TRELLA TECIINOLOGIES INC.
NOTE PURCIIASE AGREEMENT
THIS NOTE PURCHASE AGREEMENT (the “Agrecment”) is made as of [N E] by and among
“Trelfa Technol “Company"), and the Investors (cach individuslly a “Investor,” and col

greement shall have the meanings 0 them in

“Investors”). Capitalized terms not otherwise defined in thi
ection | below,

WHEREAS cach of the Investors intends to provide ccrtain Consideration (0 the Company as deseribed for
Tovestor; and

WHEREAS the partics wish to provide for the salc and issuanee of such Notes in retum for the provision by the

Investors of the Consideration to the Compn
HEREAS the *Post-Moncy Valuation Cap” s §

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOW

1. Definitions

ontrol” shall mean o sale, conveyance or other disposition of all or substantial

‘proper incss of the Company (other than 1o 5 wholly-owned subsidiary of the Compuny), or a merger
or consolidation with or into any other corporation or other busincss transaction or serics of transactions as a
sult of which stockholders of the Company tely prior to the transaction would hold less than

majority of the voting intcrests of the Company (or successor or parcnt company thercof) aficr the transaction:

ed that a € ‘Control shall nat include any

5 per share,

tor pursuant to this

ht to purchas nan Stock or preferred stock or securi

cable for (with or without additional consideration), the Cor
preferred 1 by the Company to
employee for the primary purpose

their services.

TRELLA TECHNOLOGIES INC.
NOTE PURCHASE AGREEMENT

THIS NOTE PURCILS tnade as of INVESTMENT DATE] by and among

Irella Lechnologies luc. (e tors fench fndividually a “lnvestor,” aad collectively the

“lvestors”). Capitalied tertus not otherwise defined in this Agrecment shall have the meanings ascribed to them in
tion 1 below

WHEREAS cach of tors intends (o provide certain Consideration to the Company s described for cach

Investor; and

WHEREAS he partics wish (o provide for the sale and issunnce of such Notes in returu for the provision by the

Invesors of the Consideration o the Compuny:

¢y Valuation C and the “Discount Rate

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS

“Change of Control” shall mean a sale, conveyar 1 of the

busin pany {other than fo a whol

or consolidation with or fnto any oiker corporation or other

resul of which stockholders of the Company immediately prior 1o the transaction would hold kess.

wajority ol the votin ke Company (or or or parcnt company thereof) afler the transaction;
provided that u Change of Control shall not include any transaction or sc Jated transacti

Financing) in which

s principally

for bon fide cquity financing purposcs (including. but not limitcd to, the
cash is roccived by the Company or any suceessor or indcbicdness of the Company is cancelled or converted

or 2 combination thercof occurs,

13. “Commen Stock” shall mean the Company’s Class B common stock al $15 per sharc

preferred stock, except any security granted, issued and‘or sold by the Company fo any direetar, officer,
emplogee or consultant of the Company in such capacity for the primary purpose of solicifing or refaining

TRELLA TECHNOLOGIES INC

NOTE PURCHASE AGREEMEN

TITIS NOTE. PURCTTIASF. AGREEMENT (the [ESTMENT DATE] by and amon

Trella Technologie and the T i , tor,” and collectively the
defined in thi d to them in

Section 1 below.

WIIFREAS cach of the Tnvestor eod for cach

Lnvestor; and

in return for the provision by the

Change of Control” shall mcan a sale, conveyance or other disposition ofall or substantially all of the

r busincss of the Company (other than to.a owned subsidiary of the Company). o7 a merger

n or other busing ransaction o ctions
slders of the Company immediately prior to the transaction would hold Tess than a
majority of { mpany (or or or parent company f) afier the transaction:
lude oy trasaction or series of zelated transactions principally
2) in which

bieduess of the Company is cancelled or converted

provided that a Change of Coateol shall not i
for boua fide equity nancing purposes (including, but not limited o, the Next Lquity linanc

cash is received by the Compan

ara combination thercof occurs
nmon Stock” shall mcan the Company’s Class 1 common stock af $135 per share

L4 "Consideration” shall mean the aumount of mon ach Luvestor pursuaa 1o this.

5. “Equity Securi 11l mean the Company’s Common Stock or preferred stock or any securities
conferring the right (o purchase the Comprny’s Common Stock or preferred stock or securities convertible

into, or exchungeable for (with or without additiona] consideration), the Company’s Commen Stock or
preferred stock, exeept any sceurity granted, issued andior sold by the Company to any dircetor, o fices

ltant of the Company in sueh capacity for the primary purpose of soliciting or retainin




1.6. “Initial Public Offering” or “LPO” shall mean the clo tial Public Offering” or “TPO” shall mean the of Faquiry 1PO” shall mean the closing of the issuance and sale of shares of Equity
Securities of the Company in the Company’s frst underwritten public offering pursuant (o au effective pany in the Company’s first underw pursuant o an effective Sceuritics of the Company in the Company s first unde public offering pursuant (o an cffect
istration statement under the Sceuritics Act of 1933, as amended (the ~Aet”). registration statement under the Securities Act of 1933, -ation sratement under the Sect

1.7, “Majority Note Holders” shall mean the holders of a majority in interest of t inc “Majority Notc TTolders™ n the hold ority Note Holder:
amount of Notcs outstnding. amount of Notes outstauding anding

18, “Maturity Date” shall mean 24 months afler the Note “Maturity Date” shall mcan 24 months after the Note n 24 months afler the Note is ¢

1.9. “Next Equity Financing” shall mea the next sal (or scries ol related sales) by the Company ol its 11 mean the next sal (or serics ofrel
Liquily Securitics Following the date of this Agrecment from which the Compan owing the datc of this Agreement from which the

qualify as a Next Fquity Financin

110, “Notes” shall mean the one or more unsecu od o cach Inyestor pursunt to ball mean the oue or more unsecured promissory i P 1,10, “Notes” shall mean fhe one or mare unseeured promissory notes issued to cach Tnvestor pursuant fo
the fisrm of which is att the form of h is attached heretc xhibit A Seetion 2.1 below, the form of which is attached heret xhibit A

hual, parinership, limited liability company, corporation, trust, joint L11. “Person” shall mean uny individual, partnership, limited Linbility company, corporation, trust, joint 11, “Persom” shall mean any individual, partnership, limited liability company, corporaion, trust, joint
umincorporated organization, other & ney or political subdivision venture, unincorporated organization, other legal entity, government or agency or political subdivision thersol venture, unincorporated c legal enity, g or political subdivision thereof

Terms of the Notes Terms of the Notes 2. Termsof the

2.1. Tssuance of Notes. In rctum for the € ation paid by cach Tnvestor, the Company herchy agrees to 2.1, Issuance of Notes. In retum for the Consideration paid by cach Investor, the Company hereby ngr

cach T or, the Comp Therchy
issuc and sell © cach Investor, and cach Tnvestor g iy and not jointly. o purchase Notes on the

by issue and sell 10 cach Investor, and cach Loy erally and not jointly, to purchase Notes on th or, and cach T d nat jo ta purchase Notes on the
terms and conditions sct forth hercin, to be paid to the Company by check ot wire transfer or cancellation of terms and conditions set forth herein, 1o be paid o the Company by check or wire transfer or cancellation of

indebtedness or a combination thereot on or befare the date of the Closing (as defined helow). Fach Note indcbiednes

cf forh herein, to be paid to fhe Company by check ar wire transfer or cancellation of

ora combination thercof on or before the dte of the Closing (as defined below). Each Note or a combination thereol on or before the date of the Closing (as defined below). Lach Note
shall have a principal balance cqual 1o that portion of the Consideration paid by such Tvestor far fhe Nofe. shall harve a principal halance cqual to that portion of the Cons such Investor for the Notc
all he evidenced by the “The Compimy’s obligations to cach Investor shall be cvideneed by the Note delivercd to the Purchasers on th

date of the Closi datc of the Closi

sion of Notes, Conversien of No

incipal and unpaid ac ach Note Next Equity Financing. The outstanding prineipal and unpaid acerued interest of sach Note Nest Equity Financing. “The outstanding principal and unpaid accrued interest of each Note
in the Next Fquity Financing af a price shall be sutomatieal ted into Equity Sceuritics issucd in the N ity Financingat a pri all be automatically converted into Lquily Securities issued in the Next Lquity Linancing at 8 price
ccurities by the luvestons in equal to 85% (the “Discount Rare”) of the price paid per share for Fqu ritics by th ) of the priee paid per share for Equity inyestors in
the Next Lyuity Linane L B Liquity Shares 10 be issued Jext Rquity Financing (the “( ). The mumbe B Fauity Shares to be iss the Next Equity Finaneing (the “Conversion Price”™). The number of €

upon such conversion shall v dividing the outstanding prineipal and upon such conversion shall be equal to the quotient obtained by dividi nutstanding principal upon such conversion shall b equal 1o the quoticnt obtained by dividing the outstanding principal and
unpuid acerucd interest on unpaid aecrued interest on each Note, on the dute of conversion, by e Conversion Price. Al k unpaid acerued interast on cach Note, on the dat of conversion, by the Conversion Price. At least




three (3) days prior (0 the closing of the Next Lquity Vinuacing, the Company shall deliver notice (0 the

holder of each Note a the address last shown on the records of (re Compas

by the Investor 1o the Company for the purposc ol notice {or, ifno such address uppears or

the place where the principal exceut tor s located), notifying th
Imvestor of the comy cffocted Scouritics of the
pur
e upe i applicable o the Fquity
old in the Next Faquity Financin i minimum share irements fo
reisc of certai stockholder rig
222 Maturity Conversion. Tf the Next Fquity Financ
Maturity Date, the outstanding principal and unpaid acerucd interest of cach Note, Cihe
Majority Note Holders, upon delivery ol written notice o the y ouor aller the Maturity Date,
may be paid in cash or converted info Conumon Slock al a price per share equal to the fir market valus
“ommon Stock at time of such conversion as rmincd by the Company’s Board of Directors
‘Maturity Conversion Pri The number of Common Stock to be issued upon conversion shall
ual o the quoticnt obtained by dividing the ontstanding principal and wnpaid acerued intercst dus

rted, or portion thercof, on the daf ion by the Maturity C

Change of Contral or PO,

In the event of a Chang 1ol or Iitial Public Offering prior to the time when 1 Note may be
converted (as provided h outstanding prineipal and unpaid acerued inferest due on such
Note shall he automatically converted into Common Stacle at a price per share equal 1o the fair

ket value of the non Stock at fime of such conversion as determined by the Company’s
Board of Directors, immediately prior (o the ¢ of the Change of Control or luitial P
OTeriny

224 NoFractional Shares. Upon the conversion ofia Note pur

fraction of a share will be rounded down 10 the next whole share of the Conversion Sharcs,

Mechanics of Conversion. The Company shall not be required (0 issue or deliver the
crsion Shares uatil the Note holder his surrendered the Note o the Company. Such conversion

may be made contingent upon the o the Next Liquity Vinancing, luitial Public Olferin

Chango of Control. Upon the conversion of any Note. the holder of such Note shall have no further

rights undr such Note, whether or not such Note is surrond ered.

 the Next Fquity Financing, the Company shall del
h Note at the addre ords of the Com v for the Tn tor or given

Lavestar o the Company for (he purpose of otice (or, if no such address appears or Is g
the place where ihe principal exceutive office or residence of the Investor is located). aotifying the
Investor of the conversion t0 be ¢ fiected and the terms under which the Lquity Securities of the
Company will be sold in such financing. The issunc of Conversion Shares pursuant to the
of cach Note shall be upon and subjeet to the same terms and conditions applicable to th
Sccuritics sold in the Next Fquity Financing, incfuding any minimum sharcholding requi

exercise of certain stockholder

222, Maturity Conversion. 1f the Next Equity Financing has not occurred on or befor

Maturity Patc, the outstanding principal and unpaid acerued infercst of cach Note, at the aption of the

Majority Note Holders, upon delivery of written nofice to the Company on or after the Maturity
verted ino C a price per share oqual to the fair markef value

of the Common Stock at time of such conversion as determined by the Company dof Directors

(the "Maturity Conversion Price"). ‘L number of Common Stock (o be issued upon conversion shall

be equal (¢ the quotient obtained by dividing the outstanding principal and uipaid accrued intey

ona Note Lo be converled, or portion thercol on i

Price

of Contral or IPO.

converted (as provided hercin), all ousstanding principal and unpaid acerucd interest due on suct

Note shall be automatically converted into Common Stock at a price per share equal to the fair

a1 Note purs

whole share of the Conversion Shar

Mechanics of Conversion, The Company shall not be required f or deliver the
n Shares until the Note holder has surrendered the Note to the Company. Such canversion
de contingent upon the closing of the Next Fauity Financing. Tnitial Public Offering or

« of Control. Upon the conversion of any Note, the holder of such Note shall have o further

rights under such Note, whether or not such Note is surrendered

three (3) days prior to the elosing of the Next Equity Financing, the Company shall notice to the
holder of cach Notc at the address kst shown on the records of the Company for the Investor or giva
by the Tnvestor o the Company for the purpose of nofice (ar, if no such address appears
the place where the principal cxecutive office or residence of the Tnwvestor is located),

stor of the conversion fo b dand the terms under which the Fquity Sccurifies of the
Company will be sold iu such funncing. The issunnce of Conversion Shares pursuant to the conversion
of each Note shall be upon and subject 1o the same terms and conditions applicable to (he Lqu
Securities sold in the Next Lquity Financing, includi minimum shareholding requirenuents for the

exercise of certain stockholder rights.

aturify Conversion. L[ the Neal Liuity Financing has not oceurred on or before he
Maturity Date, the outstanding principal und unpaid acerucd interest of cach Note, at the option of |
upon delivery of written notice to the Company

¢ be paid in cash or converted into Common Stock at a price per share equal to the fair marke value
of the Common Stock af time of such conversion rmined by the Cc d of Dircetors
(ihe "Maturity Conv "), The mu 5 all

by dividing the outst I and unpaid acerued interest dug

of it Note converted, of portion thered

Price.
223 Changeof Control or IPO.

Tn tf ent of a Cha Control or Tni Public Offerin rior to the ti

converled (as provided herein), all outstunding principal and unpaid accrued interest due on such
Note shall be automatically converted into Common Stock at a price per share equal to the fir
market valuc of the Common Stock at time of such conversion as determined

Board of Dircetors, immediately prior to the closing of the Chan

Offcring

224 actional Shares. Upon the conversion of s Note pursuant o 2.2.1,2.2.

fraction of'a sharc will be rounded down to the next whole share of the Conversion Sharcs

of Conversion. The Company shall not be required to issuc or deliver the
ion Shares uniil the Note holder has surrendered the Note to the Company. Such conversion
may be mude contingent upon the closing of the Neat Equity Financing, Initial Public Offuring or
. the holder of

der such Note, whether or not suc urrendered




3. Closis 23 Closing Closing

The closing (the “Closing”) of he purchase of the Notes in retur for the Consideration paid by cach Tnvestor shall The closing (the “Closing”) of the parchasc of the Notes in retum for the Consideration paid by cach Investor shall Ihe closing (the “C yof the purchase of the Notes in return for the Consideration paid by cach Luvestor shall
take plice on April 30, 2023 or at such other time and place as the Company aad lnvesiors purchasing a majority fake place on April 30, 2023 or at such other time and place as the Company and Tnvestors purchasing a majority in place on April 30, 2023 orat such other time and place as the

interest of the ¢ Notes (0 besold at the Closing agree upou erally or in writing. Al interest of the ag ce upon orally or in writing. At interest of the ag

the Closing, each Lnvestor i Consideration to the Company and the Company shall deliver o cach the €l erafion to the Company and fhe € I deliver o cach

Investor onc or morc ive Consideration provided (o the Compen Inveslor wne or more cxcouted Notes in return for the respective Considerntion provided to (he Company

2.4, Representations and Warranties of the Company .4, Representations and W

24.1. Ln connsetion with 1he transactions provided k 8 y . o 2 in, fhe Company hereby represen 4.1. Tn conncetion with the transactions pr

wastants 10 the Lavestors the following, rs the folo warmnts 1o the Investors the followr
ion, Good Standing and Qualifieation e ‘Organization, Good Standing and Qualification. The Company is a eorporation duly

existing and in good slanding under the la organized. validly existing and in good standing under the laws of the Commonwealth of Massachusetts

and has ull requisite corporate power and wuthority 1o carry on its business as now condu and bas all reqisite corporate power and authority 10 carry on ifs busines ducted. The
Company is duly qualified to transact business and is in good standing in diction in Company is duly qualified to transact business and is in good standing in sach jurisdiction in which

failure 1o so qualify would have @ material a Toct on its business or propertics. Tilure 10 50 qualify would have o material adverse <0 i business or properties.

243.  Authorization. Except for the authorization and issuanee of the shares issuable fn conncetion 243, Anthorization. Lxcept for the aulborization aud

with the Next Fqu inancing or the Common Stock issuable in connection with a conversion of the with the Next Liquity Financin ommon Stock issua r on of the

Notes pursuant o S 22

tion 2.2.2 or Seetion 2.2.2, all corporate act 1 on the part of the Notes pursuant to Section 2.2.2 or Scetion 2.2.2, all corporat a Notes pursuant (o or Section 2.2.2, all corporate action bus been taken on the part of the

rs, directors and st nec for the authori; and del ctors and stockholders nc for the authorization, cxceution and Company, it officers, direetors aud stockbolders necessary for e autkorization, excoution aud delivery
1. The Company has taken all corporate action required fo mal 3 i ccment. The Company has taken all corporate action required to make all of the obl s of this Agreement. The Company has taken all corporate action required to make all of the obligations

s of this Agreement, the valid and enforceable obl s of the Company reflected in the provisions of thi nt, the valid and enforceable obligatic of the Company reflected in the provisions of this Agreement, the valid and cnforcc

) applicable bankrupicy. insolvency, reorganization or they purpart fo be, cxcept as may be Hmited by (i) applicable bankruptey. insalvency, rec they purport to be, cxcept as may be limitcd by (i) applicable bankmuply, insofvency, reorganization or

ofthe Company reflevted i the pros
they purport (o be, cacept as may be limited by
sitilar laws relating fo or alfecting the enforcement of eredito Inting 1o the similar ing fo or affocting the cnforcement of creditors” rights, (i1 laws rclafing milar kaws refating to or affecting the enforeement of eroditors’ rights, (i) laws relating o the

availability of specific ance, inj . and (it applicable availability of specific performance, injunstive relicCor other cquitable remedics, and (iii) applicable availahility of specific performance. in relicf or other cquitable remedics, and (i) applicable
usury haws. The shares of capital stock issuable upon conversion of the have been authorized or 3 Ihe shares of capial stock issuable upon conversion of the Notes barve been authoriz apital stock issuable upon convers authorized or

will b autho prior fo the issuance of such sharcs E wiborized prior to the issuance of such shares. will be authe

244, Loan, The Company hereby ropresents that it intends to usc the proceeds of the Notes 244 Loan The lereby represents (hat it ntends (o use the proceeds of the Notes 244, Toan. The Company
primarily for the operations of its business and not for any personal, family or housshold purpos prismaily Lits busiass and ot personal, Bunily or household purpose. The primarily for the
herchy reprasents that its board of dircet ry duty, has appr Company herchy represents that its bourd of dircetors, in the excreisc of its duciary duty, bas appror y hereby sepres ard of directoss, i the saczcise ofits Dduciary duly, bas approv

oan provided for herein is the excention of this Agreement bascd upon a reasomable belicf that the loam provided for he ow of this Agreemnent based upon  réa ¢ that the loan provided for herein is

appropriate for h  conee bicctives and financial appropriate for the Company afier reasonable inquiry concem neial objectives and financial appropriate [or the C e its financial objectives and fnancial

sltuation,




Representations and Warranties of the Investors. 1o connevtion with the transactions provided for herein,

epresents und warmants 1o the Company that

25.1. Authorization. Ihis Agre ent constitutes such Loy

obligation, enforceable in accordance with its terms, except as

bamkruptey. y. reorganization or similar laws relating 0. nforccment of
creditors rights, () liws rchating to the availability of specific performance, injunctive refiefor other

and (i) applicable usury kaws. Each Inve: csents that it has full power and

erinto this A .

Purchase Entirely for (rwn that this Agreement is
made with Tnvestor in rclian prescntation to the Company that the Nofs
of the Notes (collectively, the ies”) will be
gent, and not with
uy part thereof, and that s present infent

¢ iy parlicipation in s g ) his

253 Disclosure of Information. Each Investor acknowleds
information it consid or uppropriat for ds
tor further represents that it has had wn opportunity 10 ask questions and

n the Investor

urities of companies in the
development ble to fend fi ¢1f, can hear the eco
investment and hy nd expericnce in financial or busin it
of evaluating the merits and risks of the investment in the Securities. 1l other than an individual, each

Investor also represets i b ized solely for the pupose of acquiring the Sccuritics.

255, Econowmic Risk. Lach Lo tands that the Company has Limited financial and

operating history, and that investment in the Company involves substantial risks. Lach lnvesior

understan al risks related to the purchase of the Lach lnvestor further acknowledg

that the purchase of the Sceuritics is a highly speculative mvestment. Each Investor reprosents thal it
s able, withoul materially impairi [inancial condition. to hold the Seeurities for an indcfimite

period of time and to suffer a complete loss of ts investment

Authorization. Th
obligation, enforceable i e limited by (i) applicable
bankeuptcy saization or similar laws relating (o or lfeeting the eafor
ereditors” i ws relating to the availability of specific performance, injunctive relief or otlier
cquitable remedics, and (iii) applicable usury laws. Lach lnvestor represents that it has full power and

authority Lo enter into this Agreement

2. Purchase Entirdy for Own Aecount, Luch lnvesior ncknowledges that his Agreement is

‘made with Inyestor in reliance upon such Investor's representation to the Company that the Notes any.

Conversion Shares issuable upon conversion of the Notes (colleetively, the

acquired for imvestment solely for the Inveslor’s own aceount, nol as « nominge or agenl, and not with
iew to the resale or distribution of any part th infention

of selling, granting any participation in or otherw 2 the same, Ry cxeeuting

Agreement, each Tnyestor further rapr h Tnvestor does not have any contract,

undestaking, ageetent or arrangenent with any person 1o sell, transfer or grant panticipations

or 10 auy (hird persom, with respect (o the Securitics.

Dis ¢ of Information. Luch Investor acknowledges that it has received all the
information it eonsiders necessary or appropriate for deciding whether 10 acquire the Securities. Lach
Luvestor furiher represents that it has had an opportunity o ask questions and receive answers from.
the Company regarding the terms and conditions of the offering of the Securities and (o obtain any

additional information nccessary to verify the accuracy of the information given the Investor.

2.5.4. Investment Experience . Each Investor is an investor in sceuritics of companics in th
pment s that it is able to fend for ftsclf, can bear the cconomic risk of ts
investment and has such knowledge and expericnce in Hnancial or business muatters that it is capabl
Fthe investment in fhe Sceuritics. Tf other than an individual. cach

it has not heen organized solcly for the purpy

tor understands that the Company has T
. and fhat in nt in the Company involve:
clated to the purchase of the Securitics. Fach Tnv
that the purchase of the Securilies is a bighly speculative i estment, Linch Lovestor represeats 1
is able, without materially impairing its fnnncial condition, to hokd the S

riod ol time and 1o suller a complete loss of its investment

Representations and Warranties of the Investors. In connction with the transactions prov

Authorization. This Agrene
tion, enforceuble in accordance with its terms, ¢
ilar law
s availabili
cquitable remedic applicable usury laws, Fach Tny

0 enter info this Agreement

t. Fach Tnve
stor i eliance upon such lavestor's representation t
i upon conversion of the N
aequised for nvestument solely for e Lavestor™s owd aceount, tol as
o the resale or distribution of any part thersof, and that such Invest
clling, granting an pation in or otherwise distributing the sam
ment, cach Investor further represents that such Investor do

agreement or arras

Disclosu
information it c o w urities, Fach
Tnvestor further repr
the Company reganding the terms and conditions of the olfering of the Securities und (© obtain any

additional information nev the s ol the information given (he nvesior.

Investment Experience . Lach Lvestor is an investor in sceurities of companies in the
development stage and acknowled ges that i i able to fend for itself, can bear the cvonomic risk of its

d has such know fi il or business matters that it is capable

of cvaluating the merits and risks of the investment in the Sceuritics. ITother than an individual, cach

Investor also reprosents it huas not been orgmized solely for the purpose of acquirh

Economic Risk. Each Investor understands that the Company has limited finune ial and
ating history, and that investment in the Company involvos substantial risks. Each Investor
s reluted 1o the purchase of the Seeurities. Each Investor farther acknowledges
at the purch I nvestment, Fach Tnvestar represents that it
is able, without materially impairing ifs financial col . t0 hold fhe Securities for an indefi

ind to suffer a complete loss of i nt.




are characterized as “restricted securities™ 2.6, Restricted Securi Each Investor understands that the es arc chameterized as “restricted securit

2.6. Restricted Securities. Lach lnvestor understands that the Securities are characterized as “restricted securitie
ot under the foderal sceuritics kaws inasmuch as they arc being acquired from the Company in a transaction not

ederal securities law acquired from the Company in a transactior

under the [ederal sec
involving 1 public offering and that under such laws and applicable regutations such a public offering and that under such laws and applicable regulations such sccurities may be resold without i ing and that under such Taws and applicablc regulations such sccuritics may be resold without
istration under the Act only in certain limited circumstanees. Fach Inv cpistration under the Act only in certain linited circumstances. Lach lavestor reconizes that the Compa has no
ister the Sceuritics of the Compan: obligation Lo register the Sccuritics of the Company, or to comply wilh any excrption from such registratio or to comply w Fach
prescnts that it is Eailiar with SEC Rule 144, as pr ents that it is Euniliar with SUC Rule 144, as prescutly in effect, and understands the resale limitations
d therchy and by and by the Act. Fach Investor is aware that the conditions for resalc sct forth in Rule 144 have not aware that the conditions for et forth in Rule 144 have not
d and that the. d and that the Company presently has no plams to satisfy these conditions in the foresceable faure le future.

y limiling the represcntations and warrantics of cach 2.7. Further Limitations on Disposition. Without in any way limiting the representations

Lavestor as sct forth above, cach lnvestor further agrecs not (o make any disposition ofall or any portion of the

ccuritics unless and until the transforee ha:

Securities unless and until the 11z rec
fon 2.12.11, 2.12.

Section Section 2.12.11, 212 12 and;

 shall have received a letier secured by the Investor fom (he SEC The Company shall have cured by the Irvestor from the SEC stating that no action will
ouumission with respect 10 the proposed disposition; or ommended (o the Commission with {0 the proposed disposito

a statement under the Act coveriig such pro then in cffeet u re gistration statement under
vith such registration stalement; or disposition is made in accordanee with such registration state

of the proposed furnished the Company ) Tnvestor has no mpany with a ) nvestar has notified the Company of the proposcd disposition and has fumished the Company with a
detailed statement of the circumstances surrounding the proposed disposition, and (ii) il reasonably requested statement of o sted by the statement of the circumstances surrounding the proposcd disposition, and (i) if reasomably requested by the
Company, lnvestor shall have furnished the Company with an opision of . Tnvestor shall hay Company with an opinian of counse Company, Investor shall harve fumished the ¢ with an opinion of counscl, reasonably satisfuctory to the
Company, that such disposition will not require registration of such shurcs und liat such disposition will not require registration of such shares under the Act. 1t is upreed that the Compan ch dispe ¢ 1 of such shares under the Act, T is agreed that the
Company will not opinions of counsel for transactions made in accordan Compuny will not require opinions of counsel ons made in accordance with Rule 144 except in pany  require apinion dance with Rule 144 except i
inary circumstances cutraordinary circumstances extraordinary circumstances.

274 Forcign Lnvestors, Forcign Investors

r is not a United States person as defined by Scetion 2741 Observation of Laws. If the Investor is not a United States person (as defined by Section 2741, Ohservation of Taws. Tf the i s ed by S

. s amended). the Investor hereby represents that TA0a)(30) of the laternal Revenue Code of 1986, as amended), the luvestor hereby represents that s amended), the Tnvestor hereby represents that

full obscrvance of the laws of its jurisdiction in connoction with any it has satisfied itsell as (o the Gall observance of the laws of s jurisdiction in conncetion witk any If as o the full of ofits jurisdic onncction with any
on to subseribe for the Sccurities or any use of this Agres : s ftation to subscribe for the Sceuritics ot any usc of this Agrcement, including (i) the logal alion 1o subscribe for (he Sccurilics or of this Agreement, including (i) b
within its juris for the purch emts within its jurisdiction for the purchase of the Securiti forcign cxchange sequirements within s jurisdiction for (he purchuse of the Securitics, (ii) ny foreign exchange
restrictions applicable Lo such purchase. (i) any govermment or ather consents thal may nesd to be sestrictions applicable (o such purchase, (i) any government or other consents thal may nced (o be

applicable to such purchase, (iii) any government or ofher consents that may need fo be
ablained and (iv) the income tax and other lax consequences. if ny: that may be relevant to |

the btained and (iv) the income ta nt o fhe

obtained aind (iv) the income tax and oher tix consequences, if any, that may be relevaat I
purchase, holding, redemption, sale or transfer of the Scouritics. Lhe lavestor’s subscription aud parchase, halding, redemption, cription and puschase, holding, redemption, sale or transfer of the Sceuritics. The Investor's subscription and
payment for and continued benelicial ownership of the Securities will not violate any applicable payment for and continucd be any applicable payment for and continued hencficial « 0 will not violite any applicable




securities or otlier jurisdiction.

2742 Registration of the Notes.

The Ne s gistere pany
principal c of transfer of f
presentation of any Note for registration of transfer, the Company shall

name such Note s registered s the owner and holder of such N all purp

whether or not such Note shall be overdue, and the Company shall not be allected by notice to the

conlrary. Subject loany restrictic
option, may

at the Company's chic

surrendered.

Further Assurances. Liach lovestor o ot any time and o time (o time it will
d deliver 10 the Company such forther instruments and documents and take such further setion
“ompany s ably require In order (o carry out the full intent and purpose of this Agreement and 10

laws or other regulatory approvals
gends. 1 is undersiood that the Securitics may bear the follow

E SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AMUNDLD.  THEY MAY NOL BL SOLD, OFFERED LOR SALL, PLEDGLD, 1IYPOLLLCAILD O
OTHERWIS RRED EXCEPT PURSUAN ) AN EFFECTIVE REGISTRATION STATEMENT
UNDER T1 TURITIES ACT OF 1933, MENDED, OR AN OPINION OF COUNSEL ACTORY
TO THE COMPANY THAT REC ATION 1§ NOT REQUIRED UNDER $UCH ACT OR UNLE! DIN
ACCORDANCE WITH RULF 144 UNDFR SUCH ACT”

“THFSE SECURTTIES ARF. SURJECT TO, AND MAY RE TRANSFERRED ONTY TN COMPLIANCE WITH,
THAT CFRTAIN CONVERTIRIE NOTE PURCHASE AGRFFMENT BETWEFN THF TSSUFR AND THF

the Person in whose

whatsoever,

ditions to transfer set forth in any Note, the holder of

ccurities or ather | Jurisdiction

2.7.42. Registration of the Notes.

The Notes issuable under this Agrecment shall be re mpany
principal excouti fer of the No
ntation of an: o of ¢ Con | treat the

and holder of such Note for

erduc, and the Compas

contsary. Subj y restrictions on of conditions 1o transfer set forth i auy Note, |

ay Nole, at its opl thorized attorey sutrender e sam
al the Company’s chief ex
change therefore one or more new Note
. dated the date to which interest shall have been pa
st shall haye yet been so paid, dated the date of the
1 have been desig
attomey o : s the then unpaid principal

surrendered,

2.8 Further Assuranc that at any time time to time it will

prompily execute and deli such further instruments and documents and fake such furi
s the Comps ut the fill intent and purpose of thi

comply with statc or Lederal securitics I pprovals
2.9. Tegends. Ti ar the tolls

SILESE SLCURITILS IAVE NOI BLEUN RUGISILRDD UNDLR 110 SECURITIES ACT OL 1933, AS
AMENDFD.  THEY MAY NOT RE SOTD, OFFFRED FOR SALF, PLEDGED, HYPOTHECATED O
OIULRWISE TRANSILRRED LXCEP] PURSUANI 10 AN LITECLIVE REGISIRAIION SIAILMLENT
UNDER THE SECURITLES ACT OF 1933, AS AMENDLD, OR AN OPINION Q1 COUNSLL SAIISFACIORY
1O TLL COMPANY T1LAL LRAIION IS NOY UIRLD UNDLR SUCLLACT QR UNLLSS SOLD IN
ACCORDANCE WITH RULE 144 UNDER 1A

“THESE SECURITIES ARE SUBJECT TO, AND MAY BE TRANSFERRED ONLY [N COMPLIANCE WITH,
THAT CERI ONVERTIBLE NOTE PURC GREEMENT BETWEEN THE ISSUER AND THE

s or other [

istration of the Nofes.

The Notes issuab
principal easculive
prescntation of w
aume such Not is ¢

whether or ol such Ne

allomney

sumrens

Pthe Investor's jurisdiction

eement shall be registered notes. The Company will keep, al its
stration of transfer of the Notes. Prior Lo

ation of transfer, the Comps
as the owner and holder of such Note for all pwposes whatsocver,

hall nol be affected by notice to the

. ench i the principal requested by

surrendered or, if not

4. Further Awsurances. Each Investor agrees and covenants that at any time and from time to time it will

promp i Company such farther instruments und documents and take such further action

us the Compuny

ply with state or federal

gends. It is understood that

asonably roquire in order to carry out the fall intent amd purposc of this Agreement and to

vs or other regulatory approvals.

hear the follow

MENDE] THEY MAY NOT BE SOLD, OFFERED FOR S/ | . HYPOTIIE
OTHFRWISE. TRANSFERRED EXCFPT PURSUANT TO AN FFFECTIVE REGISTRATION

UNDER THE SECURTTTES ACT OF

TO THE COMPANY THAT REGISTRATION TS NOT REQUIRED UNDFE

AS AMENDED, OR AN OPTNTON OF COUNSFI SATISFACTORY
CH ACT OR UNLFSS SOTD TN

ACCORDANCL WIT1L RULL 144 UNDLR SUCLLAC

SLULSL SECURITIES ARL SUBILCT 10, AND MAY BL TRANSIERRLD ONLY IN COMPLIANCL WILLL,

RIAIN CONVERIIBLE NOTL PURCILAS

AGRUDMUNT BIEIWLLN TUE ISSULR AND 111




LOLDLR, ACOPY OF WILCLLLS ON Ll T11E PRINCIPAL OFFICL OF I1IE ISSULR ™

extent such laws are applicable (o the sccurilics

210, California Corporate Se

THF SATE OF THF SFCURITIES WHICH ARF. THE SURBIFCT OF THIS AGREFMENT HAS NOT RREN
QUALLFLED WITLL T1E COMMISSIONER OF CORPORAIIONS OF 1] ALIFORNIA AND THL
ISSUANCE OF SUCIL SLCURIIIES OR L1 PAYMENL OR RIC) O ANY P2
CONSIDLERAITON FOR SUCLL SLCURITIES PRIOR TO SUCH QUALLFICATION 1S UNLAW.
OF SECURITIES IS EXEMPT FROM IFICATION BY TION

TALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREE

SSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED, UNL
EXEMPT,

21 Defaults and Remedies

2,111 Events of Default The follow

(cuch individually an “Event of Defaul(")

¢ principal or unpaid acerucd
n thirty (30) days aficr
) the date on which the

or (ii) the date

s in the appointment of any trus

er ar liquidator of the Company. or ofall or any substantial part of the propertics of the

or the Company or its ve directors or majority slockholders L

iquidation of the €

HOTDFR, A C OF WHICH 1S ON FITF AT THF. PRINCTPAT. OFFICF. OF THF ISSTUFR,

ctent such laws arc applicable to the sceuritics

ES WHICH ARE THE SUBIECT OF THIS AGREEMENT HAS NOT BEEN
QUALIFIED WITH THF. COMMISSIONFR OF CORPORATIONS OF THE STATF. OF CATIFORNIA AND THE
TSSUANCE OF SUCH SFCURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE
CONSIDFRATION FOR SUCH SECURITIES PRIOR TO SUCH QUALTFICATION TS UNLAWFUL, TUNTESS
TLIE SALL OF SLCURILILS IS EXEMPT FROM QUALIFICALION BY SLCLION 25100
TLIE CALIFORNIA CORPORATIONS CODL, T1LE RIGULS QF ALL PARIILS 1O TLS Al
LXPRUSSLY CONDIIONED UPON SUCLL QUALLIICATION BLING OBLAINLD, UNLLSS 1L SAL.
EXEMPT.

211

2111, Eveat:
I individ

21111 1the Company defaults in the pay
crest on the Note and the Company fails (o cure such brca
receipt of writlen notice thereof fom the holder, ufier the car
o Note Holders demand payment on or subsequent o the

d for payment by acceleration or otherwisc: or

2.11.1.2. If the Company mals

W anization, arrangement, compos

under any present or futare
naterial allega
eh proceeding o = pointment of any trustee,
receiver o li ¢ i or of iy substantial pact of (ke properties of the
Cowpany, or th y ot s sespective disectoss or majorily any action

looking Lo th ;o7

end requircd by the bluc-
ented by the e

210 California Corporate Securities Law

UL SALL OF T SECURLIILS WLLCLE [11L SUBJECT OF TIIS AGRELMLNT LAS NOT BELN
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 FOR SUCH SECURITIES PRIOR TO SUCH QUALIFICATION IS UNLAW

THE SATE OF SFCURITIFS 1S FXEMPT FROM QUATIFICATION RV SECTION 25100, 25102 OR 25105 OF
THE CATIFORNTA CORPORATIONS CODE.  THE RIGHTS OF ATT. PARTIRS TO THIS AGREEMFNT AR

SFING ORTATNED, UNTRSS THE SATF IS SO

Defaults and

2.11.1. Tvents of Default The nts shall be considers

 individually an “Eyent of Default")

211,11, T¥the Company defaults in the ps
pany fails fo curc such breach within thirty (30) da

receipt of witten notice thereof from the holder, after the earlier of i) the date on which ()

Majori s demand payment on or subsequeat (o the Maturity Date or (i) the d

[ined lor payment by sceeleration or otherw

21112, Ifthe Company makes an assigument for the benelit of ereditors, or admils in wri
its inabilily o pay ils debts us they become dus, or fles @ voluntary petition for bankrupicy, or
any petition or answor sccking for iselfany reorgan; ment, composition,

any present or future statute, law or regulation,
allegations of a peition filed aguinst the Company in
to or acqui in the appaintm
antial part of the pro
Company, or the Company or its ¢ s v stockhold  action

loo

211,13 Tupon sixty (60) days after fhe commenceme

Company seekin




liquidatios, dissolution or similar relief under any present or i tute, Law or regula o
such proceeding has not been ¢ 4, or if upon sixty (60) duys a fler the appointiment

without the conscnt or scquicscence of the Company of any trustce, recciver or liquidator of th
Company or of all or any substantial part of the propertics of the Company, such appointment

has not been vacated.

2.11.2. Remedies. Upon the oceurrence of an Event of Defiult under Seetion 2.11.1 hercof, at the

option and upon the dectaration of the Majority Notc Holders and upon written notice 1o the

Company, i principal and accrucd and unpaid intercst on the Notes shall, without
prescntment, demand. protest er nofice of any ind, all of which arc herchy expr

forihwith duc and payable. and ihe Majority Note Folders may, immediatcly and

of any period of grace, enforce payuent of all amounts due and owin

any and all other remedics grated (o them at law, in equity or olherwise.
Mis

2121 E and Assigns. Fxcept as otherwise provided hercin, the terms and
conditions of this Agrecsnent shall iure (o the beuelit of and be binding upos the respective

15 of the parties. Nothing in this Agreement is intended 1o vonfer upon any
party uther than the purties hereto or heir respective successors nnd nssigns any rights, remedies,
obligations or liabilities under o by reason of this Agreement, except as cxpressly provided in this

Agre

2122 overning Law. This Agrcoment smd the Notes shall be govemed by and constru
under the faws of the Commonwealth of Massachusetts as applied to agreements among
Massachuscits residents, made and to be performed entircly within the Commonwealth of
Massachusetts. Fach investor and the Company consents to the jurisdiction of any state or federal
court of competent jurisdictio ed within the Con 2 ind no other
place and irrevocably agre ntand fhe

Notes may be litigated in such courts

2123 o terparts, cach o
which shall be deemed an ori ther shall constitute one and the sune

instrument

wd Subtitles. The titles and sublitles used in this Agreement are used [k

convenience only and are not to be considered in construing or inte

2125 Netices. All notices and ollier communications

ot heen d 1y 1 the appointment
without the consent o aequicscence stce, recelver or liguidator of the
Company o of all or any substantial part of the propertics of (he Compuny, such appointment

has not been vacated

2.11.2. Remedies. Upon the occurrence of an Livent of Default under Section 2.11.1 hereol. at the

option and upon the declaration of the Majority Note LLolders and upon v

Company the entirc unpaid principal ind accrucd and unpaid interest on the No

prescntment, demand, protest or notice of any kind, all of y onpressly

forthwith duc and payable. and the Majority Noto Holders may, immediately and without expiration
¢ payment ofall amounts due and owing under the Notes and exerci

any and all other reme ted fo them at law, in equity or othe:
Miscellancous

wrs and Assigns. [
shall inure 1o the b s up e
the partics, Nothing in this Agrecment is infended to conf

than the parties hereto ar their respective sueeesso

ilities under or by reason ol this Agreement, except o

Law. This Agreement and the Notes shall be g
under the lav pmmonwealth of Massach
Massachusetts residents, made and (0 be performed entirely within the Commonwealth of
Massachusctis. Each investor and the v c SHE urisdiction of any state or federal
court of competent jurisdiction located within the Commonwealth of Massachusctts and no other
place and irevocably agrees that all actions or proceedings relating 1o this Agreement and

v be litigated in such courts.

2123, Counterparts. This Agrcement may be cxeeuted in two ermore counterparts, cach of
which shall be deemed an original. but all of which foy

trument

Titles and Subtitle

nd are not to be considy

Notices, All notic o ¢ pursuant hereto shall be

liquidation, dissolution or similar relict culation.
such procceding has nat been dismisscd, or if upon s : appointment
ence of the Company of any iver or liquidaor of

al part of the proy any, such appaintmer

2.11.2. Remedies. Upon the occurrence of an Event of Default under Section 2.11.1 hercof, at the
option and upon the declaration of the Majority Note Holders and upon writien nofice fo the
“ompany, the entire unpaid principal and acerued and unpaid interest on the Notes shall, without
presentment, demands protest or notice ofany kind, all of which are hereby eapressly A,
Sorthwitl due and payable, and the Majorily Note Uolders way, immediately and withoul exp
ofany period of grace, enforce payment of all amounts duc and owing under the Notes and c:

any and all other remedics granted to them al kv, in cquity or otherwisc:
Miscellaneous

2121 Sueccessors and Assigns. Liscepl as otherwise provided herein, the terms and
onditions of this Agreement shall inure to the benefit of and be binding upon the respective

suceessors and assigns of the parties. Nothing in this Agreement is intended 10 confur upon any
party other than the parties hercto or their respeetive successors and assigns any rights, remedic

ablipations or liabilitics under o by reasan of this Agreement, exeept as ¢ Ty provided in f

Company consents to the jurisdiction of ar
court of competent Jurisdiction located within the Commonwealth of Massachusctts aad no other
place and irrevotably at all actions or proveedings relating (o this Agreement and the

Notes may b litigated in such courts

Connlerparts. his ay be exceuted in fwo o more counlerparts, cach of
ich shall be doemod an original. but all of which togethor shall constitutc one and the same

instrument.

Tilles and Subitles. The litles and sublitles used in this Agreement are used for

convenience only and are not to be considre his Agreement

or made pursuant hercto shall be




in wriling (ineluding Gesimile or similar electronic ransmissions) and shall be deemed eflectively

(i) upon personal delivery Lo the parly to be notified, (ii) when sent by confirmed electronic

‘mail or facsimile if sent during normal business hours of th  if not so confirmed, then on

alter having bee

n in accordance wi

addresses shown on the s

s Fee. Fach pa cpresents that it neither is
or commission in conneetion with this (rnsaction. Lach Lnve
and to bold harmless the Company from any linbility for any commission or compensation ia €
uature of a finder’s fec (und the costs and expenses of defeading against such Liabili serted
liability) for which such Investor or any of its officers, parmers, smployces or representaliv
to indemnifyy and hold harmless cach Investor from an

responsible. The Company a
d the costs and

for any commission o compensation in (b
ach liabili

amplar

 if any action af law
o inferpret the term prevailing party shall

entitled Tees, costs and nec ments in addi any uther

relief1o which sueh party may be entitled.

2. Entire Agreement; Amendmen(s and Waivers. his Agreement and the Lixhibits

hereto vonstitute the full and entire understanding and agreement bet
reements with each of the Ln:

een e parties with reg

the subjects hereol and thereof. “Iie Company
agm s, and the sales of the Notes 1o cach of the Investors are soparate salcs
tem of this Agrecment or the Notcs may he amended and the obscrvanee of any torm of this
nerally or in o particular instance and
nt of the Comy
r or amendmg cted in accordance with this

binding upon cach party to this Agreement and any holder of any Note purchased und

Agreement at the lime outstandi ure holder of all such Notes.

Fifcct of Amendment or Waiver. Fach Tnvestor acknowledges that by the operation

n writing (including facsimile or similar electronic sy and shall be deemed effectively
(yupon 1 delivery to the party o be noti when sent by confirmed electronic

mail or aesimile ifscnt during normal business hours of the recipient, if ot so confirmed, thea o
the next busiaess day. (i s afler bavin y registered or certified mail, return
ith a mationally recopnized

ith written verification of reccipt. All
fllowing addresscs (or at such other

auddresses as shall be sp on 2,125 If o the

Company: and if to Tnvestors at fhe res

2126
finder's foc or
and to hold harm, or compensation in the
nature o a find of defending against such liahility rted
Jiabil

responsible. The Company a

icers, partners, employees or representatives is

ees lo indemnify and hold harmless each lnvestor from any liability

for any cotnnission or compensation ia he mature of o fuder's fee (and the costs and expenses of
nding against such ¢ or asserted lisbility) for which the Company or any of its o ficers,
or representatives is responsible.

Expenses. The Company and the Investors will cach bear their own legal and other
expenses with respeet (o this Agreement. Notwithstanding the forey Famy setion at law o in
quity is nee:  enforce or interpret the terms of 4 ment, the prevailing party shall
entitled to reasonable attoreys’ f sary disbursemants in additian 0 any ofh

relief to which such party may be entitled

Fntire Agrecment; Amendments and Waivers. This Agreement and the Exhibit
eto constitute the full and entire understanding an nt between the parties with regand to
subjects hereof and thereof. The Company’s agreements with cach of the T e separate
cements, and the sales of the Notes to cach of the Iy e scparate sales. Nonetheless, a

term of this Agreement or the Notes may be amended and the observance of any term of this
Agreement or the Notes may be waived (eithe ally or in a particular instance and cither
Tetroactively or prospect writien consent of the Company and the Majorit
Notc Holds ver or amendme cd in accordance with this Section 2.12
binding upon cach party (o this Agrecment and any holder oFany Notc purchased und

Agreement at th, and cach future holder of all such Notcs.

2129 Effect of Amendmeni or Waiver. Each Investor acknowledges that by the opera

(i) upon pos

il or facsi

nfirmed, then on

d ar certified mail, return

 (5) days aff ¢

paid or (iv) anc (1) day afi it with a natianally rec

1 courier, specifyn ih written verification of receipt. All
us shall be seat 1o the respective parties at the following addresses (or at such other

specilled by nofice given in accordance with this Section 2.12.5: 110 the
Company: and if to Investors at the respective addresses shown on the signature pages hercto
2126, Finder’s Fee. Lach party represeats that it neither is nor will be obligated for an
finder’s fe or commission in conncetion with this transaction. Fach Investor agrecs Lo indenmily
and to hold hamless the Company from any liability for any commission or compensation in the
turc of'a fin and the costs and cxpenses of definding against such Libility or asserted
any of its o , partners, emple
Company agrees fo indemnify and hold harml

n or compensation in the nature of a finds
uch Linbility or asserted liability) for which the Cony

sentatives Is responsible.
nses. The Company and the Investors will each bear their own Legal and other
wilh respect 1o this Agreement. Notwih the foregoing, ilany action st law or in
y 10 enforce or interpret the (erm: party shall be

onable atiomeys 15 and necessary disbursements in addition to any other

such party may be cntitled

Entire Agreement; Amendments and Agrcement and the Exhibits

1o constitute the full and entirc understanding and agn s with rc

i o particular

cut ol th
cement and any holder of any Note purchased under this
antstanding and cach future holder of all such Notes

Amendment or Waiver. Lach Investor acknowledges that by the operation




liereo, the Majority Note Liolders will have the right s power to diminish o

eliminate all rights of such Investor under this Agreement and each Note issued (o such lnvestor.

210, Severability. Ifone or more provisions of this Agreement are held 1o be unenforceable
under applicable Luw, such provision shall be excluded from this Agrecment and the balance of the
Agreement shall be interpreted as iF such provis and shall be enforccable in

accordiec with its terms,

21211, “Market Stand-CHI™ Agreement. Each Iny
the prior written consent of the managing underwriter, during the period commencing on the date
ofthe final prospectus relating to the Company’s Initial Public (Hfcring and cnding on the datc
pany and the manag uch period not to o ¢ hundred
but subje e required by the undersriters in order
to accommodate regulatory rastrictions an (i) the publication or other d
reports aud (i) analys! recommendations and opinions, including, bul not limited to, he restrictions
coutalned in VINRA Rule 2711(0)(4) or N 4), as applicabl oessor
rules or amendments thereto) () lead, offée, pledge, sell, make any short sale of, contract tosell,
oplion or contract to purchuse, purchasce anl any oplion,
right or warrant 1o purcha; transf sharcs of

the Company

another, in wholz or in part, as
Faquity Sceuritics acquired through the convers wemplated by this Apreement,
whether any such transaction described in clause (a) or (b) above is 1o be setlled by delivery o
securities, in cash or otherwise. The Company may impose stop-imnsfer instructions with respect
1o the Liguity Securities subject (o Uhe foregoing restriction uatil the end of said one hundred eig
(180) day (or longer) period. Notwithstanding Scetion 2.12.1 ofthis Agreement, the underwriters in
conneetion with the Company’s Initial Publie OHffering are intended third-party of this
Scetion 2.12.11 and shall have the right, power amd suthority 1o enforce the provisions hereof'as

ereto. Fach Tvestor further ageees to cxceute such apreements as may

¥ the Compa w s Tnitial Public

tent with this § 2 ct therets

nent. Fach T

§ hereof, the Majority Ne v ht and porwer to dimi

all rights of such Tnvestor under this Agreement and each Note issued to such Tn

2,12.10. Severability. Tfonc or mare provisions of this
under applicable law, such provisi cluded from this Ag
secment shall be interpref r excluded and shall be cafboree

accordance with its terms.

21211 “Market Stand-OfF” Agreement, Lach Lnvesior hereby it will nol, without
(ke prior writiea cousent of the managing undervriter, during lhe period commencing ou the date
ol the final prospectus relaiio Company’s Lnitial Public Offering and ending on the dute
and the managing underwriter (such period not to excoed onc hundred
cighty s but subject to such s may be required by the underwaites in order
{0 accommodate regulatory restrictions on (i) the publication or ther distribution of rescarch
and (i) an including, but nof limited fo, t
contained in FINRA R
rules or amendments theretal) (a) 1
contsact to purchase, purehase any oplio atract o sell,
sight or wassia to purehase, or otherwise trauser o dispose of directly or indireetly, auy shares of
the Corpuny’s Lquity Securities held immediately prior 1o the ellectiveness ol the Repistration
Stutement for such offering, ot (b) enter into any swap or other mTangement that transfers to
amother, in whole or in part, any of the ceonomic consequences of ownership of the Company
quircd through the conversion of any Note contemplated by this Agreement,
wh r any such ction deseribed in clause (a) or (b) above is to he settled by delivery of
securities, in cash or otherwise. The Company may impose stop-teanster instructions with respeet
Securities subject to the foregoing restriction until the end of sa hundred eighty
er) period. Notwithstanding Se 2 cement, the underwriters in
connection with the Company’s Laitial Public Olfering are intended third-party bene ficiaries of this
Section 2.12.11 and shall have the right, power and authority to enforce the provisions hereola
the & purty hereto. Each Investor further agrees to
be reasonably requested by the Company or by the underwriters in the Company's Initial Public

Offering that arc consistent with this Scetion 2.12.11 and necessary to give Rurther ¢

tunds and agrees that the conversion

cxcoution of certain agrocments in

such

reof, the Majority Note Holders will have the right and power to diminish or

s of such Investor under this Agrecs issued 1o such Investor

1d 10 be unenforecabl
xcluded from this Agreement and the balanec of the

tuded and shall be enforceable in

12,11, “Marke

1 the date

specilied by the Company and the wanaging undenwiter (such period 4 one hund

cighty (180} d el o such extension(s) ‘ by e underwiters in onder

o {i) the other distsibution of research
reports and {ii) analyst recommendations and opinions, including, bul not limited to. the restrictions
wined in FINRA Rule 2711(£)(4) or NY (0(4), 1 upplicabl
rules or amendments thereto)) (a) e I, make amy short sale of, contract to s
sell any option or contract to purchas
rrant to purchas
Faquity Securitics held immediately prior te the effectivencss of the Registeation
Statement for such offering, or (b) enter into any swap or uiher arrangement that transfers 1o
another, in whole or in part, any of the economic consequences ship of the Comps
Liquity Securities acquired through the couy ersion of any Note contemplated by this Agreement,
vhether any sueh transaetion () or (b) above is to be settled by delivery of
scenritios, in cash or otherwise. The Company may impose stop-transfer instuetions with respeet
to the Equity Seeurities subjeet to the foregoing restrietion until the end of said one hundred cighty
ar langer) period. Notwithstandin; 2.1 afthis t, the underwri
with the Company s Tnitial Public Of intended third-party hencficiaries of this
2,11 and shall have the right, power and authority to entorce the pravis
were a party bereto. Liach L cecute such agreements as ma
requested by the Company o1

Tering that are consistent with this Section 2.12.11 and nec

s that the conversion
require such uvestor’s exceution of certnia ngrecn
o the purchase and salc of such sccuritics as well as

al, rights of first o fcr and voting rights, if any., relating o




for the loan,
or detention of mons 4 the maximum intercst rate pemiticd by the laws of the
Commonwealth of Massachusetts. T¢at any fime the performan
ding the Timit of the price that m
wder applicable Taw, then automatical

rformed shall be reduced to such liuit, it being the specific intent

hercol that all payments under this Agrecment or any Note are 1o

be eredited firs 10 inferest as permitted by law, bul ot in ¢ ed zate of interest set

th in the Note or (i) that permittcd by law, whichever is the lesser, and the balance toward the
reduction of principal. The provisions of this Scetion 2.12.13 shall never be superseded or waived

and shall control cvery other provision of this Agrcement and any Note

21214, Acknowledgement. In order to avoid doubt, it is acknowl . tor shall
litled to th it of all adjustments in the mmber of shares of Common Stock
aable upon conversion of the preferred

r ofh

5
Y HRRETO HERFRY EXPRESSTY WATVES ANY RIGHT TO TRTAT RY JURY OF AX
CLADM, DEMAND, ACIIC USL OF ACHION OR PROCLEDING ARISING UNDLR OR
WILLL RESPECT TO TIIS AGRELMENT, OR IN ANY WAY CONNLCTLD WITLL, OR
DR INCIDENTAL TO, TLL DEALING O I115 PARLILS HERLTO WITIL
NT, OR THE TRANSACTIONS RELATED THERETO, IN
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND IRRES
OF WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. TO THE E>
FACH MAY TRGATTY DO 80, FACH PARTY HERETO HERFRY AGRERS THAT ANV
SUCH CLATM, DEMAND, ACTION OR PROCFEDING SHALT. B DECTDED BY A COURT
AT.WITHOUT A JURY AND THAT RTTHER PARTY HERETO MAY FITF AN ORIGINAT
ACOPY OF 11118 AGRLEMUNT WITLIANY COURL AS WRITTLN
I L1 CONSLNT Ol ANY OTUER PARIY LIERLETO 1O THLE WAIVER OF 1S
RIGLLL 1O TRIAL BY JURY.

21216, Electronic and Facsimile Signatures. Any signature page delivered electronically or by

without limitation transmission by _pdl) shall be bind

12

No Usury. This Ag ent and each Note issued in conjunction with this A
ited so that in no ent what:
advancement of loan proceeds, acecleration of ms
shall the sunount paid or agreed to be paid to the 1oy
letention of money exceed (he maximum interest rate permuitted by the laws of the
Commonwealth of Massachusciis. It zny i
Note involves u payment exceedi
wsc. forbearance or detention of mon,
facto, the obligation to be performed shall be reduced to such limit, it bei
nd the Investors hereot that all payments under this
crmitted by law, but not of (i) the
forth i the Note or (i) that perruitied by kaw, whichever is the lesser, and the balance toward the
seduction of principal. "Lhe provisions of this Section 2.12.13 shall never be superseded or waived

and shall control every other provision of this Agrecment nnd any Noie

21214, Acknowledgement. ln d doubt, it is acknowled that cach Investor shall

atitled to the benefit ofall 15 i he sumber of oo Cihe
bl upon conversion of the preforred stock of the Company or as aresul ofany
millr transactions uffeeting the Common Stock or

ares that eceur prior (o the conversion of the Notes

Waiver of Jury Trial. TO THE EXTENT EACH MAY LEGALLY DO SO, EACH
PARTY HERET() HERERY EXPRESSLY 3 TRIAL BY JURY OF ANY
CTATM, DEMAND, ACTION, CAUSF OF ACTION O SING TNDER €
‘WITH RESPECT TO THTS FMENT, O 4 NNECTFED WITH, OR
REIATFD TO, OR TNCTDENTAT. TO, THE DEALING OF THE PARTIRS HERETO WITH
RUSPLCT 1O 11118 AGRUIMUNT, OR 1111 TRANSACLIONS RULATED T1LRL1O, IN
LACH CASL WILTIHER NOW LXISTING OR LERUALTLR ARISING, AND IRRIESPECTIVE
OF WHLTIER SOUNDING IN CONTRACT, TORI OR OLLLIIRWISL. 1O LLIL LXTENT
EACH MAY LEGALLY DO SO, EACH PARTY HERETO HERERY AGREES THAT ANY
SUCH CLAIM, DEMAND. ACTION OR PROCEEDING SHALL BE DECIDED BY ACOURT
TRIAL WITHOUT A JURY AND THAT EITHER PARTY HERETO MAY FILE AN ORIGINAL
COUNTRRPART OR A COPY OF THTS AGRFEMENT WITH ANY COURT AS WRITTEN
FVIMENCE OF THE CONSENT OF ANY OTHER PARTY HERFTO TO THE WATVER OF ITS

GHT TO TRIAT RY JURY.

2.12.16. Flectronic and Facsimile Signai ature page delivered clectronically or by

milc (including without limitation transmission by pdf) shall be bindin ame extent

. No Usury. This Agrecment and cach Note fssued in conjunction with this Agreement are
y limitcd so that in no cvent whatsoever, whethr by reason of deferm
eds, accelerati ty of the loan evidenced here
shall the amount paid or agreed to he paid to the Tn s hereunder for the loan, use, forbearance
or detention of money ¢ ‘mitted by the laws of 1l
Commonuwealth of Massachusetts. L{at any time the performance of any provision hercoor an
Note nvolves a paymen g the linit of the price that may be validly charged for the lonn,
forbearance or deteation of moncy under applicable law, then automatically and retroacively,
ipso facto, the obligation to be performed shall be reduced 1o such limit, it being the specific intent
of the Company and the nvestors hereof that all payments under this Ag arc to
be credited first o interest as permitted by Law, but not in excess of (i) the ags interest scl
forth in the Note or (i1) that permitted by law, whichever is the le: and the be toward the.
reductio al. The pr ction 2.12.1 all never be superseded or waiv

and v ather proy tand any Ne

2.12.14. Acknowledgement. Tn order to avoid doubt, it is acknow
titled to the b djustments in the number of shar

version of the preferred stock of the Compiay or 5 4 1

splits, recapitalizations, combinations or otber similar (rausactios ¢ the Conunon Stock of

preferred stock underlying the Conversio that weeur prior 10 the conversion of the Note

2.12.15. Waiver of Jury Irial. 1O 111 LXTINL BACIE MAY LUGALLY DO cu
LLRUTO LERBBY LXPRUSSLY WAIVES ANY RIGLL 10 TRIAL BY JURY OF AN
[TON, CAUSE OF ACTION OR PROCEEDING ARISING TUNDER OR
WITH RESPECT TO THIS AGREEMENT, OR IN ANY WAY CONNECTED WITH, OR
RELATED TO, OR INCIDENTAL TO, THE DEALING OF THE PARTIES HERETO WITH
RFSPRCT TO THIS AGREEMFNT. OR THE TRANSACTIONS RELATED THERETO, TN
FACH CASE WHETHER NOW EXISTING OR HEREAFTFR ARTSTNG, AND IRRESPRCTTV
YF WHETHER SOUNDING TN CONTRACT, TORT OR OTHERWISF. TO THE FXTENT
LACLMAY LEGALLY DO 8O, LACL PARTY LLURITTO HEREBY AGRELS T1AL ANY
SUCLLCLAIM, DEMAND, ACTION OR PROCLUDING SUALL BE DECIDULD BY A COURT
TRIAL WITLOUT A JURY AND THAT EITLER PARTY LIURLTO MAY FILL AN ORIGINAL
COUNTERPART OR ACOPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF ANY OTHER PARTY HERETO TO THE WAIVER OF ITS,
RIGHT

2.16. Electronic and Facsimile Signatures. Any signature page delivered clectronically or by

facsimile {inchuding without limitation transmission by pd) shall be binding to the same cxtent as




eement subject (o the terms hersof or

amendment thereto. Auy party who delivers such a signature page agrees 1o later deliver an original

counterpart to the other party if o

e Page Lollevs

original

an original signature page, with

amendment thereto. Any part

counterpart o th

ther party i

repard o any

who delivers such a

ment subject to the

mature page ay

erms h

10 latc

<ol or any




IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

TRELLA TECHNOLOGIES INC.

By Fowundern Signature
[FOUNDER NAME]
[FOUNDER TITLE]

INVESTOR:

Tuvestor Segnature

By:

[INVESTOR NAME]

[INVESTOR TITLE]

14



EXUIBIT A: CONVERTIBLE PROMISSORY NOTE

THIS NOTE AND THE SECURTTIES ISSUARTE UPON THE CONVERSION HEREOF HAVE NOT RERN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDLD. TLLY MAY NOT BL SOLD,
OFVLRUD FOR SALL, PLEDGED, 1IYPOTHLCATED OR OTHERWISE TRANSILERRUD EXCLPT
PURSUANT TO AN LEFLCIIVE REGISTRATION STAILMENT UNDLR 1L SECURITIES ACT OF 1933, A8
AMENDED, OR AN OPINION OF (4 IE COMPANY THAT REGISTRATION IS
NOT REQUIRED UNDER SUCH ACT OR TNLE! CORDANCE WITH RULE 144 UNDER
SUCH AC

No.

y promiscs o pay
| with simple interest on the outstanding

[INVESTOR NAME] | (th

principal amount al the rate of 10% crest rate be less thn the

IPVESTMENT DATE] 3,10, (e Commpany, Livest
entitled to the nd is subject 10 the erms cont

defined herein shall have the meaning set forth in the Purc

1. Maturity. Unle
cement, the outstand

the Majority Notc Holders atimy time afler the Maturi

tnent, All payments shall be made in lawful money of the United States of America al the principal offive
7 hercolmay from time to time designate in writing (o the Company

emuinder spplied (o principa
1. The principal and acerued f 3 ympany without
penalty, and interest will no fonger continue to aceruc on any prepaid principal amounts. The Company herchy

and notice of di

15

EXTIRIT A: CONVERTIRLE PROMISSORY NOTI

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HER

FGISTERED UNDFR THE SECURITTES ACT OF 1933, AS AMENDED. THEY MAY
OFFERED FOR SALF, PLEDGED, HYPOTHECATED OR OTHRRWISE TRANSFERRFD EXCEPT
PURSIUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDRR THE SECURITTES ACT OF 1933, AS.
AMLNDLD, OR AN OPINION OF COUNSLL SATISFACTORY 10 111L COMPANY THAT RUGLSIRATION 1S
NOT REQUIRLD UNDLR SUCILACT OR UNLESS SOLD IN ACCORDANCL WITLI RULL 144 UNDLR.
SUCLLACL.

imuc om the outstanding principal until paid in fall or

ined in that Purc

+ forth in the Purchas

Shares pursua
principal and acomed inferest shall be du

aller the Maturity Date.

2. Payment. All pa
he Lo 1 such other place as the

aneal shall be credited first 1o acerued Interest due and payable and auy

mpany without

st will no longer continue (o accruc on any prepaid principal amounts. The Company hereby

HIBIT A: CONVERTIBLE PROMISSORY NOTE

L1LLS NOLL AND 1111 SECURITILS [SSUABLL UPON TLLE CONVERSION LLRLOY LLAVL NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BE SOLD,

OFFERED FOR SALE, PLE IATED OR

Issuance
[INVESTMENT DATE]

ed puss
=

OTHERWISE TRANSFERRED EXCEP

x purposcs
anding principa] watl paid in full or

it 1o that certain Note Purchase Agreement dated

mong the € n other

led 10 the benefits of ang subjcet to the terms contained in that Purc]

incd herein shall ha ami ct forth in the Purchas

ayment. The principal and accrued interest
il no longer contitme to accrue

waives demand, notice, presentment, protest and notice of

< Agreement

rincipal oflicc of
4o the Company.

d to principal

¥ be prepaid at any time by the Companry without

prepaid principal amounts. The Company her

ishonor.




rity. “Ihis Note is of the Compny. ; 1 of the Company s neral unsceured obligation of the Company

Priority. This Note will be subordinate in right of payment 10 all current and future Company indebtedus 5. s il i to all current and future € ity. This Note will be subordinatc in right of pa current and future Company indebtc w0

banks, Leasing or cquipment fnancing institutions and other fuancial institutions cngaged in the business of lending . sing or equipment financing instiruti ncial instifuti casing or cquipment financing institutions and other fnancial institutions o in the business of lending

money, which is bor moncy borrowed or purchasc or leasing of equipment in the case o lease or other equipment 4 or purchase o which s for monc : sing of cquipment in the case of lease or other cquipment

nancing, whether or not sceured. 2. whether or not

6. Officers and Directors Not Liable. 1n o event shall any o[l o mpany be fora Officers and Dircetors Not Liable. Tn no cvent shall any officer or director of the Company be lable v 6. OMicers and Directors Noi Liable. In no cvent shall any officer or dircetor of the Company b liable for any

amounts due and payable pursuant to this No able pursuant to this amounts duc and payable pursuant to thi

7. Successors and Assigns. This Note applics (o, inures 10 the benefit of and binds the successors and assig Successors and Assigns. This Note applies o, inurcs (o the bencfit of and binds the suceessors and assigns of

the partics hereto. Notwithstanding the forgoing, any trans ¢ offeted anly in sccordumee with

7 the parties heref any teanster of this N d only in ac
the Purchase Agrecment, The hnvestor and any subscquent holder of this Note reccives this Note subject lo the the Purcliase Agreement, The lovestor dnd day subsequent ho the Purchase Agreement, The Tnvestor and any subsequ

s Note subjeet to the
crms and conditions, as well as all other terms and conditions contained in this Notc and in the Pure ters and conditions, as well as all other terms and conditions i foreg d conditions, as well as all ather terms and conditions contained in fhis Note and in the Purchase

zomply with all such term or the benefit o Agreemen and ag o ith all such terms and condil Lor the benelil of the Company an her

Inves
8. Tiflesand los, The fitles and subfitles used in this Nofe are used for conyenience only and are not fo be d Titles and Subtitles. The titles and sublitles used in this Note ure used for convenience oaly and are ot to be
considered in cansinring or inferpreting this Note considered in construing or interpreting this Note considered in construing o interpreting (his Note.
Amendments and Waivers; R, ms of Dispute; Notice. The amendment or waiver of any term of this Amendments and Waivers; Resolutions of Dispute; Notice. amendment or w of any term of this 9. Amendments and Waivers; Re s of Dispute; Notice. The amendment or waiver of any term of this
lutian of any controversy or chaim arising out of or relafing fo fhis Nofe and the pr solution of any controversy ot claim arising out of or relating Lo this Notc and the provision of notic Note, the resolution of any controversy or elain arising out of or relating t this Note and the provision of notice
all be conducted pursuant fo fhe terms of the Pur ement. all be conducted pursuznt to the { the Purchase Agrcement. shall be conducted pursuant 10 the termus of the Purchase Agrecment.

10 Severability ision of this Notc is held to he unenforeeable under applicable Taw. 10. Severability. Ifany provision of this Notc is held to be uncn forecable under applicable Ly 0. Severability. 1l any provision of this Note s held o be uncnforceable under applicable law, such pr

shall be excluded from this Note and the balance of the Note shall be interpreted as if such provi shall be exchuded from this Note and the balance of the Note shall be interpreted as if such provi: shall be excluded from this Note and the balance of the Note shall be interpreted as if'such provision were so

excluded and shall be enforceable in accordance with its (erms, excluded and shall be enfo i dance with irs tcs excluded and shall be enforecable in accordance with its terms.

11, Fxpenses. Tfany action at law or in cq oc or interpret the forms of this Note, the 11, Eapenses. Llany action at law or in equily is nevessary o enforce or interpret (he terms of this Note, the
prevailing party shall be eatitled (o reasonabls ts and disbursements in addition (o any other reli prevailing party shall be entitled to reasonable altomeys ts and disburscments in addition to any other relict

10 which such party may be cntitled o which such party may be cntitled.

12. Counterparts. This Note may be exceuted in two or more counterparts, each of which shall be deemed an
teepart delivered ¥ 3 original and all of which together shall constitate one instrmaent. Any comnterpart delivered eleetronieally by pdf
nal counterpart y inal coumterpart with regard o un

ecient subject I
13. Pari Passu Notes. Investor ackno rees (hat (he payment ¢ w portion of the i 3. Pari Passu No edges and agrees that the payment ofall or any partion of the autstanding 13, Pari Passu Notes. Investor a and agrees that the payme

ofall o any portion of the ouistanding

prineipal amount of this Note and all inter shall be pari passu in right of payment and in all other 5 al sunount of this Note and all interest hereon shall be puri passu in right of puyment and in all other respects principal amount of fhis No rcon shall be pari passu in right of payment and in all o




10 the otlier Notes issued pursuant o the Purchase Agreement or pursuant (o the terms of such Notes. Lu the event
Investor receives payments in excess oLits pro rata share of the Company’s payments (o the holders o[ all of the
Notes, then Investor shall hold in trustall such

shall pay such amounts held in tnist o such other Investors upon demand by such hrvestors

> Page Follows

payments for the bencfit of the holders of the other Notes and

to the other Notes issued pursuant to the Parchas:
Tnvestor receives payments in excess of its pro rafa share of the Company’s payments to the holders of all of the

Notes, then In or shall hold in trust all such excess payments for the benefit of the holders of the other Notes

shall pay such amounts held in trust 10 such other Lvestors upon demand by such Lo

Signature Puge Follows

Agreement or pursuant to the terms of such Notes. In the event

cs payments in cxeess of'its pro rata sharc of the Company’s payments 1o the holders ofall of the

1 hold in trust all such s pay for the benetit of the holders of the other N

shall pay such amounts held in trust to

ch other Tnvestors upon demand by such T

s and
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Read and Approved (For IRA Use Only): SUBSCRIBER:

[ENTITY NAME]

By . Twscotor Siguatune

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ ] Not Accredited

SIGNATURE PAGE



