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YTE HAVE

ANT TO RE(
ITIES .-‘n' REQUIRE AN OPINION OF muw:u
! iRt

,—\H‘Ll ABLE STATE \[w'UFﬂ'l SLAWS
CONVERTIBLE UNSEC l‘REn PROMT.
LI\I'EU mr- INC.
Note No. 20[21 Issue 1),

FOR VALUE RECEIVED, OOP, 2 ion (the "Company”),
unconditionally promises fo pa v N i
of the Unit
mount as shall then equ:
an the umpaid principal hlance at & ate equal o Tour percent (496 e
il the b principal amount and all inferes
0 Sec Jnless convened pursuant 1o Seci
any then unpai , shall be due and
\ywriry Date"): (2) date of the c i Transaction (defined
from the ale. Notwithstanding the foregoing, the unpaid principal halance of ihis Net
then unpaid accrme ereon hall b due and payable npon the cccure
(defined belo

and amon i
o the proy Capitalized terms used but
such terms in the Purchase A greement

The his of Hulder o
subject amd to-which Holder hervol, by 1 Ap\.mm‘\bl\ll No

1

) spect 10 an auto version o Sgalion 210, below, a
per share cqual o the 1 e of F the price at which the
0

(h) With 12 0 Section 2.1(h). below, a
conversion price pr share squal 1 i of the price at which the Future
Securiie 10 investors in a Future (ii) the Maximum Conversion Price as of the

S.THESE S mwm\

ALI AN MAY NOT 1. TRANSHERRED
OR RESOLD EX4 AS PHRMITTED UNDER THE ACT AND THE APPLICAB
SECURITIES TAWS RSUA GISTRATION QR EXEMPTION
ISSUER OF THESE SECURITIF
SUBSTANCE REASONABLY SATISFACTOR T
PROPOSID TRANSFER OR RESALI 15 1N COMPLIANCE WITH 1111 ACE AND ANY
APPLICARLE STATE SECURITIES |AWS,

CONVERTIBLE UNSECURED PROM
ol
LIMELOOE, INC.
Note No. 20[211-[15] e Date: [

FOR VALUE RECEIVED, LIMELOOE, INC,, 4 Dcl rporation ((lxc
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and .Amum.r\w and the "Tnv "identificd thercin (th
10 the pre
uch tont i e Puch
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1 Definitions. The fallowing definitions shall apply fo s af this Note:

pect to an automatic
sl 10 the lesser of (

®
e sharc gt th escr af G) a price cqualtn 85% of ,.hm o Futire
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ars’ means () with Tespect to an automatic conversion pursuant o

on 2.14), beow, ds ssued lo fnvestors in the Qualilicd Ollering, und (b) with

pect 10 an optionil conversion pur: L the Future Securities issucd to
lavestors in the Fulure Ollcr

the Company. s
or 2 series of rlated ransactions, and (c) in any s Ction or 3 seres of elted wansactons
cither a sale or exchange of issucd and owstanding sharcs, or any reorganization or merger of the
ompany with or into rporation or ofher cntity or any other reorganization transaction, by
reason of which the n s immediately prior to such transaction own, immediately
affer such ransaction, lc: 4 of the outstanding voring s F rporation for
its parent) or ather entity avoidance of doubt, a "Corpora el mf st sl
from the issuance and sale Sfits sharcs,

“pully-Dily ) S means the sum of (a) all issued
,h.n.,uuh mpa ) all shares o the issuable upon excreise or conversion o
warrants, and ofher scurities oxcreisable o ‘ertible into shares, plus (¢) all shares of the
Company resered and ava or grant under the iy
means an affering of the shar
Offering, that is pringipally ied to genetate
sale of such shares (rather than being princify

" means thy Comp ued in u Future Ollering.

Conversion P s, a5 ol any duts, (he quotienl delermined by dividing
¥ (hH]u-l ompuny ~fuh' Diluted Outstanding Shres us of such dule

“Qualified Offerin
Company in an offering gencratin

mens u seriv
and conditions as
menl, prior purchass agrovments, and any
is une. The fhet that interest under certuin of the Notes begins (o verue on
u different date thum .mdmulmmw» shall not be deemed 1o make such Notes not substantially similr.

12 Sk Incentive Pl means. collectively, the ) 2018 Eyuity Incentive Plan of
Limeloop, LLC, u Delaware Jimited liability, whiels was (he pr by comversion Lo the C

us umended, and (b) 2018 Stock Incentive Plun, as amended from Gme 10 tme, cach of which was duly

d by | s olders {ur, i L ol the 2018 Lyuily lacentive Plan of
Limeloup. LLC, Limeloop, LLC und i1s members) for (e grunting compensatory stok Lo tmployees of
und consultants providi o, the Compuny, and any similar or replacement slock incentive phin:
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ualified Offering, and (b) with
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cilher & sale or exchange ol issued and outstanding shares, or any reorgunization or merger of (he
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than 50% of th ing voling sceurities of the surviving corporation (or
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ompiny issubl upe or gonversion ol sl
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Tuding 1
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and consultants pr
dopied in the futur

Shares” means (a} with respect 1o an automatic conversion pursuant to
cetion 2 1(a), below, the Qualified Securitis
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ik Company ot s Qualiid
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such shares (rather (ham b
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means the closing of an off
in an offeri at feast $2,000,000 of new equit
the Notes
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ired Promissury N
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substantially similar tcrms and conditi e, have been
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a difforont date than under other Notes
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Amomatic Conversion: Oualified Offering. At the closin
Offering prior to the Maieity Date, the entire unpaid pringipal ofa
interest on this Note shall amomatically, s hout further action o consent of tolder, con
Qualified Securites at the Applicable Conver g fio iy such conversion, |alder
a ecule and defiver 10 the Company at he initial
for” thereunder such siock purchase a
ment, voling agreement, and other agreemenis as

will deliver the original Note to the Ce
u.w of the Qualified Offerin;

Oational Conversion: Vuoure Offering. I the event the Note has not been
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issuc fully paid and nonassessable Conversion Share
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Date, cxcept with the prior onsent of the

e, presentment, protest
any attorneys for the

such party shall be entitled 10 recover its
incl hh(m attorn

Compuny way duly and valid Lully paid and nonassessuble Conversion Shures upon (b

s Ar Fal Pricrits. Allof e Notos sallrak. cqually withoutprelience o priorly o amy
< one anolhe and l paymts on wccount of principil und i
all b applicd r nd propertionusly on all oulslanding

prncipel st of ot sinding Notea

Default. An *Exent of Default” wil be deemed fo have occarred if any of the following oo
fault is not cured or waived in writing by y defincd in Scetion
Delow)withina 10 day period after Holder has given the Company written notiee of sueh default

The Company fails to make any payment when duc hercunder,

Ihe Company breaches any maierial obligation 10 1 Ioldze under this Noie or the Purch

s appuistd o sy sl pant of e Compuny's prort
ol credilos, the Compin; wmnum,mnm
2 d m.‘.,m the Company i nvolunarity made ihe s

oy Code

{erminatod or otherwise disposo
initiatio

ompuny which

which any such E scharged wilhin forty live (4
liling;

Any of i vama a the Company in the Purchasc
cement were materially inaccurate w

76 An"Event of Default” shall have oceurred under any of the other Notes

Upon the occamencs of any Event of Deful, ol acorue ol uogald expense, ccrued and urgicd
interest, principal and any oth nis ouisianding under this Note shall become immediately dne and
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