of such Note. The

Company’s agreements with each of the Purchasers are separate agreements, and the sales of the Notes

to each of the Purchasers are separate sales. The Company will offer to sell Notes totaling up to

$1,500,000 principal amount, at its discretion from time to time during the 180 day period following the

date hereof. The notes will bear interest at the greater of 10% per annum or the maximum rate allowable

by law.

Closing and Delivery: The closing of each purchase and sale of Notes hereunder shall occur at 

such time and place as the Company and the Purchaser(s) purchasing Notes at such closing may 

agree upon. As used herein, the term “Closing” refers to each such closing and the term “Initial 

Closing” refers to the first such closing. (ii) At each Closing, the Company shall deliver to each 

Purchaser the Note to be purchased by such Purchaser against (1) payment of the purchase price 

therefor by check payable to the Company or by wire transfer to a bank designated by the 

Company, and (2) delivery of counterpart signature pages to this Agreement. (iii) Until the 

earlier of (A) such time as the aggregate amount of principal indebtedness evidenced by the Notes 

equals a total of $1,500,000 or (B) the date 180 days from the date of the Initial Closing or (C) a 

Qualified Financing (as that term is defined in the Notes), the Company may sell additional 

Notes to one or more persons or entities as determined by the Company in its sole discretion. All 

such sales shall be made on the terms and conditions set forth in this Agreement. For purposes 

of this Agreement, and all other agreements contemplated hereby, any additional purchaser so 

acquiring Notes shall be deemed to be a “Purchaser” for purposes of this Agreement, and any 

notes so acquired such additional purchaser shall be deemed to be “Notes and “Securities” as 

applicable. 

Other Agreements.   (a) Conversion Agreements. Each Purchaser understands and agrees that 

the conversion of the Notes into equity securities of the Company will require such Purchaser’s 

execution of certain agreements relating to the purchase and sale of such securities as well as 

any rights relating to such equity securities. 

Use of Proceeds. The Company shall use the proceeds from the sale of the Notes to fund the 

operations of the Company including but not limited to legal, marketing, equipment 

acquisition, equipment leasing, office and laboratory leaseholds, and general operating 



expenses. The Company will not use the proceeds of the Notes for the purchase or real 

property, nor for any personal, family or household purpose. 

Representations and Warranties of the Company. The Company hereby represents and 

warrants to each Purchaser as of the Initial Closing as follows: (a) Organization and 

Standing. The Company is a corporation duly organized and existing under, the laws of the 

State of Nevada and is in good standing under such laws. 

Corporate Power. The Company has all requisite legal and corporate power to execute and 

deliver this Agreement, to sell and issue (or reserve for issuance) the Securities hereunder and 

to carry out and perform it obligations under the terms of this Agreement. 

Authorization. All corporate action on the part of the Company, its officers, directors and 

stockholders necessary for the authorization, execution, delivery and performance of this 

Agreement by the Company, the authorization, sale, issuance and delivery of the Notes, and the 

performance of the Company's obligations hereunder has been taken. This Agreement and the 

Notes, when executed and delivered by the Company (and assuming due authorization, 

execution and delivery by each of the Purchasers), shall constitute valid and binding obligations 

of the Company enforceable in accordance with their terms, subject to laws of general 

application relating to bankruptcy, insolvency and the relief of debtors and rules of law 

governing specific performance, injunctive relief or other equitable remedies. The shares of 

capital stock issuable upon conversion of the Notes, when issued in compliance with the 

provisions of this Agreement and the Notes, will be validly issued, fully paid and non-assessable, 

and will be free of any liens or encumbrances created by the Company, provided, however, that 

the Securities may be subject to restrictions on transfer under state and/or federal securities laws 

as set forth herein or otherwise required at the time a transfer is proposed. 

Compliance with Other Instruments. The Company is not in violation or default of (a) any 

provisions of its certificate of incorporation or bylaws, (b) of any instrument, judgment, order, 

writ, decree or contract to which it is a party or by which it is bound, or (c) of any provision of 

federal or state statute, rule or regulation applicable to the Company, the violation of which 

could have a Material Adverse Effect. The execution, delivery and performance of this 

Agreement and the Notes and the consummation of the transactions contemplated hereby or 

thereby will not result in any such violation or be in conflict with or constitute, with or without 

the passage of time and giving of notice, either a default under any such provision, instrument, 

judgment, order, writ, decree or contract or an event which results in the creation of any lien, 

charge or encumbrance upon any assets of the Company or the suspension, revocation, 

impairment, forfeiture or nonrenewal of any material permit, license, authorization or approval 

applicable to the Company, its prospects, business or operations, or any of its assets or 

properties. 

Compliance with Laws. The Company is not in violation in any material respect of any 

applicable statute, rule, regulation, order or restriction of any domestic or foreign government 

or any instrumentality or agency thereof in respect of the conduct of its business or the 

ownership of its properties. 

Offering. Assuming the accuracy of the representations and warranties of the Purchasers 

contained in herein, the offer, issue, and sale of the Notes are and will be exempt from the 

registration and prospectus delivery requirements of the Securities Act of 1933, as amended 

(the “Securities Act”), and have been registered or qualified (or are exempt from registration 



and qualification) under the registration, permit, or qualification requirements of all applicable 

state securities laws. 

Representations and Warranties of the Purchasers. Each Purchaser hereby represents and 

warrants to the Company that: (a) Authorization. Such Purchaser has full power and authority 

to enter into this Agreement. This Agreement, when executed and delivered by the Purchaser, 

will constitute a valid and legally binding obligation of the Purchaser, enforceable in accordance 

with its terms, except as limited by applicable bankruptcy, insolvency, reorganization, 

moratorium, fraudulent conveyance, and any other laws of general application affecting 

enforcement of creditors’ rights generally, and as limited by laws relating to the availability of 

a specific performance, injunctive relief, or other equitable remedies. (b) Purchase Entirely for 

Own Account. This Agreement is made with the Purchaser in reliance upon the Purchaser’s 

representation to the Company, which by the Purchaser’s execution of this Agreement, the 

Purchaser hereby confirms, that the Securities to be acquired by the Purchaser will be acquired 

for investment for the Purchaser’s own account, not as a nominee or agent, and not with a view 

to the resale or distribution of any part thereof, and that the Purchaser has no present intention 

of selling, granting any participation in, or otherwise distributing the same. By executing this 

Agreement, the Purchaser further represents that the Purchaser does not presently have any 

contract, undertaking, agreement or arrangement with any person to sell, transfer or grant 

participations to such person or to any third person, with respect to any of the Securities. The 

Purchaser has not been formed for the specific purpose of acquiring any of the Securities. (c) 

Knowledge; Risks. The Purchaser is aware of the Company’s business affairs and financial 

condition and has acquired sufficient information about the Company to reach an informed and 

knowledgeable decision to acquire the Securities. The Purchaser acknowledges that its 

investment in the Company is highly speculative and entails a substantial degree of risk and the 

Purchaser is in a position to lose the entire amount of such investment. The Purchaser has 

carefully considered the risks and uncertainties inherent in an investment in the Company before 

subscribing for the Securities. (d) Restricted Securities. The Purchaser understands that the 

Securities have not been, and will not be, registered under the Securities Act by reason of a 

specific exemption from the registration provisions of the Securities Act which depends upon, 

among other things, the bona fide nature of the investment intent and the accuracy of the 

Purchaser’s representations as expressed herein. The Purchaser understands that the Securities 

are “restricted securities” under applicable U.S. federal and state securities laws and that, 

pursuant to these laws, the Purchaser must hold the Securities indefinitely unless they are 

registered with the Securities and Exchange Commission and qualified by state authorities, or 

an exemption from such registration and qualification requirements is available. The Purchaser 

acknowledges that the Company has no obligation to register or qualify the Securities for resale. 

The Purchaser further acknowledges that if an exemption from registration or qualification is 

available, it may be conditioned on various requirements including, but not limited to, the time 

and manner of sale, the holding period for the Securities, and on requirements relating to the 

Company which are outside of the Purchaser’s control, and which the Company is under no 

obligation and may not be able to satisfy. (e) No Public Market. The Purchaser understands that 

no public market now exists for any of the securities issued by the Company, that the Company 

has made no assurances that a public market will ever exist for the Securities. (f) Legends. The 

Purchaser understands that the Securities, and any securities issued in respect thereof or 

exchange therefor, may bear one or all of the following legends: 



“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 

REGISTERED UNDER THE SECURITIES ACT OF 1933 AND HAVE BEEN 

ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN 

CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE 

OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE 

REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF 

COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH 

REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.” 

Any legend required by the Blue-Sky laws of any state to the extent such laws are applicable to 

the shares represented by the certificate so stated in the legend. (g) Accredited Investor; Foreign 

Investor. The Purchaser is an accredited investor as defined in Rule 501(a) of Regulation D 

promulgated under the Securities Act. If Purchaser is not a United States person (as defined by 

Section 7701(a)(30) of the Code), Purchaser hereby represents that it has satisfied itself as to the 

full observance of the laws of its jurisdiction in connection with any invitation to subscribe for 

the Securities or any use of this Agreement, including (i) the legal requirements within its 

jurisdiction for the purchase of the Securities, (ii) any foreign exchange restrictions applicable to 

such purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) 

the income tax and other tax consequences, if any, that may be relevant to the purchase, holding, 

redemption, sale, or transfer of the Securities. Purchaser’s subscription and payment for and 

continued beneficial ownership of the Securities will not violate any applicable securities or 

other laws of Purchaser’s jurisdiction. 5. Miscellaneous. (a) Successors and Assigns. The terms 

and conditions of this Agreement shall inure to the benefit of and be binding upon the parties 

and their respective successors, permitted assigns, heirs, executors and administrators and other 

legal representatives. 

Notwithstanding the foregoing, no Purchaser may assign this Agreement without the prior 

written consent of the Company. (b) Governing Law. This Agreement and all acts and 

transactions pursuant hereto and the rights and obligations of the parties hereto shall be 

governed, construed and interpreted in accordance with the laws of the State of Nevada, without 

giving effect to principles of conflicts of law. (c) Counterparts. This Agreement may be executed 

in two or more counterparts, each of which shall be deemed an original and all of which together 

shall constitute one instrument. 

Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience 

only and are not to be considered in construing or interpreting this Agreement. (e) Notices. Any 

notice required or permitted by this Agreement or the Note shall be in writing and shall be 

deemed sufficient upon receipt, when delivered personally or by courier, electronic 

transmission, overnight delivery service or confirmed facsimile, or 48 hours after being 

deposited in the U.S. mail as certified or registered mail with postage prepaid, if such notice is 

addressed to the party to be notified at such party’s address or facsimile number as set forth 

below or as subsequently modified by written notice. (f) Finder’s Fee. Each party represents 

that it neither is nor will be 

obligated for any finder’s fee or commission in connection with this transaction. Each Purchaser 

agrees to indemnify and to hold harmless the Company from any liability for any commission 

or compensation in the nature of a finder’s fee (and the costs and expenses of defending against 



such liability or asserted liability) for which each Purchaser or any of its officers, employees, or 

representatives is responsible. The Company agrees to indemnify and hold harmless each 

Purchaser from any liability for any commission or compensation in the nature of a finder’s fee 

(and the costs and expenses of defending against such liability or asserted liability) for which 

the Company or any of its officers, employees or representatives is responsible. (g) Amendments 

and Waivers. Any term of this Agreement and of the Notes may be amended or waived only with 

the written consent of the Company and of the Purchasers holding at least a majority of the total 

principal amount of the Notes and the Prior Notes outstanding at the time. Any amendment or 

waiver effected in accordance with this Section 5(g) shall be binding upon each Purchaser and 

each transferee of the Notes. (h) Severability. If one or more provisions of this Agreement are 

held to be unenforceable under applicable law, the parties agree to renegotiate such provision in 

good faith, in order to maintain the economic position enjoyed by each party as close as possible 

to that under the provision rendered unenforceable. In the event that the parties cannot reach a 

mutually agreeable and enforceable replacement for such provision, then (i) such provision shall 

be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if 

such provision were so excluded and (iii) the balance of the Agreement shall be enforceable in 

accordance with its terms. (i) Entire Agreement. This Agreement, and the documents referred 

to herein constitute the entire agreement between the parties hereto pertaining to the subject 

matter hereof, and any and all other written or oral agreements existing between the parties 

hereto are expressly canceled. (j) Corporate Securities Law. 

(k) Stockholders, Officers and Directors Not Liable. In no event shall any stockholder, officer or

director of the Company be liable for any amounts due or payable pursuant to the Notes.

Conversion: The purchaser shall be entitled to convert the note into Common Voting Shares of 

the company. The conversion shall be based upon a 50 percent discount to market per common 

share. 

Loss of Note. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, 

destruction or mutilation of any Note or any Note exchanged for such Note, and indemnity 

satisfactory to the Company (in case of loss, theft or destruction) or surrender and cancellation 

of such Note (in case of mutilation), the Company will make and deliver to Purchaser in lieu of 

such Note a new Note of like tenor. (m) Legal Fees and Expense. Each party agrees to pay its 

own 

fees and expenses in connection with the transactions contemplated hereby. (n) Exculpation 

Among Purchasers. Each Purchaser acknowledges that it is not relying upon any person, firm 

or corporation, other than the Company and its officers and directors, in making its investment 

or decision to invest in the Company. Each Purchaser agrees that no Purchaser nor the respective 

controlling persons, officers, directors, partners, agents, or employees of any Purchaser shall be 

liable for any action heretofore or hereafter taken or omitted to be taken by any of them in 

connection with the Securities. (o) Lock-Up Period. Each Purchaser hereby agrees that such 

Purchaser shall not sell, offer, pledge, contract to sell, grant any option or contract to purchase, 

purchase any option or contract to sell, grant any right or warrant to purchase, lend or otherwise 

transfer or encumber, directly or indirectly, any Securities or other securities of the Company, 

nor shall such Purchaser enter into any swap, hedging or other arrangement that transfers to 

another, in whole or in part, any of the economic consequences of ownership of any Securities 



or other securities of the Company, during the period from the filing of the first registration 

statement of the Company filed under the Securities Act, that includes securities to be sold on 

behalf of the Company to the public in an underwritten public offering under the Securities Act 

through the end of the 180-day period following the effective date of such registration statement 

(or such other period as may be requested by the Company or the underwriters to accommodate 

regulatory restrictions on (i) the publication or other distribution of research reports and (ii) 

analyst recommendations and opinions, including, but not limited to, the restrictions contained 

in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments 

thereto). 

Each Purchaser further agrees, if so requested by the Company or any representative of its 

underwriters, to enter into such underwriter’s standard form of “lockup” or “market 

standoff” agreement in a form satisfactory to the Company and such underwriter. 

The parties have executed this Convertible Note Purchase Agreement as of the date first written above. 

COMPANY: 

Exeo Entertainment, Inc. 

By: 

Name: 

Title: 

Agreed and Acknowledged  

Note Purchaser: 

Signature: 

Name: 

Title: 

Address: 

City: State: Zip: 

Robert Amaral

CEO
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