THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION THIS L AND THE RITI UABLE UPON THE CONVE
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 R
AS AMENDED (TIE "4CT"), OR UNDER TIIE RITIES LAWS AS AMENDED (THE "ACT"), OR UNDER THE SECURITIES LAWS OF DED (THE "ACT"). OR UNDL IRITIES LAWS OF ANY
STATES IN TIHE UNITED STATES. THESE SECURITIES SUBJE STATES IN THE UNITED STATES. THESE SECURITIES ARE SUBJECT STATES IN THE UNITED STATES. THESE SECURITIES ARL SUBJECT TO
RICTIONS ON TRANSFERABILITY AND RESALE AND ON TRANSFERABILITY AND RESALE AND MAY NOT BE RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE
NSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND El TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE ACT AND
THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION THE APPLICABLE E URITIES LAWS, PL JANT REX RATION
EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY OR CXEMPTION TIIEREFROM. TIIE ISSUER OF TIIESE SECURITIES MAY
REQUIRE AN OPINION UNSEL IN FORM AND SUBSTA REQUIRE AN OPINION OF COUNSKL IN FORM AND SURSTANCE QUIRE AN OPINION OF COUNSEL IN 1 AND SUBSTANCE
SATISEACTO 0 SSUER TO THE EFFECT THAT ANY PROPOSED SATISFACTORY TO THE ISSUFR TO THE EFFECT THAT ANY PROPOSED SATISFACTORY TO THE ISSUER TO THE Ll T THAT ANY PROPOSED
OR N COMPLIANCE WITII TIIC / ND AN TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND ANY TRANSFER OR RESALE IS IN COMPLIAN WITH THE ACT AND ANY

STATL SECURITIES LAWS. APPLICABLE STATE SECURITIES LAW APPLICARLE STATE SECURITIES LAWS.

CONVERTIBLE PROMISSORY NOTE CONVERTIBLE PROM

Note Note Series:

Date of Note . Date of Note: [EFFECTIVE DATE]

Principal Amount of Note; _|AMOUNT] Principal Amount of Note:  [AM Principal Amount of Note: _[AMOUNT]

wpany"), prom
assigns (the "Holder") the principal amount set forth above
th simple interest ¢ cipal amount at the rate of 10,2:

For value reccived promises (o pay to the
undersigned holder or such party's assigns (the "Holder") the principal amount set forth above
st on the oulstanding principal amount at the rate of 10.25% (the “Principal”) with simple interest on the o ;s : te of 10
shall comme h the date hercof and shall continug on the outstunding per annum. Interest shall commence with the date hereof and shall continue on the outstanding per annum. Interest shall commence with the date hereof and shall continue on the out
principal amount until paid in full or converted as set forth herein. Int 1 by principal amount unil paid in full or et forth herein. Interest s mputed on

principal amount until paid in full or canverted as set forth herein. Inferest shall be computed on
the a year of 363 days for the actual number of d £ e sis of a year of 363 days for the act T of d

s elapsed. All unpaid interest and the basis of a the sctual number of days clapsed. All unpaid interest and
principal shall be due and payable wpon request of the Majority Holders on or after principal shall e ay e of the Majority
Apr 21, 2031 (the "Muaturity Pate"). Apr 21,2031

Holders on or afler

1. BASIC TERMS. I BASIC TERMS.
a. Series of Notes, This convertible promissory note (the "Nore") is issucd as part of a serics of a. Series of Notes. This convertible promissory note (the "Nore") is issued as part of a series of’
by the Note Series above (eoll he “Nofes") and issued ina r otes designated by the Note Series above (collectively, the ) and issued in r
multiple closings to certain persons and entities (collectively, the "Holder

multiple : and enlities (collee : ). hall a
‘maintain a ledger of all Holders. misintain a ledger of all Holders.

maintain a ledg

b. Payments. All payments of interest and principal shall be in lawful money of the United b. Payments. All payments of int and principal shall be in lawful money of the United All payments of interest and principal shall be in lawful money of the Unite
tat and shall be made pro rata among all Holders, All payments shall be applied z crica and she ude " all Holders. All payments shall be upplied E . be made pro 11 Tolders. All paym 11 be applied
first 10 acerued interest, and thercafier o principal (the “Payments™) interest, and thereafter 1o principal (the *Payments”). first to acerued interest, and thereatter to principal (the “Payments™).




CONVERSION AND REPAYMENT

a. Conversion upon a Qu In the event that the Company issues and sells
hares of its equity securitics (" Equity Securities") to inv (the "Invesrors") while this Note
remains outstanding in an equity financing with ceeds to the Company of n
$10.000,000 (exeluding the conversion of the Notes or other convertible
capital raising purposcs (c.g., Simple Agreements for Fulure Equity)) (s "Qualified
then the outstanding principal amount of this Note and any unpaid acerued in
without any further action by the Holder inio Equity
price equal to the lesser of (i) the price paid per
in the Qualified Financ
outstanding shares of common stock of the Company immediately prior o the Qualificd
Financing (as all securities convertible into common stock and exercis
all outstanding options and warants, but excluding the sl
Company issuable upon the conversion of the Notes ot other
capital Taising purposcs (e.¢.. Stmple Agrecments for Future
Sceurities pursuant o the conversion of this Note shall be upon and sub
and conditions applicable to Liquity Seeurities sold in the Qualified Financing. Notwithsianding
this paragraph, if the conversion price ¢ 1o this patagraph (the
"Conversion Price" is less than the pric ich Equity Securities are issued in the
d Financing, the Company may, solely at its option, clcet to convert this Note into sharcs

of a newly created series of preferre ing the identical rights, privileges, p

of price-based anti-dilution protection, which
will equal the Conversion Price: and (ii) the per e dividend, which 1 be the s
percentage of the Conversion Price as applicd to determine the per share divi
Investors in the Qualified Financing relative to the purchase price paid by the Investors.

st on the
g principul

amount of this Note; pr election of the Tolder made not
less than five d h mpany shall convert the
principal balance of this Note and any unpaid ac est into shares of the Compan

mmon Stock at a conversion price equal to the quotient resultin

the number of outstzmding shares of Common Stock of the Compny imme

nversion of all securities. convertibl
ats, but excluding th

CONVERSION AND REPAYMENT.

a. Conversion upon a Qualified Financing. In the event that the Comp and sells
shares of i s cr ors (the "Investars") while this Note
ceds 1o the Cor
$10.000.000 (excluding the conversion of the Notes or ather conv
purposes {e.g., Simple Agreements for Future Lquity)) (a "Quafiffed Findancing"),
tanding principal amount of this Note and any unpaid accrued inferest shall
y convert in whole without any further action by the Holder into Equity Securiti
sold in the Qualified Finaneing at a conversion price equal to the les f (i) the price paid per
share for Equ stors in the Qualifie:
20% discount), and (ii) the quotient resulting from dividiny
outstanding 0 Com i ly prior to the Qualified
Financing (assuming conversion of all securities convertible into common stock and exercise of
Il ouistanding options and w but excluding the shares of equity sceuri the
ion of the Notes or other convertible securities issued for
ance of Equity
{ this Note shall be upon and subject to the same terms
and conditions applicable o Equity Securities sold in the Qualified Financing. Notwithstanding
h iph, if the conversion price of the Notes as
per share at
its optin, elect to convert this Note into shares
of a newly cr F prefers ck having the identical rights, priviley
and restrictions as Equity $
terms and conditions, other than with respeet 1o (f applicable): ) the per share liguidation
comversion pric ascd anti-dilution protection, which
| equal the Con the per share dividend, whi I be the same
entage of the Convers applied to determine the per share dividends of the
Investors in the Qualified Financin ve to the purchase price paid b

b. Change of Control. If the Company consummates a Change of Control (as defined below)
while this Note remains outstanding, the Company shall repay the Holder in cash in an amount
qual o the outstanding prineipal amount of this Note plus any unpaid acerued interest on the
ginal principal. plus (ii) a repayment premium equal to  the outstanding principal
amount of this Note: provided, ’ ritten election of the Holder made not
the Company shall convert the outstanding

cerued inlerest into sharcs of the Company’s

¢ cqual (o the quoticnt resulting from dividing $10.000.000

of Common Stock of the Company immediately prior to the

hange of (assumil £ all convertible into Common ind
exercise of all eutstanding : excluding the shares of equity securities of

‘CONVERSION AND REPAYMENT.

other convertible securities issued for
capital raising purpose mple Agreements for Future Equity)) (2 "Qnalified Financing"),
then the outstanding principal amount of this Note and any unpaid acerued inter
automatically convert in whole without any Rurther action by the Holder into Fquity §
sold in the Qualified g at a conversion price equal 1o the lesser of (i) the price paid per
share f s by the Tnvestors in the Qualified Financing multiplied by 0.8 (ie, a
20% discount), and (i) the quotient resulting from dividing $10.000,000 by the number of
outstanding shares of common stock of the Company immediately prior to the Qualified
Financing (assuming conversion of all sccuri mvertible into commen stock and excrcise of
I outstanding options and warrants, but excluding the shares of equity securities of the
1 of the Nores or other convertible securities issued for
cements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the same terms
und conditions applicable 1o Fquity Sceuritics sold in the Qualified Finaneing. Notwithstand
this paragraph, if the eanversion price of the Notes as determined pursuant to this pa
"Conversion P than the price pe 2t which Equity Securities are issued in the
Qualified Financing, the Company may, solely at ion, el
ies of preferred stoc
sstrictions as Equity Securitics issued in the Qualificd Finar
terms and conditions, other than with respeet to (if applicable): (i) the per share liquidation
preference and the conversion price for purpos e-based anti-dilution proteetion, which
will equal the n Price; and (ii) the per share dividend, which will be the
nversion Pric pplied to determine the per share dividenc
Investors in the Qualificd Financing relative to the purchase price piid by the Inv

Control. If the Company consummates a Change of Control (as defined below)
: the Company shall repay the Holder in cash in an amount

equa : principal amount of this Note plus any unpaid accrued

original principal, plus (ii) a repayment premium equal fo 25% of the ou:

amount of this Note; provided, however, that upon the written cl

than five days prior (o the Chy

principal balance of this Note and any unpaid acerues

Common Stock at a conversion price equal 1o the quotient resulting $10.000,000

by the munber of cutstanding share: Stock of the Company immediately prior to the

convertible into Common Stock and

Huding the shares of equity seeuritics of




the Company fssuable upon the conversion of Notes or other conv
capital raising purposes (e.g., Simple Agreements for Future Equity)).

"Change of Comtrol” means (i) 4 consolidation or merger of the Company with or inf
other corporation ar other entity or person, or any other comporate reorganization, other than any
such consolidation, merger or reorganization in which the sharcs of capital stock of the Company

or reorganization continue to represent a
after such consolidation, mer

party in which in excess of 50% of the Company's voting power is transterred: or (iii) the sale or
transfer of all or substantially all of the Company . or the exclusive license of all or
substantially all of the Company’s material intellcetual property; provided that a Change of
Control ot i ; ¢ actions principally for bona fide
the Company or any su r, indebtedness of
or & combination thercof. The Company shall give the
prior to the unticipated date of
tepayment pursuant o this parageaph in
all be subject to any rcs thholdings. and may
pay (or any pat to such € gent) following
Chang cedu 4 in connection with
Change of Control.

¢ Redemption upon Milesto
Subscriber” means a wnique registered user account for the 1Q121 application that has
completed the g erifica then required by IQ121.COM Limited
(the “Parent™) for activation of 2 ount, is not fraudulent, duplicate, suspended or
deactivated, and is counted as an active verificd subseriber in the books and records of the
Parent, in each case as determined in g h by the Board of Dircctors of the
Subscriber Milestone™ means the first date
criber

000 Verified App Subscrib

ubseriber. Milesione or the 10M Fxit

Company deliv vered witki thiry

occurrence, fo require the Company to redeem this Note, in whole and nof in par, for cash in an
amount cqual Lo five (5) times the original principal amount of this Note (the “5M Re
Amount™), plus the acerued interest as of the Notic The closing of such redemption shall

accur within one hundred and cighty (180) days following the Company’s receipt of the Holder's
If the 10M Exit occurs at any time while this Note remains outstanding, the
ns relating to the 10M Exit shall govern notwithstanding that the 5M Subscriber

the Company issuable upon the cc 3 h e i ed for
capital raising purposes (e.g., S gre ) s of this Note,
Change of Control® m
other corporation or other entity of person. oF any other corporale reorganization, other than any
uch consolidation, m r s of capital stock of the Company
continue 1o represent a
oting power of the surviving entity immediatel wolidation, mer
ii) any on or ser c nsactions to which the Company

party in which in cacess of 0% of the Company's voting power is transferred; or (i) the sale or

transfer of all or substantially f the C w's assets, or the exclusive license of

ubstantially all of the Company's mate ctual property; provided that a Chan
1 shall not include any transaction or 2 s principally for bona fide equity
financing purposes in which cash i e by the Company or any suceessor, indebledness of
d or a combination thereof. The Company shal the
s than 10 days prior to the anticipated date of
consummation of the Change of Confrol. Any repayment pursuant fo this paragraph in
connection with a Change of Control s 1 o any required tax withholdings, and may
e made by ompany (o amy pary 1o such Change of Conirol or s agent) following the
Change of Control in connection with payment procedures established in conneetion with such

of Control

Rulrmpnau upon Milestone Achicvement. For purposes of this Note, “Verificd App
ber” means a unique registered user account for the 1Q121 application that has
mmuﬂu\u! the onboarding and verification procedures then required by 1Q121.COM Limited
(the “Paren(”) for activation of a subseriber accounL, is not fraudulent, duplicate, su: dor
d, and is counted as an active verified subscriber in the books and records of the

of the Parent. *
s
Verified App Subscribers, “10M Exit” means the first date on which the Parent hay d
least 10,000,000 Veri pp Subseribers, Promptly following the eccurrence of the
Subscriber Milestone or the 10M Lxit, and in any event within thirty (30 days thereafl
mpany shall deliver written notice thereof 10 the Tlolder. Upon the occurrence of the SM
Subscriber Milestone, the Holder shall have the option, exercisable by written notice to the
Company delivered within thirty (30) days after receipt of the Company’s notice of such
e, 10 require the Company Lo redeem this Note, in whole and not in part, for cash inan
iginal principal
of the Not

exercise notice. 1f the 10M Exit occurs at any time while this Note remain: anding, the
provisions relating (o the 10M Exit shull govern notwithstanding that the 5M Subscriber

the Company issuable upon the conversion of Notes or ofher convertible securitics issued for
capital raising purposes (c.g., Simple Agrecments furhmuclquhv » h-rpurpn\r\u[\hi\‘Ju\u
a "Change of Contral" means (i) a consolic

majority of the voling power of the survi
: (ii) any transaction or series of sactions 10 which the Company is a
party in which in excess of 50% of the Company's voi i ythe sale or
y all of the Company's xclusive license of all or
all of the Company's material intellectusl property; provided that a Change of
ontrol shall not inelude rics of transaetions principally for bona fide equity
Company of any su d s of

Holder notice of a Change of Control ot less than 10 days prior to the anticipated da
consummation of the Change of Conirol. Any repayment pursuant to this paragraph in
onnection with a Chinge of Control shall be subject to any required tax withholdings, and m
be made by the Company (or any party to such Change of Control or its agent) following the
Control in connection with payment procedures established in connection with such

¢ Redemption upon Milestone Achicvement. For purposes of this Note. “Verified App
Subscriber” meuns o unique registered user account for the 1Q121 application that has
completed the anboarding and verification procedures then required by 1Q121.COM Limited
(the “Parent” ¢ fraudulent, duplicate. suspended or
deactivat d as an a i b ] the
Parent, in cach case as determined in good faith by the Board of D c Parcnt, “5M
Subscriber Milestonc™ means the first date on which the Parcnt has achic

means the first date on which the Purent b uchicved al

bers. Promptly following 1 of the SM

iber Milestone or the 10M Exit, and in any event within thirty ys thereafter, the

Company shall deliver written notice thereof to the Holder. Upon the occurrence of the SM
Subuerber Milestonc, the Haler shall bave the opton, crenisabis by Sritn i 10 the
Company delivered
occurrence, to requ " hole and not in part, for cash in an
amount equal to five (5) times the mn_!m.ﬂ principal amount of this Note (the “5M Re
mount”), plus the accrued inte 2 Date. The closing of such redemption shall
oceur within one hundre e 80 v ¢ Company’s receipt of the Holder’s
sxercisc notice. [T the 10M Exit occurs at any time while this Nole remains oulstinding, the
provisions relating 1o the 10M Exit shall govern notwithstanding that the SM Subscriber




Milestone may pr have occurred and the Holder may not yet have
redemption right in respect thereof. Upon the accurrence of the 10M Exit, the C
redeem this Note, in whole and not i part, for cash in an amount equal to ten (10) times the
original principal amount of this Note (the “10M Redemption Amount™), plus the acerued
interest as of the Notice Datc, und such redemption shall be completed within one hundred and

bty (180 days after written notice from the Company to the Tolder confirming achievement
f the 10M Exit (the “Exit Notice"). Payment of the applicable redemp all be made
in cash or immediately available funds. If the Company has insufficient fund the 5M
Redemption Amount or 10M Redemption Amount, the Parent will guarantee the payment. For
the avoidance of doubt, the SM Redemption Amount and the 10M Redemption Amount are cach
inclusive of all principal, acerued interest and any other amounts that may otherwise be payable
under this Note, and at in full of the applicable redemption amount this Note shall be
2, and 1o further principal, interest or other amount

or payable hercunder. Any redemption pursuant to this Section 2(c) shall

4. Prepayment. Except as expressly provided in Section 2a through 2c above, the Company
may not prepay this Note p the Maturity Date without the t of the Tlolders of a
majority of the outstanding principal amount jority Holders"

e. Procedure for Conversion. In connection with any conversion of this Note into capital sto
the Tolder shall surender this Note to the Compan  to the Company any
documentation rea by i (including, in the case of a Qualified
Financing, all financing documents executed by the on with such Qualified
Financing). The Company shall not be requircd to issuc or defiver the capital siock into

this may convert until the Holder has surrendered this Nate to the Company and d

10 the Company any such doeumentation. Upon the conversion of this Note into eapital stock
pursuant to the terms hereof. in lieu of any fractional shares to which the Tolder would otherwise
be entitled, the Company shall pay the Holder cash equal to such fraction multiplied by the price

at which this Note converts,
nterest Acerual. If a Change of Control or Qualificd Financing is consummated, all mterd
an this Note shall be deemed 1o have stopped accruing as of a date selected by the Company that
prior o the signi the definitive a
ONS AND WARRANTIES

a. Representations and Warranties of the Company: The Company herchy represents and
warrants to the Holder as follows:

Milestone may prev der may not yet have exercised its
Tedemption Tight in respect thereof. Upon the of the 10M Exit, the Company shall
redeem this Note, in whole and not in part, for cash in an amount cqual to ten (10) times the
original principal amount of this Note (the “10M Redemption Amount accrued

frer written notice from the Company to the Holder confirming achievement
T the 10M Exit (the “Exit Notice™). Payment of the e redermption amount shall be made
in cash or immedi d any has nt funds to pay the SM
lemption Amount or 1M Redemption Amount, the Parcnt will guarantee the payment, For
the avoidance of doubt, the $M Redemption Amountand the 10M Redemption Amount are cach
inelusive of all principal, accrued interest and any other amounts that may
under this Note, and upon payment in full of the applicable redemption amo
cancelled and shall ceas to be outstanding, and no further principal, interest o other amounts
hall thereafler be duc or payable hereunder. Any redemption pursuant to this Section 2(c) shall
e permitted norwi
d.  Prepayment. Except as expressly prc through 2¢ above, the Company
may not prepay this Note prior to the Maturity Date without the consent of the Holders of a

majority of the outstanding principal amount of the Notes (the "Majority Holder

. Procedure for Conversion. In connection with any version of this Note into capital stock,
the Holder shall sumender this Note 1o the Company and deliver to the Company any

documentation reasor

Tinancing). The Company shall not be required to issuc or deliver the
this Note ma nvert until the 1olds E rdered this Note to the Comp

. Upon the conversion N capital stock
pursuant to the terms here vy fractional shares to which the Holder would other
be entitled, the Company shall pay
at which this Note converts.

f. Interest Accrual. If a Chan

n this N
i up to 10 days prior 1o the signin fni cement for the Change of Control or
Qualified Finanei

3. REPRESENTATIONS AND WARRANTIES

. Representations and Warranties of the Company: The Company hereby represents and
ants to the Il

y previously have occurred and the Holder may not yet have excrcised its
redemption right in respeet therco. Upon the occurrence of the 10M Exit, the Company shall
redeem this Note, in whole and not in part, for cash in an amount equal 1o ten (10) times the

al principal amount of this Note (the *10M Redemption Amount”), plus the accrued
interest as of the Notice Date, and such redemption shall be completed within one hundred and
cighty (180) days afier written notice from the Compuny 1o the Holder confirming achicvement
of the 10M Exit (the “Exit Notice™). Payment of the applicabl iption amount shall be made
in cash or immed ilable funds, IF the Company has insufficient funds o pay the SM
Redemption Amount or L0M Redemption Amount, the Parent will guarantee the payment. For
the avoidance of doubt, the SM Redemption Amount and the 10M Redemption Amount are each
inclusive of all principal, accrued interest and any other amounts that may otherwise be payable
under this Note, and upon payment in fill of the appli mption amount this Note shall be
cancell ase o be outstanding, a f crest o other amounts

be permitted notwithstanding Section 1(c) above.

. Prepayment, Fxcopt as expressly provided in Scetion 2a through 2¢ above, the Company
may nol prepay this Note prior 1o the Maturity Date without the consent of the Holders of a
majority of the outstanding principal amount of the Notes (the "Majoriqy Holders")

e. Procedure for Conversion. In connection with any conve Note into capi y
the Holder shall surender this Note to the ¢ and deliver 10 the Company uny
documentation reasonably required by the Com
all financing documents exceuted by the Inves Q
mpany shall not be required o i pital stock into which
convert until the Holder has surrendered this Note to the Company and deliver
uch documentation, Upon the conv
pursuant Lo the terms hereof, in licu of any fractional share

or Qualified Financing is mmated, all interest
stopped aceruing as of'a date selected by the Company that
of the definitive nt for the Change of Control or
Qualified Financing

3. REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Company: The Company heteby represents and
warrants to the Holder as follo




mpany has the requis erate its properties and assets and o
carry on its business as now conducted and as proposed to be conducted. The Company is duly
qualificd and is authorized o do busincss and is in good standing 3 m corporation in all
jurisdictions in which the nature of its activities and of its properties (both owned and leased)

makes such qualification nece: lictions in which failure to do so would
'Material Adverse Effect").

te Power. The C
m it
(the "Baard") has approved the is of this Note based upon a reasonable beficf that the
uance of this Note is appropriate for the Company afier reasonable inguiry concerning the
mpany’s financing and financial situation.

the Board and the

uance and delivery of this Note has been taken.

This Note eonstitutes a valid and binding abligation of the Company enforeeable in rdance

with its terms, subject to laws of general application relating to bankmuptey, insolveney, the relicf
of debtors and, with respect Lo rights to indemmity, subjeet to federal and state securitics law

Any securitics issued upon sion of this Note (the *Conversion Secarities"). when issued

of this Note, will be validly issued, fully paid, nonassessable,

free of any liens or encumbrances and issued in compliance with all applicable federal and

uritics laws,

v. Governmental Consents. All consents, approy s or authorizations of, or
wations. qualifieations, designations. declarations o governmental
authority required on the part of the Company in conncetion with
obtained.

. Compliance with Laws. To its knowledge, the Company is not in violation of any
applicable statute, rule, regulation, order or restriction of any domestic or foreign government or
any instrumer thereof in respect of the conduct of its business or the ownership
ofits propertics, which violution of which would huve s Material Adverse Kife

vi. Compliance with Other Instruments. The Company is not in violation or def:

any term of riificate of incorporation or provision of a

indenture or contract to which it is a party and b any judgment, deer
order or writ, other than such violation(s) that would not have a Material Adverse Eifect. The
execution, delivery and performance of this N ul in any such violation or be in
confliet with, or constitute, with or without the passage of time and giving of notice, either
default under any such provision, instrument, judgment, decree, order or wril or an event that

i. Organization, Good Standing and Qualification. The Company i
organized, validly existing and in good standing under the laws of the State of Delaw
Company has the requisite comporute power 1o own and operate its properti
carry on its business as now eondueted and as proposed 1o be conducted. The Compan
qualified and is ized to do business and is in good standing as a fo
jurisdictions in which the nature of its activities and of its properti
makes such qualification necessary, except for those jurisdietions in which
nat have erse m the Company or its business (a "Material Adver

Corporate Power. The Company has all requisite corp power fo issue this Note
md 1o carry out and perform its ubligations under this Note, The Company’s Bourd of Di
{the "Board") has approved the issuance of this Note based upon a reasonable belief that the
issuance of this Note is appropriate for the Company
Company’s financing objectives and financial situation.

Authorization. All corporate action an the part of the Company, the Board and the

¥ for the issuamee and defivery of this Notc has been take
This Note constitutes a valid and binding obligation of the Company enforceable in accordance
with its terms, subjeet Lo laws of gencral application relating to bankruptey, i ney, the reliel
of debtors and, with respect to rights to indemnity, subject to federal and state
Any securities issued upon conversion of this Note (the "Conversion Securities
in compliance with the provisions of this Note, will be validly issued, fully paid, nonassessable,

). when issued
free of any liens or cneumbrances and issucd in compliance with all applicable
securities lav

iv. Governmental Consents. All consents, approvals, orders o authoriza
ations, designations, declarations or fil

authority required on the part of th
biained.

iv. Compliance with Laws. Te s not in violation of any
applicable statute, ule, regulution, order or restriction of any domestic or forcign government or
any instrumentali cy thereof in respeet of the conduct of iis business or the ownership
ofiits propentie c e a Material Adverse Effect

i. Compliance with Other Instruments. The Company is not in vielation or default
f its certificate of incorporation or bylaws, or of any provision of any mort
indenture or contract to which it is a party and by which it is bound or of any judgment, decree,
order or wiit, other than such violation(s) that would not have a Material Adverse Effect, The
xeeution, delivery crformance of this Note will not result in any such violation or be in
conflict with, h or without the passage of time and giving of notice, cither a
default under any ovision, instrument, judgme arder ¢ ot that

carry on its business as now conducted and as proposed to be conducted. The Comp 5

qualified and is authorized fo do business and is in good standing as a foreign corporation in all

jurisdictions in which the naturc of its activities and of its propertics (both owned and leased)

makes such qualificat p for thos ions in which fuilure (o do so would
t on the Comp

out and perk
(the "Board") has approved he issuance of this Note based upon a reasonable belicf that the
issuance of this Note is appropriate for the Company after reasonable inquiry concerning the
Company's financing objectives and financial situation

i. Authorization. All corporate action on the part of the Company, the Board and the
Kholders necessary for the issuance and delivery of this Note has been taks
alid and binding oblig ¥ enforceable in a
subject f general application relating
of debtors and, with respect to rights to indemni
urities ssucd upon conversion of this Note (the "Co
in compliance with the provisions of this Note, will be validly
free of any liens or encumbrances and issued in compliance with all appli

iv. Governmental Consents. All consents, approvals, orders or anthorizations of,

strations, g 3 " . declarations or filings with, any govemmer
authority required on the part of the Company in connection with issuance of this Note h
obained

nee with Laws. To its knowledge, the Company is not in violation of any
sulation, order or restriction of any domestic or forcign government or
of the conduct of its busine: i

1d have a Material Adverse Effect.

r default of
mortgage,
indenture or contract 1o which it is a party and by which it i bound ot of any judgment, de
order or writ, other than such violation(s) that would not have a Material Adverse
execution, delivery and performance of this Note will not result in any such violation or be in
itute, with or without the passag
on, instrument, judgment, de




resuls in the ercation of any licn. charge or encumbrance upon any assets of the Company or the
cation, impairment, forfeiture o nonrenewal of any material permi, license,

thotization or approval applicable to the Company, its business or operations or any of its
assets or propettics, Without limiting the forcgoing, the Company has obtained all waivers
reasonably nccessary with respect o any preemptive rights, rights of first refusal or similar
right ice & periods provided for as part of any such rights, in order
nsummate the transactions contemplated hereunder without any third party

asa

vii, No "Bad Actor" Disqualification, The C

determine whethr any Company Covered Porson (as defined below) is subject fo imy

actor” disqualifications described in Rule S06(d)(1)() through (viii), as modified by Rules
06(d)(2) and (d)(3), under the Act ("Disqualification Events"). To the C

1o Company Covered Per lbject to a Disqualification Event, The CY

to the extent required, with amy disclosure obligations under Rule S06(

purposes of this Notc. "Company Covered Persans” arc those persons specified in Rule
S06(d)(1) under the Act; provided, however, that Company Covered Persons do nat include ()

et of the Company

Conversion
cumities (collectively, the "Securifies) arc and will be exempt from the registration and

prospeetus delivery requirements of the Act, and have been registered or qualified (or

from r 0 and qualification) under the registration, permit or qualification requirements

all applicable state securities las

ix. Use of Proceeds. The Company shall us solely for the
perations of and not for any personal, famil

b. Representations and Warranties of the Holder. The Holder hereby represents and warrants
to the Company as of the date hercof as follows:

i. Purchase for Own Account. The Holder is acquiring the Securities solely for the
Holder's own account and beneficial inferest for investment and not for sale or with a view
distribution of the Sccuritics ar any part thercof, has mo present intention of selling (in
connection with @ distribution or othcrwise), granting any participation in, or otherwisc
distributing the : esently have reason to anticipate a change in such intention.

Information and Sophistication. Without lesscning or obviating the representations
and warranties of the Company set forth in ) the Tolder herel

material p L
authorization or approval upplicable to the Company, its business or operations or any of its
assels or properties. Without limiting the foregoing. the Company has obtained all waivers

s, sights of first refusal or similar

part of any such rights, in order

amsactions contemplated hereunder without smy third party
of the Compan:

vii. No "Bad Actor” Disqus
determine whether any Company Cov 1o any of the "bad
actor” disqualifications described in Rule S06(d)(1)6i) through (viii). as modified by Rules
S06()(2) and (G)(3), under the Act ("Disqualification Events"). To the Company's knowledge,
o Company Covered Person is subject o a Disqualification Event, The Compuny has complied.
o the extent required, with any disclosure obligations under Rule SO6(c) under the Act. For
of this Note, "Company Covered Persons" are those specified in Ru

the Act; provided, however, that Company Covered Persons do not include (a)

any Holder, or (b) any person or entity that is deemed to be an affiliated ssuer of the Company
ely as a result of the relations|

sentations and warranties of the Holder
contained in subscetion (b) below, the offer, issue und sule of this Note and the Conversion
(eollectively, the "Securities") are and will be exempt from the registration and
elivery requirements of the Act, and have been registered or qualified (o are exempt
tration and qualification) under the registration, permit or qualification requirements of
state securifies law

mpany shall use the proceeds of this Note for the
1, family or houschold purpose.

b. Representations and Warranties of the Holder. "The Holder herehy represents and warrants
10 the Company as of the date hereof'as follows:

Purchase for Own Account. The Holder is acquiring the Sceuritics sole
Holder's own ace heneficial interest for investment and not for sale or with
distribution or any part thercol, has no present intention of selling (in
conneetion ribution or other granting any participation in.
distributing the same, and do /e reason to anticipate a change in such intentio

Information and Sophistication. Without lessening or obviating ntations
and warranties of the Company set forth in subs

vesults in the creation of any lien, charge or encumbrance upen any asscts of the Company or the
suspension, revoeation, impiirment, forfeiture or nonrenewal of any material permit, license,
autherization or approval applicable to the Company, its business or operations or any of its

2 o has obtained all waivers
reasonably neces: c y preemptive 1 2 t refusal or similar
vights, including any ring periods provided for as part of any u
for the Company 10 consummate the transaetions contemplated hereunder without any third part
abtaining any rights o ¢ 5 Company as a
result of the consummat

vii. No "Bad Actor" Disqualification. The Company has exercised reasonable care to
determine whether any Company Covered Person (as defined below) is subject to any of the "bad
actor" disqualifications described i Rule 506(d)1)(i) through (viii), as modified by Rules
506(d)(2) and (d)(3), under the Act (*Disqualification Events"). To the Company
o Company Covered Person is subject (o a Disqualification L

ent required, with any disclosure obligations under Rule 5
of this Note, "Company Covered Persons" are tho: specified in Rule
06(d)(1) under the Act; provided, however, that Company Covered Persons do ot include (a)
1y Holder, or (b) any person o entity that is deemed to be an affilisted issucr of the Company
solely as a result of the relationship between the Compan y Holder.

viii. Offering. Assuming the accuracy
contained in subscetion (b) below, the offer, issue and sale of this Note and the Conversion
Securities (collectively, the "Securities") are and will be exempt from the registration and
prospectus delivery requirements of the Act, and have been registered or qualified (or are cxempt
istration and qualification) under the registration, permit ot qualification requirements of
curitics la

. Use of Proceeds. The Company shall use the proceeds of this Note solely for it

operations of its business, and not for any personal, Family or household purpose

b. Representations and Warrantics of the Tlolder. The Iolder hercby represents and warrants
to the Company as of the date hereof as follows:

i. Purchase for Own Account. The Holder is acquiring the Securities solely for the
Holder's own account and beneficial interest for investment and not for sale or with a view 10
distribution of the or any part thereof, has no present intention of sellin

nection with a distr therwise), granting any participation in, or otherwise

distributing the same, and docs not presentl Teason 1o antieipate a change in such intention.

. Information and Sophistication, Without lessening or obviating the repr

and warrantics of the Company sct forth in subsection (a) above. the Holder herel




acknowledges that the Holder has received all the information the Holder has requested from the
Company and the Tolder considers necessary or appropriate for deciding whether to acquire the
Securities, (B) represents that the Holder has had an opportunity to ask questions and receive
answers from the Compiany regarding the terms and conditions of the offering of the Sceuritics
and 10 obtain any additional information neccssary to verify the aceuracy of the information
1 the Tolder and (C) further represents that the Tlolder has such knowledge and expericn
and business matters that the Holder is capable of evaluating the merits and ris

The Tlolder acknowledges that investment in the

4 high degree of risk, and represents that the Holder is able, without

materially impairing the Holder's financial condition, to hold the Sccunitics for an indcfinite
period of time and to suffer a complete loss of the Holder's investment

set forth ab
Securities unle

1. There
proposed dispo

atement; or

2, The Holder shall have notified the Company of the proposed disposition and
fumnished the Company with a detailed staiement of the circumstances surrounding the
proposed disposition, q ¢ Campany, the Holder shall have
furnished the Company inion of counsel, re y satisfactory to the
Company, that such disposition will not require registration under the Act or any
applicablc state sceuritics provided that no such opinion shall be required for
dispositions in compliance with Rule 144 under the Act, except in unusual circumstincy

3. Notwithstanding the provision ) and (2) above, no such

registration stalement. or opinion of counscl shall be neeessary for a transfer by the

THolder 1o & partner (or retired partner) or member (o retired member) of the Tlolder

accordance with partnership or limited liability company interests, or transfers b

will or int ceess a or lineal descendants or ancestors,

transfer: in writing to be subject fo the terms hercof 1o the same extent as if they
hereunder.

v. No "Bad Acts 2 on. The Holder nts and warrants that neither
(A) the Holder nor (B) an itrols the Hold the control of, or under
common control with, the is subject to any Disqualification Event, except for
Disqualification Events cover Rule 506(d)2)(ii) or (iii) or (d)(3) under the Act and

that the Holder has received all the information the Holder has reque:
Company and the Holder considers necessary or appropriate for deciding whether fo acquire the
Securitics, (B) represents that the Holder has had an opportunity to sk questions and receive
answers from the Company regarding the terms and conditions of the offering of the €
i the accuracy of the
uch knowledge and

to Bear Economic Risk. The Holder acknowledges that investment in the
u high degree of risk, and represents that the Holder is able, without
the Holder's financial condition, to hold the rrities for an indefinite
suffer a complete loss of the ITolder's investment.

iv. Further Limitations on Disposition. Without in any way limiting the represent
set torth above, the Holder turther agrees not to make any disposition of all ar any portion of the
Seeuritics unless and until:

1. There is then in cffeet a registration stalement under the Act covering such

proposed disposition and such disposition is made in accordance with such e

The Holder shall have natificd the Company of the proposed disposition and
shed the Company with a detailed statement of the circumstances surrounding the
d dispos if reasonably requested by the Company
furnished the y with an opinion of counsel,
Company disposition will mol. require e
applicable state sci laws: provided that no such opinion shall be requ
dispositions in compliance with Rule 144 under the Act, exeept in unusual circumstances

above,

Holder to a partner (or retired partuier) or member (or retired member) of the Holder in

accordance with partnership ot limited liability company intercsts, or transfers by gifl,

I or intestate succession 1o any spouse or lineal descen tors, i all

K in writing to be subject to the terms hereof to the same extent as if they
were the Holders hereunder.

No "Bad Actor" Disqualifieation. The [older represents and warrants that ncither
(A) the Tolder nor (B) any entity that controls the ITold under the control of, or under
common conol with, the Holder, is subject to any Disqualification Event, except for
Disqualifieation Events covered B2} or (i) or (d)(3) under the Act and

acknowledges that the Holder has received all the information the Holder has requested from the
Company and the Holder considers neeessary or appropriatc for deciding whether o acquire the
Securities, (IB) represents that the [older has had an opportunity (o ask questions and receive
answers from the Compa rding the terms and conditions of the of
and to obtain any additional information necessary

given the Holder and (C) farther represents that i
in financial and business maters that the Holder is capable of evaluati
this investment

Securities

materially impairing the Holder's financial condition, to hold the Securities for an indefinite
period of time and to suffer a complete loss of the Holder's

iv. Further Limitations on Disposition, Without in 1 limiting the repres
set forth above, the Holder further agrees not to make any disposition of all or any portion of the
urities unless and unil:

1. There is then in effect a
proposcd disposition and
statement; or

2. The Holder shall have notified the Company

fumished the Company with o detailed statement of the

proposed disposition, and if reasonably requested by the Company, the Holder s
fumished the Company with an [ co reasonably satisfectory o the

Company, that such di stration under the Act or any

applicable state securities laws: provided that no such opinion shall be required for
15 in compliance with Rule 144 under the Act, except in unusual circumstances.

Notwithstandi

Tegistration statement or opinion of counsel shall be necessary

Holder 1o 4 pariner (or retired partner) or member (or retired member) of the Holder in
accordance with partnership or limited liability y inleresis, or transfers by gift,
r intestate succ y spouse or lineal descendants or ancestors, if all
transferees agree in wriing to be subject to the terms hereof to the same extent as if they
‘were the Holders hereunder.

‘Bad Actor” Disqualification. The Holder represents and warrants that neither

nor (B ent that controls the Holder or is under the control of, or under

commen control with, the Holder, is subject to any Disqualification Hvent, exccpt for
Disqualif e d by Rule SO6(d)2)i) o (iii) o (dN3) under the Act and




disclosed in writing in reasonable detail to the Company. The Holder represents that the Holder
has exercised rez able care to determine the a a epresentation made by the Ilolder
in this paragraph, and agrees to notify the Company if the Holder becomes aware of any fact that
makes the representation given by the Holder hereunder ing

vi. Foreign Investors, If th
701(2)(30) of the Intemal Revenue Code of 19
represents that he, she or it has satisfied itself
Jurisdiction in connecid
Note, including (4) the k
Securities, (B) any fo hax
overmmental or other conscnts that may need to be obtiined, and (13 the income tax and other
fax consequences, if any, that may be relevant to the purchase, holding, redemption, sale or
transfer of the Securities. The Tlolder's subscription, payment for and continued beneficial
ownership of the Securities will not violate any applicable securiies or other laws of the Holder

urisdiction.

wii. Forward-Looking Statements. With respe ny forecasts, projections of esults

and other forward-looking statements and information provided to the Holder, the Holder

s that such statements were preparcd biscd upon assumptions decmed reasonable

Company at the time of preparation. There is no assurance that such statements will prove
accurate, and the Company has no obligation to update such statements.

4. EVENTS OF DEFAUL

w) hereunder, at the option and upon the

tten notice to the Company (which election and

notice shall not be required in the case of an Event of Default under ction (ii) )

below), this Note shall accelerate and all principal and unpaid accrued interest shall become due
ble. The oeeurrence of @ o the following shall constitut :

i. The Company fai of the prin
Note on the date the same becomes due and payable or any unpaid accrued interest or
other amounts due under this Note on the date the same becomes due and payable:

ii. The Company files any petition o action for relief under any bankrupt

or moratorium law or any other law for the relief of, or
relating to, debtors, now or hereafier in effect, o makes any assignment for the benefit of
creditors or takes any corporate action in furtherance of any of the foregoir

he Company. The Tolder represents that the Tlolder
the accuracy of the representation made by the Holder

nts that he, she ¢ 2
jurisdiction in connection with any be fo a th
Note, including (A) the legal requirements w e of the
ritics, (B) any 0 (C) uny

that may be relevant to the purcha . redemption, sale
curities. The Holder's subscription, payment for and continued beneficia
my applicable or ather laws of the Holder's

Forward-Looking Statements. With respect 1o ai sts, projections of results
and other forward-looking statements and information provided 1o the Holder, the Holder

such statements were prepared based upon assumptions deemed reasonable
by the Company at the time of preparation. There is no assurance that such statements will prove
accurate, and the Company has no obligation to update such statements.

4. EVENTS OF DEFAULT

4. If there shall be any Event of Default (as defined below) hereunder, at the option and upon the
declaration of the Majority Holders and upon writte: mpany (which election and
motice shall not be required in the case of an Fvent of Default under subsection (i) or (ifi)
below), this Note shall aceclerate and all principal and unpaid acerucd nterest shall become due
and pay The occurrence o one or more of the follo shall constitute an "Event of
Default":

i. The Company fails any of the principal amount due under this
te on the date the same becomes due and payable or any unpaid acerued interes

other amounts duc under this Note on the date the same becoms due and payable;

disclosed in writing in reasonable detail to the Company. The Holder represents that the Holder

vi. Forcign Investors. If the Holder is not a United States person (as defined by Section
sde of 1986, nendad (the "Code")), the Holder hereby
satisficd itsellas to the full observance of the laws of the Hold

n with any invitation 1o subscribe for the Seeuritics or any use of this

A) the legal r¢ nts within the Hold risdiction for the

other cans

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

transfr of the Sccurities. The Holder's subscription, payment for and continucd
ownership of the Securities will not violate any applicable securities or other laws of the Holder's

(atements. With respect 1o any projections of resul

and information provided to the Ilolder, the Ilolder

2 preparcd based upon assumptions deemed reasonable

y at the time of proparation. There is no assurance that such statements will prove
has no obligation o update such statements

NTS OF DEFAUL

. If there shall be any Event of Default (s defined below) hereunder, at the option and upon t
wation of the Majority Holders and upon written notice Lo the Company (whic

notice shall not be required in the case of an Event of Default under su

below), this Note shall accelerate and all principal and unpaid accrued interes

and payable. The occurrence of any one or more of the following shall constitute an "Event of

Defaulr':

i. The Compan: timely any of the prin under this
Note on the dute the same beeomes duc and payable or any unpaid acerued interest or
other amounts due under this Note on the date the same becomes due and payables

. The Company files any petition or action for relict under uny bunkruptey,
reorganization, insolvency or moratorium law or any other law for the relief
relating to, debiors, now or hereafier in effect, or makes any assignment for the ben

creditors or takes any corporate action in furtherance of any of the for




iii. An involuntary petition is filed against the Company (unless i fii. An involuntary petition is filed again: ny (un) fii. An involuntary petition is filed against the Compimy (unless such petition is
d or discharged within 60 days under any bankrupicy statute now or hereafler in within 60 days under any bankruptcy statute now o hereafter in dismissed or discharged within 60 days under any cy statutc now o her

effect, or a custodian, receiver, trustee or assignee for the benefit of creditors (or other effeet, or a custodian, recciver, trustee or assignee for the benefit of ereditors (or other effeet, or a custodian, eiver, trustee or

similar official) is appointed to take possession, custody or control of any property of the similar official) is appointed 1o take possession. custody or contol of any property of the similar official) is appointed 1o take po:

Compiny). Company),

In th the Company shall pay all reasonable any Event of De
der in enforcing and coll s Note o n o and court eost:

MISCELLANEOUS PROVISIONS MISCELLANEOUS PROVISION

a. Waivers. The Company hereby waives demand, netice, presentment, protest and notice of . Waivers. : ivers. The Company herct es demand, notice, presentment, protest and notice of
dishonor. dishonor. dishone

b, Further Assurances. The Holder agrees and covenants Lt at any time and from time Lo time D. Further Assurances. The Iolder and eovenants that at any ti frou time 10 time . Further Assurances. The Holder agrees and covenants that at any fime and from time to time
the Tlolder will prompily exceute and deliver to the Company such further instruments and the Holder will promptly excoute and deliver to the Company such further instruments and the Holder will promptly exceute and deliver to the Company such further instruments and
documents and take such further action as the Company may reasonably require in order ) documents and take such further action as the Company may reasonably requite n orde documents and take such further action as the Company may reasonably require in order to carry
out the full intent and purpase of this Nate and to vith state or federal securiti out the full intent and purposc of this Note and to comply with state or federal sceurttics law out the full intent and purpose of this Note and to comply with state or federal securities laws or
other regulatory upprovals. other regulatory approva other regulatory approvals.

c. Transfers of Nates. This Note may be transferred only upon its surrender to the Company for . Transfers of Notes. This Note may be transferred only upon its surrender to the Company Transfers of Notes. This Note may be transferre
tration of transfer, duly endorsed, or accompanied by a duly executed written instrument of registration of transfer, duly endorsed, or accompanied by a duly executed writen instrument of gistrati y endomsed, or accompanicd by a duly ¢

fer in form satist: the Company. Thereupon, this Note shall be reissued to, and transfer in form satisf Lo the Compuny. Thercupon, this Note shall be reissued to, nd form satis Thereupon, this Note

tered in the name of, the transforce, or a new Note for like principal amount and interest tered in the name of, the transferee, or & new Note for like prineipal amount and interest istered 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 transferce. Interest and principal shall be hall b issucd 1o, and registere name of, the transferce. Interest and principal shall be shall be issued to, and registered in the name of, the transferce. Interest and principal shall be
paid salcly to the registcred holder of this Note. Such payment shall constitute full dischrge of paid solely to the registered holder of this Note. Such payment shall constitute full discharge of y tered holder of this Note. Such payment shall constitute full discharge of
the Company’s obligation (o pay such interest and principal 1 to pay such interest and principal. the Company's abligation to pay such interest amd principal

d. Market Standoff. To the extent requested by the Company or an un d. Market Standoff. To the extent requested by the Company or an underwiter of securities of d. Market StandofT. To the extent requested by the Company or an underwriter of securitics of”
the Company, each Holder and : ’ i the Company, cach Holder and any permitied transferce thercof shall not, without the prior the Company. each Holder and any permitted transfiree thereof shall not, without the prior
written consent of the ma writlen consent of the m underwriters in the PO (as hereafier defined), offe . ki written consent of the managing underwriters in the IPO (as hereafter defined), offer, sell, make

shott sale of, grant or scll any aption for the purchase of; lend, pledge, otherwise transfer or y ¢ of, grant or sell a 51 i any short sale of, grant or sell any option for the purchase of, lend, pledge, otherwise transfer or
dispose of (dir ¢ swap or other arrangement that transfrs to dispose of (directly or indirectly), enter into any swap or ofhe ment that transfers to dispose of (dircetly or indircetly), enter into any swap or other amangement that transfers to

hez. in who ces of ownership (whether any such amather, in whol or in part, any of the cconomic comscquences of ownership (whether any such another, in whole or in part, any of the cconomic consequences of ownership (whether any such

transaction is described above or is to be settled by delivery of Securities or ofher securities, in transaction is deseribed shove or is w be scided by v of Sceuritics or other sceuritics, in transaction is described above led by delivery of Securities or other securitics, in

cash, or otherwise), any Securi her shares of stock of the Compuny then owned b cash, or otherwise), any Securities or other shares of siock of th o cash, 0

Holder o any transferce thercof, or cnter into un agreement ta do any of the forcgoing. for up to Holdet or any transferee thereof, o enter into an agreement o do any of th . for up to Holder r o going, for up to
) days followin cfMective date of the registration statement of the initial public offerir the effective date of the registration statement of the initial public offering of 80 days following the cffective date of the registration statement of the initial public offering of

the Company (the "JPO") filed under the Securities Act. For purposes of this para ompany (the "IPO") filed under the Securities Act. For purposes of this paragraph, the Company (the "IPO") filed under the Sc Act. For purposcs of this paragraph,

"Company” includes any wholly owned subsidiary of the y into which the Company "Company” includes wmy wholly owned subsidiary of the Company into which the Company " includes any wholly owned subsi ompany into which the Company

merges or consolidates. The Company may place Testrictive legends on the certificate merges or consolidates. The Company may phice restrictive legends on the certific n r Slida legends on the certificates




representing the shares subject to this paragraph and may impose stop transfer instructions with
respect 10 the Securities and such other shares of stock of each Tlolder and any transferee thereof
(and the shares or securities of every other person subject to the foregoing restriction) until the
and of such period. Fach Holder and any transferce thercof shall enter into any agreement
reasonably required by the underwriters 1o the PO o implement the forcgoing within any
reasonable timeftame so requested. The underwriters for any PO are intended third party

reficiaries of this paragraph and shall have the right, power and authority to enforce the

raph as tho y

Amendment and Waiver. Any term of this Note may be amend d with the written
consent of the Company and the Holder. In addition, any term of this Note may be amended or
watived with the written consent of the Company and the Majority Holders. Upon the ¢Mectuation
of such waiver or amendment with the consent of the Majority IHolde ance with this

nendment or waiv
all of the Notes, and the Ce y shall prompily give written ng
Haolder has not previously consented to such amendment or waiver in writing;
failure to give such notice shall not affect the validity of such amendment or waiver

f. Governing Law. This Note shall be governed by and construed under the laws of the State of
applied to are residents, made and performed
within the State of Delaware, without giving effect to confliets of laws pringiples.

4 Agreement. The terms and conditions of this Note shall inurc 1o the benefit of and be
ing upon the ors and assigns of the parties. Nothing in this Note, expressed
implied, is intende arty any rights. remedies, obligations
liabilities under ar by reason of this Note, except as expressly provided in this Note.

h. Counterparts; Manner of Delivery. This Note may be exeeuted in two or more epunterparts,
cach of which shall be deemed an original, bul all of which together shall constitule onc and the
same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf

any clectronic signature complylng with the U.S. f& IGN 0, Uniform

Electronic Transactions Act or other applicable law) or
it so delivered sl
and cffictive for all purposcs.

all be to have been duly
i. Titles and Subtitles. The titles and subtitles used in this Note are used
and 1o b inconstruing of interpreting t

j- Notices. All notices required or permitted hereunder shall be in writing and shall be deemed
effectively given: (i) upon personal delivery to the party to be notified, (i) when

graph and ma p transfer instructions with
shares of st cl and any transferee thereof
g restriction) until the
end of such period. Each Holder and any transferce thercof
sonably required by the underwriters to the TPO fo impl
timefiame so requested. The underwriters for an ended third party
cficiarics of this p h and shall have the Tight, power and authority to enforce the
sions of this paragraph as though they were parties hercto,

. Amendment and Waiver. Any term of this Note may be amended or waived with the writien
npany and the Tolder. In addition, any term of this No
npany and the Majority olders
of the Majority Holde

shill b cffective as to, and binding

Compuny shall prompily give writien notice thereo'to th

s not previously consented o such amendment or waiver in witing: provide:
ve such notice shall not affect the validity of such amendment or waiver.

g. Binding Agreement. The terms and conditions of this Note shall inure to the ben

binding upon the respective successors and assigns of the parties. Nothing in this Note,

or implied, is intended to confer upon any third party any rights, remedics, bl
5 under or by reason of this Note, except as expressly provided in this Note

ame instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf o
clectronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform
Fleetronie Transactions E able law) or other transmission method and any
and be valid

L. Titles and Subtitles. The titles and titles used nience only
and are not to be considered in construing

required or permitted hereunder shall be in writing and shall be deemed
iven: (i) upon personal defivery to the party 10 be notified, (i) when scnt by

reprosenting the sharcs subject to this paragraph and may imposc stop transfer instructions with
respeet 1o the Securitis and such other sharcs of'stock of cach Holder and any

(and the shares o

end of such period. Ea ¢ h agreement
reasonably required by the underwrit ¢ IPO to implement the foregoing within any
reasonable tmeframe so requested. The underwriters for any 1PO are intended third party
beneficiaries of this paragraph and shall ha and authority to enforce the
provisions of this paragraph as tha

¢. Amendment and Waiver. Any tem of this Note may be amended or waived with the written
consent of the Company and the Holder. Tn addition, any term of this Note miy be amended or
waived with the written consent of the Company and the Majority Holders, Upon the effectuation
of such waiver or amendment with the consent of the Mujority Holders in conformance with this
paragraph, such amendment or waiver shall be effective as 1o, and binding ag

all of the Notes, and the Company shall promptly give written notice thereof to the TI:

Holder has not previously consented to such amendment or waiver in writing; provided that the

o give such natice shall nat affeel the validity of such amendment or waiver,

w. This Note shall be governed by and construed under the laws of the State of
applied to agreements 5 made and to be perform
entirely within the State of D

Binding Agreement. The terms and conditions of this Note shall inure to the benefit of and be
binding upun the respective suceessors and assigns of the parties. Nothing in this Note, expressed
or implied, is intended Lo confer upon an . obligations
liabiliti er or by reason of this N X

b. Counterparts; Manner of Delivery. This Note may be executed in two or more counterparts,
ach of which shall be deemed an original, but all of which together shall constitute one and the
same instrument, Counterparts may be deliverd via faesimil tronic mail (including pdf or

clectronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform
Electronic “Transactions Act or other applicable law) or ether transmission method and an
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid
and effective for all purposes.

Titles and Subtitles. The titl md subtitles used in this Note are used for conv
und urc not to be consideread in construing or interpreting this Note.

i Notices. All noti ind shall be decmed
given: (i a (if) when s




confirmed electronie mail or facsimile if sent during normal business hours of the recipient, if
not, then on the next business day, (iii) five days after having been sent by registered or certified
mail, retumn receipt requested, postage prepaid, o (iv) one day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt,
All communications (o a party shall be sent to the party's address in their Wefunder account at
such other add ) as such party may de > by 10 days’ ad written notice to the
ther party hezeto.

k. Expenses. The Company and the Holder shall each bear
incurred with respeet to the negotiation, exceution and delivery of this Note and the transactions

conternplated herein

1. Delays or Omissions. It is agreed that no delay or omission to exercise any right, power or
Holder, upon any breach or default of the Company under this Note shall
impair amy such right, power ot remedy, nor shall it be construed 1o be a waiver of any such
breach or default, or any acquisscence therein, or of or in any similar breach or defaul thereafter
oceurring mor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default therctofore or thercafier oceurring. It is further agreed that any waiver, permit,
consent or approval of any kind or character by the [lolder of any breach or default under this
Nate, or any wa the Holder of any provisio ditions of this N
writing and shall be cffective only to the extent sper sct forth in writh
remedies, cither under this Note, or by law or otherwise afforded to the Holder. shall be
cumulative and not alternative. This Note shall be void and of no force or effect in the event that
the Holder fails to remit the full principal amount 1o the w within five calendar days of
date of this Not

m. Entire Agreement. This Notc constitutes the full and cntire understanding and agreement
between the parties with Tegard to the subjeets hereof, wmd no party shall be liable or bound to
any other parly in any manner by any representations, warrantics, covenants and agreem

e Iy set forth herein.

on any
nd Board

Note is subordinated in
at 1o the p y full of d in existence on the dat
Note or hereafter incurred, "Senior Indebtedness" shall mean, unless expressly
or made on a parity with the amounts due under this Note, all amounts due in connection w
indcbiedness of the Company to banks or other lending institutions regularly cng

nfirmed elect f the recipient, if
not, then on the next b i) fiv registered or certified
mal, Tetum receipt requested, postage prepaid, or (iv) one day afler deposit with 4 nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt.
All communications to a party shall be sent to the party's address in their Wefunder account
such other address(es) as such party may designate by 10 days' advance written notice to the
other party her

k. Expenses. The Company and the Holder shall cach bear its respective oxpenses and legal fo
ineurred with respect to the negotiation, exceution and delivery of this Note and the transactions
contemplated herein.

1. Delays or Omissions. It is agreed that no delay or omis
o0 the Holder, upon any breach or default of the Com

impair any ght, power or remedy, nor shall it be construcd to be a waiver of any such
breach or default, or any uequiescenee thergin, or of or in uny similur breach or default thercafler

curring: nor shall any waiver of any single breach or default be deemed a waiver of any other
breach or default theretofore or thereafter occurring. It is further agreed that any
consent or approval of any kind or character by the Holder of any ch or default under this
Note, or uny y f any provisions ar conditions of this Note, must be in
wriling and sha y 10 the extent specifically
remedies. cither under this Note, or by law or otherwise
cumulative and not alternative. This Note shall b 0 r effect in the event that
the Holder fails to remit the full princi smpany within five calendar days of

¢ of this Note,

m. Entire Agreement. This Note constitutes the full and entire understanding a

between the parties with regard 1o the subjects hereof, and no party shall be lisble or bound to
manner by ¢

n. Exculpation among Holders. The Holder jizes that the Holder is not relying on any
person, firm or corporation, other than the Company and its officers and Board members, in
making its investment or decision to invest in the Company.

Scnior Indcbtedness. The indebtedness evidenced by this No
‘payment to the prior payment in full of any Indebtedn
Note or wafler ncurred, "Senior Indebtedness” shall me:
or made on a parity with the amounts due under this Not
indebtedness of the Company to banks or other lending institutions r

confirmed clectronic mail or fi

not, then on the next husiness day

mail, return receipt requested, postage prepaid, or (iv) one day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt.
All communications to a party shall be ¥ s in their Wefunder aceount at
such other address(es) as such party miy designate by 10 iy writien notice 1o tf
other party hereto.

k. Expenses. The
incurred with respect to the negotiation, executi
contemplated n

Delays or Omissions. 1 is agrecd thit no delay or omission o exercise any i
aceruing to the Holder, upon any breach or default of the Company under this Note shall
impair any such right, power or remedy, nor shall it be construed to be a waiver of any such
breach or default, or any acquiescence therein, or of of in any simila breach or default thereafier
urring; nor shall any waiver of any single breach o default be deemed a waiver of any other
breach or default theretofore or thercafier occurring. It is further agreed that any watver, permit,
consent or approval of any kind o character by the Holder of any breach or default under this
any waij the Tlolder of any provisions or conditions of this Note, must be in
and shall be effective only to the extent specifically set forth in writing and that all
remedics, cither under this Note, or by law or ofherwise afforded to the Holder, shall be
and not altemative. This Note shall be void and of no force or cffcet in the event that
the Holder fails to remit the full principal amount to the Comy hin five calendar days of

the date of this Note.

m. Entire Agreement. This Note constitutes the full and entire understanding and agreement
between the parties with regard t

y other party in any manner by any repres

cept s specifically set forth hercin.

The Holdes v on any
peson, firm o and Board members, in
‘making its investment or decis

S r Indebtedness. The indebtedness e ed by this Note is subordinated in right of
payment 1 the prior pa y c on the dute of this
Note or hereafler incurred. "Seni an, unle ssly subordinated 10
or made on a parity with the amounts due under this Note, all amounts due in connection with (i)
indebtedness of the Company to banks or other lending institutions regularly engaged in the




s or any debentu
ued i exchange for such Semor Indcbtedness, or any
indchiedness arfsing from the satfsfaction of such Senfor Indcbtedness

p. Broker's Fees. Liach party hereto represents and warranis that no agent, broker, investment
bauker, person ot fim acting on behalf of or under the authority of such pasty hereto is or will b
entitled to any broker's o finder’s fee or any other commi i or indirectly in

comneetion with the trmsactions contemplated hercin. Fach par
indemnify cach other party for any claims, losses or expenses ineurred by such other party as a
result of the represcatation in this subsection being untrue.

q. California Corporate Sccuritics Law. TIIE SALE OF TIHE SECURITIES WHICI ARE
THE SUBIECT OF THIS NOTE HAS NOT BEEN QUALIFIED WITH THE
[« F THE STATE OF CALIFORNIA AND THE
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
IHE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE
ABSENCE OF AN EXEMPTION Tl SUCIT QUALIFICATION IS UNLAWFUL. PRIOR
TO ACCEPTANCE OF SUCH CONSIDERATION BY THE COMPANY, THE RIGHTS OF
ALL PARTIES TO THIS NOTE S1Y CONDITIONED UPON SUCH
QUALIFICATION ~ BEING  OBT 3 IXEMPTION  FROM  SUCH
QUALITICATION BEING AVAILABLE.

more pi ns of this are held to be unenforceable under
hall be deemed amended to achieve an effect that is
1o that provided sion wnd the legality, validity and enforceability of
the remaining provisions of this Note shall not be affeeted and this Agreement shall he
enforecable in accordance with its lerms.

xcluding venture capital, investment banking or similar institutio
ometimes engage in lending activities but which are primarily
L in investments i cquity ics), amd (i) any such indehtedness or any debentures,
notes of other evidence of indebledness issued in exchange for such Senior Indebtedne
indebtedness arising from the satis f nior Tndebtedness by a guarantor

. Broker's Fecs. Each party hereto represents and warrants that no agent, broker, investment
anker, person or firm acting on behalf of or under the authority of such party hereto is or will be
entitled (o any broker's or finder's fee or any other commission direetly or indircetly in
conneetion with the transactions contemplated herein. Each party hercto farther s 10
indemnify each other party for any c s incurred by such other party
result of the representation in th

q. California Corporate Sect Law. THE SALE OF THE SECURITIES WHICH AR|
THE BIECT OF THIS NOTE HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION TIIEREFOR PRIOR TO SUCIH QUALIFICATION OR IN TIIE
ABSENCE OF AN EXEMPTION FROM SUCH QUALIFICATION IS UNLAWFUL. PRIOR
TO ACCEPTANCE OF SUCH CONSIDERATION BY N ANY, THE RIGHTS OF
LL PARIIES 1O THIS NOTE ARE LXPRLESS INED UPON SL
QUALIFICATION BEING OBTAINCD OR X TROM  SUCIT
QUALIFICATION BEING AVAILABLE.

Severability. If one or more provisions of thi: are held be unenfor lc und:
applicable law, such provision shall be decmed amended o achicve an effect thal is as near as
possible to that provided by the original provision and the legality, validity and enforceability of

this Note shall not be a d and this Agreem shall be

business of lending money {exeluding venture capital, investment banking or similar institutions
: in lending activities but which arc p
¢ such indebtedness or any
ued in exchange for such Senior Indebtedness, o
h Senior Indebtedness by a guarantor.,

p. Broker's Fees. Fach party hercto represents and warrants that no agent, broker, imvestment
banker, person or fimm acting on behall of or under the authority of sueh party hereto is or will be

ifled to any broker's or finder's fee or any other commission dircetly or indircctly in
connection with the wransactions contemplated herein. Each party hereto further agrees to
indemmify each other party y claims, losses or expenses incurred by such other party
result of the representation in this subsection being untrue,

q. California C\ ate § SALE OF THE SECURITIES WHICH ARE
TIE S OT BEEN QUALIFIED WITII TIIE
COMMISSIONER OF CORPORATIONS OF TIIE STATE OF CALIFORNIA AND TIIE
ISSUANCE OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF
THE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE
ABSENCE OF AN EXEMPTION FROM SUCH QUALIFICATION IS UNLAWFUL. PRIOR
PTANCE OF SUCIH CONSIDERATION BY TIHE COMPANY, TIHE RIGHTS
ARTIES TO TIIS ARE INDITIONED UPON
LIFICATION ~ BEING ~ OBTAINED ¢ b FROM
QUALIFICATION BEING AVAILABLE

v, Severability. If one or more provisions of this Note arc held 1o
applicable law, such provision shall be deemed amended to

nal provision and the legality. validity ability of

Note shall not be cted hall be




IN WITNESS WHEREOF, the parties have exceuted th ment as of _[EFFECTIVE DATE] . 1IN WITNESS WIIEREOF, the parties hav u ement as of _[EFFEC V S F, the partic: cment as of [EFFECTIVE DATE]

Principal Amot (A Principal Amount:  [AMOUNT] Principal Amount

COMPANY COMPANY: COMPANY

1Q121, Inc IQ121, Inc 1Q121, Inc.
Founder Siguatare Fownder Signature Founder Scguatune

Name: [FOUNDER NAME] Name: [FOUNDER NAME] Nume: [FOUNDER NAME]

[FOUNDER TITLE] litle: _[FOUNDER TITLE] Title: _[FOUNDER TITLE]

Read and Approved (For [RA Use Only): HOLDER: Read and Approved (For IRA Usc Only): HOLDER: Read and Approved (For IRA Use Only): HOLDER:;
[ENTITY 1 ENTITY NAME] ED NAWE]

Dueston Siguature Tuseator Siguatne Tuveston Segaatune
By By: Ry:
Name: _[INVESTOR NAE] Name: [NVESTOR NAME] ESTOR NAME]

Title; [INVESTOR TITLE] : [INVESTOR TITLE] TITLE]

The Tolder is a credited investor” as that term is defined in Regulation D promulgated by The Holder is an “accredited investor™ as that term is defined in Regulation D promulgated by T'he Holder is an “aceredited investor™ as that term s defined in Regulation 1D promulgated
the 3 on under th et the Securities and F» o the Sceuri e Commission under the Seeurities Act.

Please indicate Yes by checking the appropriate box Pleasc indicate Yes or No by checking the appropriate bo Please indicate Yes or No by checking the appropriate box:
[1 Aceredited [ Accredited i dited

] edited % Not Aceredited DY Not Accredited

SIGNATURE PAGE. SIGNATURE PAGL




