SERIES 1B NOTE PURCIASE AGREEMENT

SERIES |B NOTE PURCHASE AGREEME
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SURIES 15 NOTI PURCTAS

AGRIGMINT (thi

Agrcement”)

IRILS 153 NOIL PL 1 AGRLUMLUNT (s “Agreemen(”) is mud
1 “Effective Date™). by and among Strada Modia. Tncorporated, a Diclaware
£ and ollo ; y ithe “Company™), and the ender” and collective

[ shall Live Use smesminngs wseribed 1o an i

This SER IB NOTE PURCH. FMENT ((hi ‘Agreement”) made as of
ez el (the “Effective Date™). by and among Strada Media, Incorporated. a Delaware psss e
).l e undsigned lders (sl o “Lendo
pilaliced lems nol otherwise de
ion 1

Media. Incorporeted, o Dl

e Lenders intend 10 provide centain Comsideration to the Compuny us sideration 1o the Company as intend to provide mpany as deseribed
herein: and Doz, and
WILLREAS, the parties wish 1o provide for the salo und WIHIRIZAS, the parties wish fo provide for he sale and issuance of the Noies in remrm for the VHFTEAS, the partics wish to provide for the d issuance of the Noles in retum for the
Considurution Lo Use Compuny Consideration o the Company: Consideration ta the Company.
NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS: NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS: NOW, TUEREFORE, TIIE PARTIES IIEREBY AGREE AS FOLLOWS:

efinitior 1. Delinitions, finifi
Converlible Promissery Notes
missory Noles issued by he
e issued by the Company

2. “Company Notes” shall mean, collectively. lhe Serics 1A Converlible Promissory Nol
issued by the Company, the Series 113 Convertible Pr d
Company, i e % 1C Convertible Promisso

Company Notee™ shall mean, eollectively. the Series 1/ Convertible Promissary Nofe
wd 1 naponsy, the Serivs 15 Convertible Proms

Company, and the Series 1€ Convertible Promis

an the amount paid by each 1 ender puraant o this Agreement d by cach T.ender pursuant to this Agreemen

Tall e the sunount puid by ea
L forth on Sched,

“Cogversion Shures” shall mean shares of the Com Stock 1ssued in the

et Fquily Finaneing inlo which the No

onversion Shares” shall mean shares of Lhe Comp reforred e i

2 into which the automatic wert pursiant tn Setion verl pursuant Lo Se

Next Fquity lina

of (1 80% of (he price paid po
ity Finanein

versien Prics” shull v the lower of G o s price puid
of Preferred Slock westors in the Next Fquity Finane
obtained by dividing (A) $13.000.000 by (13) the mamber of shares of the Comp:
ot Next Ligu

sabl

obtained b
pilal stoc

oblained by dividing

apital stock ontstandi Iy pr
exercise of all convertible

(including ming convartible pron

the Company Notes), and ineluding any share:

quity incentive plan)

capital stock aut

(incl ot o » of the Company bul

the Company No o fune issance prsnant m an

rved for
equity meentiv

and sale of

de of
rritten prablic

sl ay m, wnderwritten public ellering
el of 1933,

equuty securities of the Company in the Camp
pursuunt lo am ellee i terment

Act of 1933 pursuant Lo an cffoetive
amended (the “Act™)

anended (e A amended (fhe “Aet™)
“Maerity” shall meon o majority of (b priniped smount e ol
oustnding.

hall mean a majority of the principal amount under all Compa mpany Noles then

0l mean June 30, 2027, Maturity Date” shall mean June 30, 2027

“Maturity Date” shall mean Tune 30, 201




anount
wd Slock up

" un paid by cach Lender, (he Company
shall scll and issue to such Lender a Note. Fach Note shall have u principal balance equal
40 the Consideration. The Nore shall be convertible into Gonve: ares pursuant tn

Right 1o Converl Not

Neat Equity Finmeing. The priseipl und unpeid acerued faicrost of (e Notos will
lly converied inlo Conversion Shares upon (he closing of the Next Fauily
'he nmmber of Canversian St
e sl be equal 1o the quotient oblamed b
crved fmezest on (e Note 1o be converied by
hares pursuan Lo the co
ditions applicable 1

s, Upen (e comversion of the No version Sharvs, in liou
[ractional shares lo which the holder of a Note would otherwise be entilled, the
Company shall pay the Note holder cash equal to such fraction multiplied by the

Comversion

Mechanies of Conversion. The Company shall nol be required 1o issue or deliver the
« ion Shares ntil the Note holder has sirrendered the Note to the Company. Such
comversion may be made contingent wpon the closing of the Next Equily Uinancing.

wed by the
ata pari pasa1

sing of the sale and purehase of the Note
pursuant (o (iis Agrecunent ((be “Closine™) shall ke place Grough Wefunder Portal

DNext Fquity Kinaneing” shall mean the next sale (or series of sales) by the
Company ol its Prefrred Stock following the dale of this Agreement from which the
Company reccives gross procceds of nol less than $3.000.000.00 (excluding the
a amount of the Company Notes 1w other debt securities

such fimuin

the Scrics [ convertible promissory nol
2 the form of which is attached b

In remen for the Consideration paid by each | ender. the Company
o such Lender a Note. Lach Noto shall Bave a principal bilince
. The Nole shall be converlible inla Comversion Sharcs pursuant Lo

prineiy
. Comversion Shires upen (o elosig
Financing The number of Conversion Shares Lo

Noe shail be equal fo the quotient nbiained b prineipal and
unpaid acenued inferest on the Note to be converted by the Conversion I'rice
I Comyersion Shres pursuaat to the vomversion ol the Notas shuall be upon il
he same (erms and conditions applicable (o the Preferred Slock
Next liquity Financing (with appra) made for liquidation pre
idend s, vic, bused on (e discounted neture of the Comversion Price vers
o paid in the Next Lguily Finmeins

Upon the comversion of the amversion Shares, in lien

whieh the hulder uld olherwise be entitied, (e

hall pay the Note holder eash cqual o such fraetion multiplied by the
onversion 'rice.

Mechumics of Comversion The Compeny shall nol be required Lo fssue or deliver e
Conversion Shar ‘ote holder has surrendered the Nole o the Company. Such
omversion may he made contingent upon the closing of the Next Iiquity Financing

A N ©
Company and the intention
hasis with respect to

Closing. Subj below, the eloging of the sale and purehase of the Nole

pursaant o this A ing™) shall take place through Wefunder Portal

n

MNext Equity Finaneing” shall mean the nest sale (or series of relale
Company o its Preferred Stock following the date of this Agreement from w
Compuny w3 pross procecds ol not less han 83,001 ) (exeludin
ompany Notcs or any olher debl seeurili

reed Stock upan such Financin

1 comvertible promissory notes issued 1o (e Lende
he form of which is allached herelo as Exhibit A

b Lender, the Company
a principal balance equal

Conversion. Shures pursuant (o

Right to Convert Note

ext Fguity Finencing. The principal
automatiea lly
o issued upan
hall be equal to he quoticnt ohtainee he outstanding principal and
unpaid acerucd inierest on the 0 be converled by the
aunce version Shares puesIAN 1 the conve af ti
s md conditions upplicable (o the Pr s
ext Equily Finaneing (with appropriale cs made for liguidation p
dividend. rafe: hased on the discounted namre of the Conversion Pr
price paid in the Next liquity Financing,

ictional TUpon the conversion of lhe Noles into Conversion Shares. in lieu
ares to which the holder of a Note wonld otherwise be entitled. the
e Note holder cash cqual 10 sueh fruction. multiplied by the

nversion Price

Mechanics of Canversion. The Company shall not he required to issue or deliver the
Cunversion Shares until the Note holder I umendered the Note 10 the Compuny. Such
conversion may be made contingent upon the closing of the Nex( Fquily Financing.

es ¢ Liach Note isstied herannder is part of a series of aste
mupuny and the intention i (et cach Company Note shall be on a pro raty pari passu
and other righ

ction 3.2 below, he closing of the sale und puseh

cement (the “Closing”™) shall like place (hrough ¥




ormpany shwl] v
gale subscriplions in an aggregate investment amount of at le
,000.00 1 Lhe “Target Offering Amount™):
3.22at the fime of fhe Closin crow
or Portal and (e eserow sz cured unds,
n aggrogale investment amount of at Lo

of tle Compuny conuined in Section 4 hex
and of uA undersipned conlined in Scetion S heol shall be uc amd gorcel
i in all respeets with ¢
had heen made as of the Clo

T ompany. Tn comneetion wilh the transaetions pr for
hercin, the C: chy represents and warrants to Lhe Tenders as of the Fifective Date thal

11 smization, Good Standing Qualification. The Company is 1 corporation duly
rgamized, validly existing, and in good sanding under the laws of the Slate of Delaware
and has all requisite ate power and autharity fo cany on its husiness as now
cunducte

mee of Ihe sharcs issuable in
all eorparate action een tak
i " heriation, csooution und Jelive

¢ Noles. Fxecy be limiled by applicable bankrupley.

reorganiation, or similar laws relating Lo or affecting the enforcement of

muired to all of th

wbligntions of the Company 1. < P ws of Qus Agrevment and the Noles

the valid and enforeeable obl purport 1o be.

Compliunce with Other Instruments. Neither the authorigstion, excoution and delivery of
this Aprovmnt. nor (he issuancs and dol the Notes, will constitute ur 1o
material d or violation of any law or regulation applics

material agreement or instrument by which it is honad or assets
axe subject

Tn conncetion with the rans
5 to the Company that

ior flules the Tender's valid e
tion. enforceable in accordance with its terms. ex )
able Bexdkrup Iy : u i o or ulicting

i y of specilic

Strads
Liorm ¢
pon satisfaction of ull e Loll

line. as listed in the Vorm (. the Gompany shall have

ol
he Targel Offering Amouni;
3.2.3.the representations and warrantie:

wat ol st Js

i i ook

the Company contained in Xection 4

i o the under in Section 3 hereof shall be true and correct as

(b Closing inall rspects with ih

arranlics had been made as of

‘Roprescntutions ynd Warmties ol the Compsny. In
Dierein, the Compeny bereby E

e ellizet s though sudh soprosentation:
the Closing.

eomnection with (e trunsactions provided for
0 the Lenders as of the Uilictive Date

2 wndig under
er and suthority Lo

Lor e aulorization. ¢

0 e Notes
the Company has laken ol
+ the Comp e

d enfireeabie

erein, each T.ender hercby represen

Aulborition This £
obligation, enfor

applcabls bankr
the en

rights and (

s all ¢

eeution and delivery of this
limited by applicable bankiupicy.
or alleoting (he caforeement of
tion required Lo make all of
and th

nd del of
itmte or result in a

md legally binding
may be limiled by (i)

Tl seating to sl of spacii

oT the Company contained in Seetion 4 hereol
in Seetion 5 hercof shall
with the same effect as thengh such representations
waads as ol the Cl

and provided f
herein. the Company herehy s and warrants o th fective Date that

Organizalion, nding 5 iy is & corporation duly
arganied, vl existing, and in good stan s of the State of Delau
und has sl requisite corporate p md Y (o cuny ¢ busine
conducted

Pt for the authorization and ismance of the ssmable in
nh the Next Liguity limneing, all corporate sction hus b em on the
smpany neeessary for the authorization, exceution and delivery of Lhis

Agreement and the Nofes. lixcept as may be limited by applicable hankmipicy.

reorganization, or similar law
e

they prport to be.
ither (he authorization, exceution and deliv
slivery of the Notes, will ¢

eulation applicable to the Com pany
hich it propertis or

reement constimtes the | enders

applibe bankrupley, inse
the enforcement of eredile




injumetive weliel o other cyuitably remediv
T Lull power und authonity 1o enter into (his Apreement

Purchase tontirely for Own Acconnt. “The 1 ender acknowl

muds with the Lender in eliance upen the Lender's rep ¢ Compuny (hut

the Nole, the Conversion Shares, and any Common Stock issusble version of the
rsion Shares (colleelively, the 11 be aequired withou! a view Lo the
e or distribtion of any part ther

vith any pecson
e

Disclosure of Tnformation. The Tender acknowledges that it has received all the

information it considers necessary or apprpriate for deciding whether to acquire the
aritivs, Thy Lndor lirther wopavsnts (bt 1 bas Bad e opy

and receive answers (rom (he Company regarding the lerms and

of the Sceurit

el Experisnes. The Lender is an mvestor i soouritics o compunies . the
development Uhat L is able Lo fend for itsell, can bear the

economic risk of 2 d experience in financial
tnd risks of the investment in

rities. “The Iendei

urities”™ under ing

a the Company in & lransaction nol involving & public offering and (hat

under such laws and applicable regulations such sceurilics may be resold without
A rtain limited circum Iy

\
that i s Lumiliar curilies und Enclimge Comum:
effeet, and understands the resale limitations imposed thereby and by the AeL

Crowdlunding. The Lender represunts, warmants and eovenats Gat (5) i is, wd shall
man, dlmdine vehicle that e roquiraments of Rulo 300 of e
any Act of 1940, as amended, (ii) all investment transactions related
eement and the pr d issuance of Notes, -
dered  micnmedisry [unding portal. and (1) it wall comply with Regulation
wwdfunding and Scction 4ai6) of the Ac

Disqualifieation. The re and warrants that neither (i) the

Lender nor (i) any entily (al controls the Lender or s under the control of, or under

wilh, (he T.ender, is subject Lo any of the “bad disqulifications

ed in Rule S006¢d) (1(1) thror s SO0()(2) and (d)(3)
“Dibuualilicatio; e alilication Events voverod

) or (i) or (I 1 und diselosed in wriling i ressonsble

The Tender represents that the Tender has excreised due inquiry 1o

performance, injunetive relief or ather equitable remedies. ‘I he |.ender reprasent

has full power and suthority to enter into this

unt. The Tender acknowledges that this Agreement is
iance upon the | ender’ ntation to the Company that

has no present inlention of
vise d 2 y executing this Agreement. the 1
ats thi the Lender doos mul bave imy vontract, undertahing. u
arrangement with amy person o sell or transfer o
respect . the Seerities

Disclosure of Infimmstion. The Lender acknowled
information il considers necossary or appropriale for d
Secrities. The Lender further represents that it has

ve swers um (he Compamy rerding the enns und conditions ol e olliring,

ompanies in the
Lopment st lpes that il 35 fond for isell, can boar the
ceonomic risk of its investment and has sueh knowledge and expericnee in financial or
that it is capable of evafuating the merits and risks of the investment in

The Tender understands that the Seeurilics are characlerized as
secwrities” under the federal securiries laws inasmuch as they are heing
cquired frum the Company in @ Uunsiction not ivelving @ public offrmg und that
2 laws and applicable reeulations such sccurilios may be resold without

el only in cerlain limiled cir

fions i

rowdfiind arrants and covenants that (1) it
vehicle that satisfi
p_— sment s
and the purchase and issuance of hall lake place through an SEC-
ered intermediary funding portal, and giii) it will comply with Regulation
wdlimding und Seetion (o)

common contzel with, he Lender, s subject o any of the

The Lender 1

performance, injunetive reliel or other equitable remedics. The Lender repres

it this Agpecment is
made wilh the Tender in reliance up cr's re Compan
the Note, the Canversion Shares, and any Comman St ble mpon convesio
rities™) will be acquired
md (it e Lender b
(. the Lend
ment.or

respeet lo Lhe Seeuritios.

closure_of Information The Lender acknowledges that it has recerved all the
rmation il or Duvessany or appropriale for deciding whether 10 acquire the
(hat it has had an opportumily
rding the terms and condition

an investor in seeurilics of companics in e
development 3 s that it is able to fend for itself, can hear the
weonumic 1isk of i 1 crience in lnsmeial

Restrcied Seeurines. Lender unders!
“testrieled sceurili e foders
acquired from the Company in : and that
such 1 : old withant
2 under he Act onl toin linited civun:
ange Commiss

effect. and understa imposed therel

mding. The Lender ropreses rrants and o
nding 5
W Act of 10 (i) sctions relat
sucnent und e purch mce ol No 1 SLC-
registered ay fund and (i) with Tecgulation
Crowdfnding and Section AaX i) of the At

cr the Acl (“Disqualifieation Events”), cxecp! for Disqualification Fyen
i) o (d13) under the Act and disclosed in wriling in T
e I ender represents that the Lender has e inquiry to




tien made by (b Lender i (b b, and
jprees | ¥ (he C il the Lender b ware of smy fuet the
makes, or could nder

inaccurate.

Furlher Limilations on Disposition. Witheut in ny wey limiting the representations and

r forth above, s not to make any disposition ol all o
any portion of the Securities unless eree has agreed in writing for the
benofitof th
I T the Act cn

disposit d mee with such

or

(i) the |ender has notified the Company of the pre she the
owpay with o deluided stalancul ol by v ovading (e propo
disposition and (ii) if reasonsbly requesied by the Company, the Lender shall have
fumished the Company wilh an apinion of counsel. reasonabl
<Company. that such disposition will not require registration of such

1 i wezved dt the Company will 2ot o ouns
‘pursuant o Rule 144 exeepl in extraordinary cireumstaneess.

Residence. 11 the Lender is am individual, ten the Lender resides in (he stie or provinee
of'such Lender set fort on the Lender’s signature page horeto; it
corporation, limiled liabilily company or other enlity.

LAVL NOT RUGISILRUD UNDLR 11LE
TENDED. THEY MAY NOT BE SOLD, OFFERED
FOR SALIL PLEDGED. IYPOTHECATID, OR OTHIRWISE TRANSFERRIN
NI T AN LFFLCTIVE RUGISTRATION STATIMENT UNDL
AMENDED, OR PI I COLNSI
APANY THAT REGISTRATION 1§ NOT REQUIRRD
NTTO RULI 148 UNDER SUCH

JCH ACT OR UNLISS SOLD P

TIE SALL OF TIL SLUCURITIES WLICIL ARL TLE JECT OF 1108
AGRFEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF
ORPORATIONS OF ‘T STATIE OF CALIFORNIA AND T 1L O suen
JCURITILS OR TLIE PAYMUNT Y T11L CONSIDERAITON
URITLES PRIOS L LFICATIO UNLAWEUL, UNLLS!

¥ SECTION 25100,

epresenta w the | ender in this parag
pany in writing if the 1ender hecomes aware of any fact that
Dl make, the 1o ation given by e Lender hercunder

inaceurate

Vunther Limilations v limiting (b soprescalations ud
m S0t 10 midke uny disposiic

any portion of the Sceurilics unlcss and unlil the tran s agreed in wriling for the

bengfit of the Company fo he bonnd by this Section 3

(i) the Tendor cd Lhe Company of the proposed disposition and has Furished (
ith atement of the cirenmstances mireoundin
T
Wik opimion
Company, thal such disposiion will nol
Iti ed that the Company will n
Rule 111 xeept m estrword mary viroun

Residence. If the I ender is an individual. then the 1 ender resides in the stare o1 provin
identified in the address of such 1. forth on the I.ender’s signature page hereto. if
bip, corpuration, limited Hability company or other enlity, then Ui
of the Tender in which its principal place of business is identified i
< 0r addresses of the | ender set farth on the | ender’s signanire page hereto.

ds. 1113 undurstood thal e Soeuritics may bear (he

FINESE SECURITTIS TAVE NOT BEEN. RIGISTHRID UNDIR T

SECURLIILS ACT OF S AN A
R S

EXCEPT PURSUANT 10 AN EIFIC)

U SEGURTTIES AGT OF 1933, AS AMENDID, €

THIC SALIE OF T SECURITI HICTT AR TIE SUBIECT OF THIS

MENT 1IAS NOT BLLN QUALIVIED WITH ILL COMMISSIONER OF
\TE OF CALIFORNIA AND THE TSSUANCE (

ANY PART Q1 1111 CONSIDIRATION

INICATION 18 UNLAWFUL, UNLISS

3Y SECTION 25100,

detenmine he aceuracy of (he representation mads by the Lender in (his paragray
agrees 1o nolify the Company in wriling if the Tender becomes aware of any el thal

id reasonably make. the representari

on given by the |ender he

an 1is Without in any way limiting e

e, th | ander urther ageess ot o make any dig

unless und until the tramsfier
5

Tound by (his Se

md Se

sod disposition and s fumishod the
nstances. surrounding the prop

sested by the Company. the |ender shall have

furnished 1h tion of coun
Compeny, {hal

Tt is agreed

pursuant o Rule 14

vidual, then the T.ender resides in the state or province
addross of such Tender scl (orth on the Lender ature heretor if

it Lender in.
address or add [ the Lender set forth on the Le

t is understood that the Seeurities may hear

1 L, PLUDGLED, 11

EXCEPT PURSUANT TO Al

THE SECURITIES ACT OF 19 \MEK
SATISFACTORY TO THIE COMPANY ‘TTIAI
UNDER SUCLLACT OR UNLESS SOLD F

SECURITIES WHIC
AGRIZEMINT 114 BUEN QUALIFID
RPORALLC L TS STAIL OF AFORN
SECURITIES OR THE PAYMENT OR RECFIPT OF AN
FOR SUCH SECURITIFS PRIOR
THIE SALL OF SECURITINS IS

T oth then the
< identilied in thy
ignature page hereto.

the following legend

GISTERED UNDFR THR
1131 SOLDLOFFIERED
RANSFLRRID

FMENT UNDER

TNSFL

RIEQUIRID
MR SUCLE

F THE SUBIRCT OF THIS
AMISSIONIR  OF
ANCL L SUCHE

TON 25100,




THL CALIFORNIA CORPORATIONS CODL. TILL RIGLITS OF ALL
RULMLNT ARL LXPRUSSLY CONDITIONED UPO beild
+ ORTAINED, NLESS THE SALE IS SO EXEMPT.

of Defaull. The following cvenls shall be considered Fvents of Defaull with
nd only mpon. the declaration of defanlt by Com

ault in the payment of any part of the pringipal or unpaid acemzd
3 e Note Lur more tum 30 days aller e Murity Dy La dule L

aceeleration or otherwise

The Company shall make nment for the henefit of creditors, or shall admit in

5 us Uy bocenae du. or shull s o velualury petition

my pelition or answer seeking for ilself any reorganization,

tion, readjustment, dissolution or similr relicf under any presenl or

futwe siante, law or regulation. or shall file any answer admitting the material
allogations of o il 1 inany such provesding, ur shall

or consent Lo o aequiesec in the 4pp stee, recciver or liquidator of the

Company, or of all or any substantial part of the properties of the Company, or th
Company or its x members, munaging mombers md oflicers dull lake

awtion Jockize W the o Hquidution ¢

tion,

proceeding shall nol have been dismissed, or within 30 days afler the appointment
f the Company of any t liqui

ol s Compuuy ox of ull or way substantial purt of s propeatios ol s Compay, such

appointment shall nol have been vacated; or

“The Compemy shel il 10 observe or perfma amy oller of
puaformed by il under fhis Aprocment ot tho ithin 30 days all
he holders of oty Lo perform or observe the abligation

Remedies. Upon the oceurzenes of wm Bvent of Defiull under Section 7.1 herco, ¢
the option and upon the declaration of the holder i entire. unp:
principal and acerucd and unpaid inler o { presentment,
demand or nofice of any kind, all a Y aiv
Jortwith due smd payable, wnd the holders x piration
any period of grace, caforee payment of all amounts duc and < cr the Notes and
exercise any and all other remesies granted fo it at law, in equity or ofherwise.

25102 OR 25105 OF 1114 CALIIORNIA CORPORATIONS CODE THIE RIGITS OF
PARTIEN 1O TS 1N BXPRESSLY CONDITIONED UPON SUCH
ALIFICATION BEING OBTAINLD, UNLLSS TLILE SALL1S SO EXUMET

dies
Lvents of Defuult, The Lollowing events shull be cnsidered Livemts of Defaull with
pect 10 the Noles following. and only tpon, the declaration of defaull by Company

Note holders. n 73

The Company shall default in the paymenL of any part of the prineipal or wpaid acerucd.
t on the Nate for mare than 30 days after the Maturity 1) at a date fived by

nment for the boncfil of creditors, or shall admit in
s inability to pay ifs debts as they become due, ar shall file a voluntary pe
0y petition or answer secking [or isell amy Teorginizition,
djustinent, dissolution ur similar relicl under any present or
law or regulation. or shall file any answer admitting the malerial

petition filed against any in any such pros hall seek

oy ppointment of uny tustes, oceiver of liquidater of the

or of all or any he Company. or the

¥ or its T hall take any
Iufion or liqmidation of the Company:

Vithin 30 days aller the commencement of any procoeding sgainst the Company seeki
any bankruptey renrganization, arrangement, composition, readjustment, liquidatic
dissolution or similar weliel uder any presenl or Lulure statute, Ta ¢ ich

wll 2ol Juve been dismssed. or within 30 ¢
ence of the Company of any trusle
m s e

sl the properties

10 he ahs

after written notice

1 21 hereof. anly at
the optien and upon the dec the entire vmpid
pameipal wnd searued nd upoid il cs shall, without pre
demar 5L or notice of any ki
farthwith dne and parable. and the holder
sy period of gruce. cntoree payment of ull smounts due smd owing under e Nolcs
o iy and all other remodics granted Lo it al kw, in cquily o othe

25102 O 25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ATT.
PARTIES TO THIS AGRFFMENT ARE FXPRESSLY CONDITIONED UFON
QUALIFICATION BIING O TATNED, UNEISS T S

of Default The following events shall he
rexpect (o the Notes following, s only upon, the decl
Nole holders under 2

anpamy shill defiaull in the pavment of any part of tae prinvipal or il seTued
interest on the Note for more than 30 days afler the Maturily Date or at o date fixed by
ation or othy

Company shull mabo an assigmment for the eneit
wriling ils inability Lo pay ils debts s they become due, or
or shall file any peition o eking for riself any reay
omposition. readjustment, dissolution or similar relief un

mpuny, or of ull o
Company or i
action loo

Withizn 30 day's aller the commencement of umy i wgainst (e Compuny

any bankrupley reorganization, armangemenl, composition, readjusiment, liquidation,

dissolution or similar refief under any present or firre staute, law or regulaion, such
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fiscellang
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s and ghts, remedics,
\greement, exeepl as expr

This Agrecment and
State of Califamia as applied o
b perfomned catirely wilhi th il

Counterpurts, This Agreement may be exceuled in two or more counlerpants, cach of
which shall he deemed an ariginal, bt all of which together shall enn and the
s imstrun

The tilles and. s d in this Agrecment are used for
and are not to be considered in construing or inferpreting this
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dlectronic mail if scnt Juring
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specified b
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cverly Hills, California 90212
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ixccept as otherwise provided herein, the erm and conditions of
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Nothing in this Agreement, express or implied, is infended to confer p arty other
Uz 1
wbligations or 1
provided in thi

ermmg Law. This 2
aws of he Stale of
made and to be

Counterparts. This Agrocment may be cxeeuted in twa o moxe counterpurts, cach of
which shall & d an original, bul all of which logether shall constitute on and L

The tilles and subliles used i (his Agrcement are used Lor
cnce only and arc nol to be considered in construing or interpreting  (his
ment.
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delivery crilication ol reeeipt. All communicalic
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110 the Compun

Altention: Keith Sutlon

Iftthe | ender

ms. Fxeept as olherwise provided herein, the term and conditions of

may not
sations under this Agreement without the writlon ¢

or implicd, is inlended Lo confer upon any party other
y
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provided in (bis
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be nolified, (i) when confimed electronie mail i sent during normal business
after

ings been st by T e cortilied i, el noccipt requested, postige propid,
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1 t0 the Company

Strada Media, Tn

4400 W, Riverside Drive, Suile [I€
Burhank, CA 91

Lamail

With a copy. which shall not constifite notice, to
Sultun, Paklir & Courtney LLP
132 8. Rodea Drive, € Floor
Heverly 1ills, California 90212

iention: Keith Sutlen

1 (o the Tender:
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on the date specificd by the Company and the managi derwriler (such period nol Lo
(1) lend. offer, pledge. sell, conract o sption or contra
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EXIIBITA EXHIBIT A EXHIBIT A
TILS NOTL AND T1IL SECURITIES [SSUABLL UPON TIIL CON VL 0 IS NOTIAND THE SECURTTI 112 CONVIERSION HEREOF THAVIE NO'T
BEEN REGISTERED UNDER THE SECURITIES AT OF 1933, AS AMENDED. THEY MAY LN R LR NDLR. 1S AL OF 1933, AS AMENDLD. THLEY MAY NOT
SOLD, O L PLEDGED, TYPOTHECATED, OR OUTERWISE TRANS SOL, OFFERED FOR § PLEDGED,
CLFL PURSL AN LFVLCTIVE RUGISIRATION SIAILMENT UNDLR T1LL PURSUANT TO AN
RITLES ACT OF 1933, AS AMUNDLED, OR AN OPINION OF COUNSEL SAL STORY TO
THE COMPANY THAT REGTSTR, C

TON IS NOT REQUIRED UNDFR STC
SOLD PURSUANT TO RULE 144 UNDER SUCH AL

COMPANY TIIAL' REGISTRAIION LS NOT RUQUIRLD UNDLR SUCII ACT OR UNLLESS
1.0 PURSTANT TO RULE 144 UNDER SUCH ACT.

SERIES |B CONVERTIBLE PROMISSORY NOTE SERTES 1B CONVERTIBLE PROMISSORY NOTE SERIES 1B CONVERTIBLE PROMISSORY N

Angeles, Calilomia , Calilumia Date of Lssuam Angeles, Calitornia

Strada D. Strada Media, Tncorporated. & Delaware company (Lhe “Company

© the urda to the arder of [NAME] _ (the ™), the principal sum of SAMOUN
o w the date of thi ¢ ¥ Note
Interest duall aecrue ol ¥ per smunn. Usle:
o8 22 of that

¢ principal an: <ompany and the Lender
ender at any (img afier the Maturily Duts

party thereto (the *Purchase Agreement”), the principal
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eement dated
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therelo (the “Purchase Agreement),
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on demand by tf
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defined herein shall have the meaning set forth in the 1urchase A greement defined b
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oher place as the Lender may lrom tine o time d 2 Company. Payment
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demanc presentment, protest and naice of dishonor
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