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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (date of earliest event reported: January 18, 2022

Canna gistics

.

CANNAGISTICS, INC.

(Exact name of registrant as specified in charter)

Delaware 000-55711 86-3911779
(State or other jurisdiction of incorporation)
(Commission File Number) (IL.R.S. Employer Identification No.)

150 Motor Parkway, Suite 401
Hauppauge, NY 11788

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: 631-787-8455

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions (see General Instruction A.2. below)

[] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14-12)

[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[1  Pre-commencement communications pursuant to Rule 13ed-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act: None.

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [ ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange. [ ]
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Item 1.01 Entry into a Material Definitive Agreement

On January 18, 2022, the Company, through its subsidiary, The Integrity Wellness Group, Inc., (“Integrity Wellness™) entered into a
Joint Venture/Partnership Agreement (‘“Agreement”) with Medizone Bio, Inc., (“Medizone Bio”) of Richmond Hill, Ontario, Canada.
The Agreement provides for a 50/50 partnership for the production of biodegradable face masks, and medical supplies, such as personal
protective equipment (PPE) and COVID-19 testing materials. Under the Agreement, Integrity Wellness is to provide an initial funding of
$300,000 in financing for Medizone Bio to manufacture the first Medizone Bio products purchase order. This purchase order has a value
0f $1,200,000. The Company has borrowed the money for this purpose as described below.

Integrity Wellness will provide the partnership with financing, marketing, sales distribution in wholesale, retail and direct-to-consumer
(e,g., QVC, HSN, Amazon, etc.), financing for general working capital and purchase order financing, while Medizone Bio provides the
partnership with a series of purchase orders. The net profits, if any, will be distributed between the partners in equal proportions.
Integrity Wellness has issued a Promissory Note in the principal amount of $300,000 to 7X Enterprises, Inc. (“7X”) in exchange for 7X
advancing $300,000 to Integrity Wellness for the purchase order financing for the initial purchase order of Medizone Bio. The Promissory
Note bears interest at a rate of 10% per annum and is due upon demand from the holder.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit .
Exhibit

10.1 Partnership Agreement between The Integrity Wellness Group, Inc. and Medizone Bio, Inc.

10.2 Promissory Note between The Integrity Wellness Group, Inc., and 7X Enterprises, Inc.

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 hereunto duly authorized.

Cannagistics, Inc.

Date: January 25, 2022 By: /s/ Jim Morrison

Jim Morrison, President
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PARTNERSHIP AGREEMENT

THIS PARTNERSHIP AGREEMENT (the “Agreement”) made and entered into as of this 17 day of
January, 2022 (the “Execution Date”),

BETWEEN:
The Integrity Wellness Group, Inc. (a Delaware corporation) of 150 Motor Parkway, Ste 401, Hauppauge, NY

11788, and Medizone Bio, Inc. a Delaware corporation, of (individually the “Partner”

and collectively the “Partners”).

BACKGROUND:
A. The Partners wish to associate themselves as partners in business.

B. This Agreement sets out the terms and conditions that govern the Partners within the Partnership.

IN CONSIDERATION OF and as a condition of the Partners entering into this Agreement and other valuable
consideration, the receipt and sufficiency of which consideration is acknowledged, the parties to this Agreement
agree as follows:

Formation

By this Agreement the Partners enter into a general partnership (the “Partnership”) in accordance with

the laws of The State of New York. The rights and obligations of the Partners will be as stated in the

applicable legislation of The State of New York (the “Act”) except as otherwise provided in this

Agreement.

Name

2. The firm name of the Partnership will be: Invictus Health and Wellness, Inc.

Purpose

The purpose of the Partnership will be: sales of Bio Degradable Face Masks, Medical Supplies, including

PPI Equipment, COVID Testing Equipment, etc..

Term

The Partnership will begin on January 17th, 2022 and will continue until terminated as provided in this

Agreement.

Place of Business
The principal office of the business of the Partnership will be located at 150 Motor Parkway, Ste 401,

Hauppauge, NY 11788 or such other place as the Partners may from time to time designate.

Capital Contributions
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Each of the Partners has contributed to the capital of the Partnership, in cash or property in agreed upon

" value, as follows (the “Capital Contribution”):

Partner Contribution Description Agreed Value

Integrity Wellness

Financing, Marketing, Sales Distribution in wholesale, retail
and Direct-to-Consumer (i,e QVC, HSN, Amazon, etc.),
financing for general working capital and Purchase Order
Financing and an immediate cash advance for the
manufacture of product to fulfil current purchase order
totaling $1,200,000 of $300,000

$1,200,000 USD

Medizone Bio, Inc.

Purchase Orders, including a current purchase order totaling
$1,200,000 and other orders

$1,200,000 USDl

7.

All Partners will contribute their respective Capital Contributions fully and on time.

Withdrawal of Capital
No Partner will withdraw any portion of their Capital Contribution without the express written consent of

the remaining Partners.

Additional Capital

Capital Contributions may be amended from time to time, according to the requirements of the
Partnership provided that the interests of the Partners are not affected, except with the unanimous
consent of the Partners. No Partner will be required to make Additional Capital Contributions. Whenever
additional capital is determined to be required and an individual Partner is unwilling or unable to meet
the additional contribution requirement within a reasonable period, as required by Partnership business
obligations, remaining Partners may contribute in proportion to their existing Capital Contributions to
resolve the amount in default. In such case the allocation of profits or losses among all the Partners will

be adjusted to reflect the aggregate change in Capital Contributions by the Partners.

2

10.

I1.

Any advance of money to the Partnership by any Partner in excess of the amounts provided for in this
Agreement or subsequently agreed to as Additional Capital Contribution will be deemed a debt owed by
the Partnership and not an increase in Capital Contribution of the Partner. This liability will be repaid
with interest at rates and times to be determined by a majority of the Partners within the limits of what is
required or permitted in the Act. This liability will not entitle the lending Partner to any increased share
of the Partnership's profits nor to a greater voting power. Such debts may have preference or priority over
any other payments to Partners as may be determined by a majority of the Partners.

Capital Accounts

An individual capital account (the “Capital Accounts”) will be maintained for each Partner and their
Initial Capital Contribution will be credited to this account. Any Additional Capital Contributions made

by any Partner will be credited to that Partner's individual Capital Account.
Interest on Capital
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12.

13.

14.

15.

No borrowing charge or loan interest will be due or payable to any Partner on their agreed Capital
Contribution inclusive of any agreed Additional Capital Contributions.

Financial Decisions

All accounting and administrative matters will be handled by Integrity Wellness. Decisions regarding the
distribution of profits, allocation of losses, and the requirement for Additional Capital Contributions as
well as all other financial matters will be decided by a unanimous vote of the Partners.

Profit and Loss

Subject to any other provisions of this Agreement, the net profits and losses of the Partnership, for both
accounting and tax purposes, will accrue to and be borne by the Partners in equal proportions (the “Profit
and Loss Distribution”).

Books of Account

Accurate and complete books of account of the transactions of the Partnership will be kept in accordance
with generally accepted accounting principles (GAAP) and at all reasonable times will be available and
open to inspection and examination by any Partner. The books and records of the Partnership will reflect
all the Partnership’s transactions and will be appropriate and adequate for the business conducted by the

Partnership.

16.

17.

18.

19.

Annual Report
As soon as practicable after the close of each fiscal year, the Partnership will furnish to each Partner an

annual report showing a full and complete account of the condition of the Partnership. This report will
consist of at least the following documents:
a statement of all information as will be necessary for the preparation of each Partner's

& income or other tax returns;

b. a copy of the Partnership's federal income tax returns for that fiscal year; and

c. any additional information that the Partners may require.
Banking and Partnership Funds
The funds of the Partnership will be placed in such investments and banking accounts as will be
designated by the Partners. All withdrawals from these bank accounts will be made by the duly
authorized agent or agents of the Partners as agreed by unanimous consent of the Partners. Partnership
funds will be held in the name of the Partnership and will not be commingled with those of any other
person or entity.
Fiscal Year
The fiscal year will end on the 31st day of July of each year.
Audit
The Partnership shall conduct Audits pursuant to US GAPP Accounting Rules as Integrity Wellness is a

public reporting company subject to the rules of the Securities and Exchange Commission. Any of the
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Partners will have the right to request an audit of the Partnership books. The cost of the audit will be
borne by the Partnership. The audit will be performed by an accounting firm acceptable to all the
Partners.

Management
Except as all of the Partners may otherwise agree in writing, all actions and decisions respecting the

20. management, operation and control of the Partnership and its business will be decided by a unanimous
vote of the Partners.
Contract Binding Authority

1. All actions and decisions with respect to binding the Partnership in contract requires the unanimous
consent of the Partners.

4

Partnership Representative
Jim Morrison will be the partnership representative (“the Partnership Representative’) with the sole

22. authority to act on behalf of the Partnership in relation to IRS tax audits pursuant to Chapter 63
Subchapter C of the Internal Revenue Code of 1986.

3 The Partnership Representative is appointed for the current tax year and subsequent tax years until
otherwise designated by the Partners.
The Partnership Representative will promptly advise the Partners of any audit of the Partnership initiated
by the IRS and provide regular updates to the Partners on the progress of such audits and any resulting

24. settlement negotiations. The Partnership Representative will be generally accountable to the Partners and
will obtain the unanimous approval of the Partners for (i) any decisions affecting the tax liability of the
Partnership or the Partners; and (ii) any decision finalizing tax settlement with the IRS.
The Partnership Representative may resign from the position by serving notice in writing on both the

55 Partnership and the IRS. The Partnership, acting by majority vote, may revoke the designation of the
Partnership Representative by serving notice on the Partnership Representative and the IRS and
simultaneously appointing a new Partnership Representative for that taxable year.
Whether serving in an active capacity or not, any person who has served as Partnership Representative in

2%. respect of any given taxable year or portion thereof will remain accountable to the Partnership,
throughout the period of limitation relating to that taxable year, in respect of any notification received
from the IRS and will promptly advise the Partnership of any and all such correspondence.
In the event that a tax settlement reached between the IRS and the Partnership Representative is not

" satisfactory to one or more of the Partners and the matter cannot be resolved through negotiation in good
faith at a meeting of the Partners, then, two weeks, or such longer period as the partners may agree,
following such meeting the Partners agree to submit the dispute to mediation.
Meetings

28. Regular meetings of the Partners will be held only as required.
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29.

30.

Any Partner can call a special meeting to resolve issues that require a vote, as indicated by this
Agreement, by providing all Partners with reasonable notice. In the case of a special vote, the meeting
will be restricted to the specific purpose for which the meeting was held.

All meetings will be held at a time and in a location that is reasonable, convenient and practical

considering the situation of all Partners.

31.

32.

33.

34.

35.

36.

37.

38.

39.

Admitting a New Partner
No new Partners may be admitted into the Partnership.

VYoluntary Withdrawal of a Partner

Any Partner will have the right to voluntarily withdraw from the Partnership at any time. Written notice
of intention to withdraw must be served upon the remaining Partners at least six (6) months prior to the
withdrawal date.

The voluntary withdrawal of a Partner will result in the dissolution of the Partnership.

A Dissociated Partner will only exercise the right to withdraw in good faith and will act to minimize any
present or future harm done to the remaining Partners as a result of the withdrawal.

Involuntarv Withdrawal of a Partner

Events resulting in the involuntary withdrawal of a Partner from the Partnership will include but not be
limited to: death of a Partner; Partner mental incapacity; Partner disability preventing reasonable
participation in the Partnership; Partner incompetence; breach of fiduciary duties by a Partner; criminal
conviction of a Partner; Expulsion of a Partner; Operation of Law against a Partner; or any act or
omission of a Partner that can reasonably be expected to bring the business or societal reputation of the
Partnership into disrepute.

The involuntary withdrawal of a Partner will result in the dissolution of the Partnership.

A trustee in bankruptcy or similar third party who may acquire that Dissociated Partner's interest in the
Partnership will only acquire that Partner's economic rights and interests and will not acquire any other
rights of that Partner or be admitted as a Partner of the Partnership or have the right to exercise any
management or voting interests.

Dissociation of a Partner

Where the dissociation of a Partner for any reason results in the dissolution of the Partnership then the
Partnership will proceed in a reasonable and timely manner to dissolve the Partnership, with all debts
being paid first, prior to any distribution of the remaining funds. Valuation and distribution will be
determined as described in the Valuation of Interest section of this Agreement.

The remaining Partners retain the right to seek damages from a Dissociated Partner where the
dissociation resulted from a malicious or criminal act by the Dissociated Partner or where the
Dissociated Partner had breached their fiduciary duty to the Partnership or was in breach of this
Agreement or had acted in a way that could reasonably be foreseen to bring harm or damage to the

Partnership or to the reputation of the Partnership.
6
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40.

41.

42.

43.

44,

45.

Dissolution
Except as otherwise provided in this Agreement, the Partnership may be dissolved only with the
unanimous consent of all Partners.
Distribution of Property on Dissolution of Partnership
In the event of the dissolution of the Partnership, each Partner will share equally (the “Dissolution
Distribution”) in any remaining assets or liabilities of the Partnership.
Upon Dissolution of the Partnership and liquidation of Partnership Property, and after payment of all
selling costs and expenses, the liquidator will distribute the Partnership assets to the following groups
according to the following order of priority:
a. in satisfaction of liabilities to creditors except Partnership obligations to current Partners;
b. in satisfaction of Partnership debt obligations to current Partners; and then
c. to the Partners according to the Dissolution Distribution described above.
The claims of each priority group will be satisfied in full before satisfying any claims of a lower priority
group. Any excess of Partnership assets after liabilities or any insufficiency in Partnership assets in
resolving liabilities under this section will be shared by the Partners according to the Dissolution
Distribution described above.
Valuation of Interest
In the absence of a written agreement setting a value, the value of the Partnership will be based on the
fair market value appraisal of all Partnership assets (less liabilities) determined in accordance with
generally accepted accounting principles (GAAP). This appraisal will be conducted by an independent
accounting firm agreed to by all Partners. An appraiser will be appointed within a reasonable period of
the date of withdrawal or dissolution. The results of the appraisal will be binding on all Partners. A
withdrawing Partner's interest will be based on that Partner's proportion of the Dissolution Distribution
described above, less any outstanding liabilities the withdrawing Partner may have to the Partnership.
The intent of this section is to ensure the survival of the Partnership despite the withdrawal of any
individual Partner.
No allowance will be made for goodwill, trade name, patents or other intangible assets, except where

those assets have been reflected on the Partnership books immediately prior to valuation.

7

46.

47.

Goodwill

The goodwill of the Partnership business will be assessed at an amount to be determined by appraisal
using generally accepted accounting principles (GAAP).

Title to Partnership Property

Title to all Partnership Property will remain in the name of the Partnership. No Partner or group of

Partners will have any ownership interest in such Partnership Property in whole or in part.
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48.

49.

50.

51.

Voting

Any vote required by the Partnership will be assessed where each Partner receives one vote carrying
equal weight.

Force Majeure

A Partner will be free of liability to the Partnership where the Partner is prevented from executing their
obligations under this Agreement in whole or in part due to force majeure, such as earthquake, typhoon,
flood, fire, and war or any other unforeseen and uncontrollable event where the Partner has
communicated the circumstance of said event to any and all other Partners and taken any and all
appropriate action to mitigate said event.

Duty of Loyalty

No Partner will engage in any business, venture or transaction, whether directly or indirectly, that might
be competitive with the business of the Partnership or that would be in direct conflict of interest to the
Partnership without the unanimous written consent of the remaining Partners. Any and all businesses,
ventures or transactions with any appearance of conflict of interest must be fully disclosed to all other
Partners. Failure to comply with any of the terms of this clause will be deemed an Involuntary
Withdrawal of the offending Partner and may be treated accordingly by the remaining Partners.

Duty of Accountability for Private Profits

Each Partner must account to the Partnership for any benefit derived by that Partner without the consent
of the other Partners from any transaction concerning the Partnership or any use by that Partner of the
Partnership property, name or business connection. This duty continues to apply to any transactions
undertaken after the Partnership has been dissolved but before the affairs of the Partnership have been

completely wound up by the surviving Partner or Partners or their agent or agents.

52.

53.

54.

55.

56.

Duty to Devote Time
Each Partner will devote such time and attention to the business of the Partnership as the majority of the

Partners will from time to time reasonably determine for the conduct of the Partnership business.
Actions Requiring Unanimous Consent of the Partners
The following list of actions will require the unanimous consent of all Partners:

a. assigning check signing authority.
Any losses incurred as a result of a violation of this section will be charged to and collected from the
individual Partner that acted without unanimous consent and caused the loss.
Forbidden Acts
No Partner may do any act in contravention of this Agreement.
No Partner may permit, intentionally or unintentionally, the assignment of express, implied or apparent
authority to a third party that is not a Partner in the Partnership.
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57.

58.

59.

60.

No Partner may do any act that would make it impossible to carry on the ordinary business of the
Partnership.

No Partner may confess a judgment against the Partnership.

No Partner will have the right or authority to bind or obligate the Partnership to any extent with regard to
any matter outside the intended purpose of the Partnership.

Any violation of the above Forbidden Acts will be deemed an Involuntary Withdrawal of the offending
Partner and may be treated accordingly by the remaining Partners.

Indemnification

All Partners will be indemnified and held harmless by the Partnership from and against any and all

claims of any nature, whatsoever, arising out of a Partner's participation in Partnership affairs. A Partner

ol. will not be entitled to indemnification under this section for liability arising out of gross negligence or
willful misconduct of the Partner or the breach by the Partner of any provisions of this Agreement.
Liability
A Partner will not be liable to the Partnership, or to any other Partner, for any mistake or error in

62. judgment or for any act or omission done in good faith and believed to be within the scope of authority
conferred or implied by this Agreement or the Partnership.

9
Liability Insurance
The Partnership may acquire insurance on behalf of any Partner, employee, agent or other person

63. engaged in the business interest of the Partnership against any liability asserted against them or incurred

by them while acting in good faith on behalf of the Partnership.
Life Insurance
The Partnership will have the right to acquire life insurance on the lives of any or all of the Partners,

64. whenever it is deemed necessary by the Partnership. Each Partner will cooperate fully with the
Partnership in obtaining any such policies of life insurance.

Amendments

65, This Agreement may not be amended in whole or in part without the unanimous written consent of all
Partners.

Governing Law and Jurisdiction

66. This Agreement will be construed in accordance with and exclusively governed by the laws of The State
of New York.

67 The Partners submit to the jurisdiction of the courts of The State of New York for the enforcement of this
Agreement or any arbitration award or decision arising from this Agreement.

Definitions
68. For the purpose of this Agreement, the following terms are defined as follows:
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“Additional Capital Contributions” means Capital Contributions, other than Initial Capital
Contributions, made by Partners to the Partnership.
“Capital Contribution” means the total amount of cash or Property contributed to the
Partnership by any one Partner.
“Dissociated Partner” means any Partner who is removed from the Partnership through a
voluntary or involuntary withdrawal as provided in this Agreement.
“Expulsion of a Partner” can occur on application by the Partnership or another Partner,
where it has been determined that the Partner:
has engaged in wrongful conduct that adversely and materially affected
the Partnership's business;
has willfully or persistently committed a material breach of this
ii. Agreement or of a duty owed to the Partnership or to the other
Partners; or
has engaged in conduct relating to the Partnership's business that
iii. makes it not reasonably practicable to carry on the business with the

Partner.

10

69.
70.

71.

72.

73.

“Initial Capital Contribution” means Capital Contributions made by any Partner to acquire

an interest in the Partnership.

“Operation of Law” means rights or duties that are cast upon a party by the law, without

f. any act or agreement on the part of the individual including, but not limited to, an

assignment for the benefit of creditors, a divorce, or a bankruptcy.
Miscellaneous
Time is of the essence in this Agreement.
This Agreement may be executed in counterpart.
Headings are inserted for the convenience of the parties only and are not to be considered when
interpreting this Agreement. Words in the singular mean and include the plural and vice versa. Words in
the masculine gender include the feminine gender and vice versa. Words in the neuter gender include the
masculine gender and the feminine gender and vice versa.
If any term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such provision be reduced in
scope by the court only to the extent deemed necessary by that court to render the provision reasonable
and enforceable and the remainder of the provisions of this Agreement will in no way be affected,
impaired or invalidated as a result.
This Agreement contains the entire agreement between the parties. All negotiations and understandings
have been included in this Agreement. Statements or representations which may have been made by any

party to this Agreement in the negotiation stages of this Agreement may in some way be inconsistent
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with this final written Agreement. All such statements are declared to be of no value in this Agreement.
Only the written terms of this Agreement will bind the parties.
This Agreement and the terms and conditions contained in this Agreement apply to and are binding upon
[ the Partner's successors, assigns, executors, administrators, beneficiaries, and representatives.
Any notices or delivery required here will be deemed completed when hand-delivered, delivered by
75. agent, or seven (7) days after being placed in the post, postage prepaid, to the parties at the addresses
contained in this Agreement or as the parties may later designate in writing.
All of the rights, remedies and benefits provided by this Agreement will be cumulative and will not be

76.
exclusive of any other such rights, remedies and benefits allowed by law.

11

IN WITNESS WHEREOF the Partners have duly affixed their signatures under hand and seal on this 17th day
of January, 2022.

The Integrity Wellness Group, Inc.

/s/ Jim Morrison
By: Jim Morrison,
Title: President

Medizone Bio, Inc.

/s/ Dr. Babak Ghalili
By: Dr. Babak Ghalili,
President

12
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PROMISSORY NOTE

$300,000.00 Hauppauge, NY
January 17, 2022

FOR VALUE RECEIVED, the undersigned The Integrity Wellness Group, Inc. (“Maker” or the
“Company”’), with an address of 150 Motor Parkway, Suite 401, Hauppauge, NY 11788, promises to pay to the
order of 7X Enterprises, Inc., or its successors or assigns (“Holder”), the principal sum of THREE HUNDRED
THOUSAND DOLLARS ($300,000.00), together with interest on the unpaid principal balance of this Note from
the date hereof until paid at ten percent (10%) per annum. Interest shall be computed on the basis of a 360-day
year and shall be payable in cash upon payment of principal. The Principal and Interest shall be paid as follows:

Maturity Date shall upon demand from Holder or no later than 180 days from the execution of this Note,
that being July 17, 2022, from the proceeds from the purchase order which is the subject of the Partnership between
Maker and EZZIMED, Inc., an Ontario Corporation, or at the option of the Holder from proceeds from the capital
raise being conducted by Cannagistics, Inc., the parent company of Maker, whichever occurs first, at the Office of
the Company or such other place as the Holder may designate from time to time, in writing, in lawful money of
the United States of America.

1. The principal balance of this Note may be prepaid at any time, and from time to time, at par plus accrued
and unpaid interest, at the option of Maker, without premium or penalty.

2. The delay or failure to exercise any right hereunder shall not waive such right. The undersigned hereby
waives demand, presentment, protest, notice of dishonor or nonpayment, notice of protest, any and all delays or
lack of diligence in collection hereof and assents to each and every extension or postponement of the time of
payment or other indulgence.

3. If this Note is not paid as hereinbefore provided or should it become necessary in the opinion of the Holder to
employ counsel to collect or enforce this Note, maker shall pay to Holder, to the extent permitted by applicable law,
all costs, charges, disbursements and attorney’s fees incurred by Holder in collecting or enforcing payment thereof,
or in protecting the same, whether incurred in or out of court, including appeals and bankruptcy proceedings.

4. If one or more of the following described “Events of Default” shall occur:
(a) The Company shall default in the payment of principal or interest on this Note; or
The Company shall fail to perform or observe any other covenant, term, provision, condition,
(b) agreement or obligation of the Company under this Note and such failure shall continue uncured
for a period of seven (7) days after notice from the Holder of such failure; or
The Company shall (1) become insolvent; (2) admit in writing its inability to pay its debts as
they mature; (3) make an assignment for the benefit of creditors or commence proceedings for its
dissolution; or (4) apply for or consent to the appointment of a trustee, liquidator or receiver for it
or for a substantial part of its property or business; or
A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its
(d) property or business without its consent and shall not be discharged within thirty (30) days after
such appointment; or

(©)
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Any governmental agency or any court of competent jurisdiction at the instance of any
(e) governmental agency shall assume custody or control of the whole or any substantial portion of the
properties or assets of the Company and shall not be dismissed within thirty (30) days thereafter, or
Any money judgment, writ or warrant of attachment, or similar process in excess of Two Hundred
Thousand Dollars ($200,000) in aggregate shall be entered or filed against the Company or any
) of its properties or other assets and shall remain 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
Bankruptcy, reorganization, insolvency or liquidation proceedings or other proceedings for relief
under any bankruptcy law or any law for the relief of debtors shall be instituted by or against the
Company and, if instituted against the Company, shall not be dismissed within thirty (30) days after
such institution or the Company shall by any action or answer approve of, consent, or acquiesce in
any such proceedings or admit the material allegations of, or default in answering a petition filed in
any such proceeding.
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Then, or at any time thereafter, 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 presentment, demand, protest or notice of any kind, 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.

5. The Company covenants and agrees that until all amounts due under this Note have been paid in full, by
conversion or otherwise, unless the Holder waives compliance in writing, the Company shall:
Give prompt written notice to the Holder of any Event of Default as defined in this Note or of
(a) any other matter, which has resulted in, or could reasonably be expected to result in, a materially
adverse change in its financial condition or operations; and
(b) Upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction
or mutilation of this Note.
6. Notice. All notice required by this Promissory Note to be given or made by the Company shall be given or
made by first class mail, postage prepaid, addressed to the registered holder hereof at the address of such holder as
indicated to the Company.

7. Successor in Interest. The amount due under this Promissory Note, shall follow and become the obligation of
any successor company in which the Maker is sold to, merged with or any other combination, including a swap of
shares, totaling more than 49% of the issued and outstanding shares of the Maker.
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8. Governing Law. This Promissory Notes shall be governed by and construed and interpreted in accordance with
the laws of the State of New York, which shall have jurisdiction.

IN WITNESS HEREOF, the undersigned has duly executed and delivered this Note as of the date and
year first indicated above.

The Integrity Wellness Group, Inc.
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/s/ Jim Morrison
By: Jim Morrison,
Title: President

7X Enterprises, Inc.

/s/ Dr. Babak Ghalili
By: Dr. Babak Ghalili,
President
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