THIS INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED,
SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED
UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR AN EXEMPTION THEREFROM.

REVENUE LOAN AGREEMENT
(Promissory Note)

Date of Loan:
[EFFECTIVE DATE]

Amount of Loan:
[INVESTMENT AMOUNT]

City and State of Lender:

]

Payment Start Date:

For value received Biochar Life PBC, a (the “Borrower” or the “Company”), hereby promises to pay to the
order of [INVESTOR NAME] (“Lender”), in lawful money of the United States of America and in immediately
available funds, the Repayment Amount (as defined below) in the manner set forth below.

1.

Definitions.

a. “Lenders” means all of the purchasers of Notes in the crowdfunding offering of which this Note
is a part.

b. “Measurement Period’ means the period of time with respect to which a payment is made.

“Note” means this Note. “Notes” means all of the Notes issued in the crowdfunding offering of
which this Note is a part.

d. “Payment Start Date” means the date specified above, except in the case of a Permitted
Deferral.
e. “Pro-Rata Share” or a Lender’s “ratable interest” or the like shall be deemed to refer, at any

time, to a fraction, the numerator of which is the initial amount of the Notes issued to such
Lender, and the denominator of which is the total amount of the Notes issued in this offering.

1. “Repayment Amount’ means amount that is 1.75x the amount of the Loan.
g. “Revenue Percentage” means 1.0%. All Lenders in the offering who invest the same amount

will receive the same Revenue Percentage based on the amount of their Loans.
Basic Terms.

a. Group of Revenue Loans. This Loan is issued as part of a group of identical loans issued to a
number of investors in the offering.

b. When Paid in Full. The loan will be considered paid in full and this agreement will terminate
when the Borrower has paid the Lender the Repayment Amount, except in the Event of a
Default, in which the Borrower will owe Lender additional amounts as set forth herein.

o Interest Rate. The interest rate on this Loan is a function of the time it takes the Borrower to
repay the Repayment Amount. To the extent allowed under applicable law, the revenue share
will not be considered interest under state usury laws.

Payments.

a. Quarterly Payments. Beginning on the Payment Start Date, Borrower shall make quarterly
payments to the Lender until the Repayment Amount is repaid in full; provided, however, that at
any time the Company may defer up to 1 of such payments upon notice to Lender (each, a
“ Permitted Deferral’).

b. Timing of Payment. The Borrower will make the payment to the Lender hereunder (or cause
the payments to be made through an agent) within thirty (30) days of the end of each
Measurement Period.

c. Order of Application of Payments. All payments under this Agreement shall be applied first
to interest and then to principal.

d. Place of Payment. All amounts payable hereunder shall be payable at the office of Wefunder,
Inc., c/o Lender, [INVESTOR NAME], unless another place of payment shall be specified in
writing by Lender.

e. Pro Rata Payments. All payments will be made pro rata among all of the Lenders.

Prepayment. The Borrower may pay off all of the Loans in their entirety at any time by paying the
Lenders any unpaid part of the Repayment Amount for all of the Loans. The Borrower may make
partial prepayments, provided that all partial prepayments shall be made pro rata among all of the
Lenders based on the amount of their Loans to the Borrower.

Characterization of Investment. The parties agree that they shall treat this agreement as a loan for
financial and tax and all other applicable purposes, and not as equity. The Lender agrees to comply
with all applicable laws governing the making of loans to businesses in the jurisdiction in which they
are resident.

Sharing of Payments. If the Lender shall obtain any payment from the Borrower, whether voluntary,
involuntary, through the exercise of any right of setoff or otherwise, on account of the Loan in excess
of its Pro-Rata Share of such payments, the Lender shall remit the excess amount to Wefunder to be



10.

11.

12.

shared ratably with the other investors.

Secured Note. To secure payment of all amounts due under this Note, Borrower grants
Lender a security interest in all of its personal property, now existing or hereafter arising,
including all accounts, inventory, equipment, general intangibles, financial assets,
investment property, securities, deposit accounts, and the proceeds thereof. Borrower
authorizes Lender to file a financing statement to perfect this security interest.

Company Representations

a. The Company is a corporation duly organized, validly existing and in good standing under the
laws of the state of its incorporation, and has the power and authority to own, lease and operate
its properties and carry on its business as now conducted.

b. The execution, delivery and performance by the Company of this instrument is within the power

of the Company and, other than with respect to the actions to be taken when equity is to be
issued to the Lender, has been duly authorized by all necessary actions on the part of the
Company. This instrument constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as limited by bankruptcy,
insolvency or other laws of general application relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity. To the knowledge of the Company, it
is not in violation of (i) its current certificate of incorporation or bylaws, (ii) any material statute,
rule or regulation applicable to the Company or (iii) any material indenture or contract to which
the Company is a party or by which it is bound, where, in each case, such violation or default,
individually, or together with all such violations or defaults, could reasonably be expected to
have a material adverse effect on the Company.

c. The performance and consummation of the transactions contemplated by this instrument do not
and will not: (i) violate any material judgment, statute, rule or regulation applicable to the
Company; (ii) result in the acceleration of any material indenture or contract to which the
Company is a party or by which it is bound; or (iii) result in the creation or imposition of any lien
upon any property, asset or revenue of the Company or the suspension, forfeiture, or
nonrenewal of any material permit, license or authorization applicable to the Company, its
business or operations.

d. No consents or approvals are required in connection with the performance of this instrument,

other than: (i) the Company’s corporate approvals; and (ii) any qualifications or filings under
applicable securities laws.

Lender Representations

a. The Lender has full legal capacity, power and authority to execute and deliver this instrument
and to perform its obligations hereunder. This instrument constitutes valid and binding
obligation of the Lender, enforceable in accordance with its terms, except as limited by
bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors’ rights generally and general principles of equity.

b. If the Lender has checked the box next to “Accredited Investor” on the signature page, the

Lender represents that he, she or it is an accredited investor as such term is defined in Rule 501
of Regulation D under the Securities Act. If the Lender has checked the box next to
“Unaccredited Investor” on the signature page, the Lender represents that he, she or it is
complying with the rules and regulations of Regulation Crowdfunding, including the investment
limits set forth in Section 4(a)(6) of the Securities Act. The Lender has been advised that this
instrument and the underlying securities have not been registered under the Securities Act, or
any state securities laws and, therefore, cannot be resold unless they are registered under the
Securities Act and applicable state securities laws or unless an exemption from such
registration requirements is available. The Lender is purchasing this instrument and the
securities to be acquired by the Lender hereunder for its own account for investment, not as a
nominee or agent, and not with a view to, or for resale in connection with, the distribution
thereof, and the Lender has no present intention of selling, granting any participation in, or
otherwise distributing the same. The Lender has such knowledge and experience in financial
and business matters that the Lender is capable of evaluating the merits and risks of such
investment, is able to incur a complete loss of such investment without impairing the Lender’s
financial condition and is able to bear the economic risk of such investment for an indefinite
period of time.

Default. Each of the following events shall be an “Event of Default’ hereunder:

a. Borrower fails to pay any of the outstanding principal amount due under this Note on the date
the same becomes due and payable or within five business days thereafter or any accrued
interest or other amounts due under this Note on the date the same becomes due and payable
or within five business days thereafter;

b. Borrower files any petition or action for relief under any bankruptcy, reorganization, insolvency

or moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in
effect, or makes any assignment for the benefit of creditors or takes any action in furtherance of
any of the foregoing; or

c. An involuntary petition is filed against Borrower (unless such petition is dismissed or discharged
within 60 days) under any bankruptcy statute now or hereafter in effect, or a custodian,
receiver, trustee or assignee for the benefit of creditors (or other similar official) is appointed to
take possession, custody or control of any property of Borrower.

d. Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest

and other amounts owing hereunder shall automatically be immediately due, payable and
collectible by Lender pursuant to applicable law.

Parity with Other Notes. The Borrower’s repayment obligation to the Lender under this Note shall
be on parity with the Borrower’s obligation to repay all Notes issued in the same offering.In the event
that the Company is obligated to repay the Notes and does not have sufficient funds to repay all the
Notes in full, payment shall be made to the holders of the Notes on a pro rata basis. The preceding
sentence shall not, however, relieve the Company of its obligations to the Lender hereunder.

Subordination. The indebtedness evidenced by this Note is hereby expressly subordinated, to the
extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of the



ntially all of the
i of ot o i ot Boseone. (1
repect o o pricipal o, intarest on or other amounts
. nd

e < ehladu ,‘u.m.mu‘.mx.m ol b i “.mL il () 40 <loiss O
m Muu_m«rmrmmmm ger hich shall ssert any righ & regeie any
o

It is img, permirting th x =
u..u b o writlon matice thoro o from (o bl
s ang umbil sueh event of defsult
st

ocd of e urin
ent of default the maturity
nay b

#ill of all Semior Indebedn
s Ind

Tndehbedness pursaon, Lo U
and distrbutions of essets of Hormower
strib

appl
s oub Thas oo hagdaes o
yment by Homower to ar on
¥ distributio

it the pr
hee W the bolders of Seaior Indabledoess and
0 account of the Senior Indebtedness.
Jafrment. 5 1c rights, if any, of t 5 cbtedness undor 1h
Lo raceive cosh. securilie o pijiila ox a1
nothing containéd In this hall impair, as er and 1ender, the
th d o i o
J sl
gy v S rights, powers and rem _w‘

0y sl O BropsaLy of Burcowar or any proc s Dhorafrom whic
m & at any time a5 security for any amourn mw.m .mmw“m. e this Note,
s antcd

bordimatc to al lens ity ot
Indeinecnenss by Dotrowar. ot by Taw nolwilhtanding the (ila, anter or method of
tent or perfectian of any such lien or secuTity intarest or the pravisions of any applicabla

bl ot Prionities. The prionty o the hulder of the Senior ndebtedness provided for
to secwrity inte d Lio t
mh(» il dund B sy ofscanble oo voriociod d hae ol boda v
st judicially determined to be unenforgaable ot unperfeste
el he Senio
the priority p all 20t be r licn
int Tl i avoidod or dolacini 1o b unenCorcmull or nnumnn\vd The foregoing
standing, | ender covenants and agrees that it shall not attack or seek to
n "reat or lion tent that It secur idor of tho
this Suction affacs Lho oporalion of ubordinition af indebtedn
sns hareal, or of any other agreements amang any of the parties

et berol, shal b
on provis a

mand for payment, notico of dishonor, protest and notice
Al conls G cluding, withoul
he vight to plead any and

tothe full @

Ins ondings, 1 thees shall occur any ressivershin, Lusabvency, ussinnmant for the
h—m—nl S rcitors, by, rization o7 amrangement ed ether or not
uant to bankruptcy or other in al s,
on, liguidation or ther mar B
amou shll o paid by Lulnulu in n‘[vunl o mu princ
do with respect to this K
‘ n 1

g shall b

S aIEof Lo o oo Sy i <t
P b prineipal of and inerest on this Note. exoepk subjedt to the prymont
T o7 e primcipa af and miaest m ol oF éhe emior Indebiecdnoss then oot

Default on Senior Indsbiedness. 1F Do st oocur an event of dafdl tht s baen
declared in wriing with respect to any Senior Indebiecness
stmment under which It s outstanding. permiting the huider 1o o
r shall m or of such
ana i u‘hw»m -\lr]ufm\l shall o D cured o
Semior Indebt all have been L

f the e hin
e oA by o1 was i ottt shol) . b
Not. more: than ane natice may be given 'to 1ender pursuant 1 the term
eton v oo d
Further Aysurunces. uptance of this Nots, |ander sgrees 10 execite and defver
wbordinatio mont e 1 the hold
Serar Tndabledno: Lo ghts horouw Sorrowor ity raguin
i ot vt fon of oot 2 sl sueh forms: shall 1ol
pose on | ander berms lass favoranle than those
Subeogation. Sulicl 1o 1he paymeat in Gl of ol Sanior Lidobledusss, Londar shal bo
subrogated to the rights of the holder(s) Senior Indebtedne: e extent
nents ar distribut o the b E nior Ind
fai of (hn Secton 18) [ cocsken soyimentx ol il
able to the Senior \mlwhrudn» No such ent
all

Sonio ! B en
Sanior Indebloduoss and Lun!w b w!LHnwl 10 be a b L by Borrawer Lo or on accounl. of
this Note; and for purposos h submgation, nupa"“wnr' ar disributions to the holders of
Sentar ndebtecne Mich 1 onden swould be Entitie v pr n

Scction 1o recoive cash. sccurities or other propertics otherwise payable or deliv
Londer, sothiay conliied ia Uis Section sl impair. 1s Delnosn Barmower ad Lo, tha
abligation of Horrower, subjec e cone 2 to Tender the
rincipal hercof and inforost hercon © all
Lomitor pon. deail horound
atheruise provided hersin o by
imterest of | ender, whether o
this } or p
Lender oy Tune ol s lime o
I be subordinte to ol li
mdcht

Apy lnqkulll_ prioritins. (o pr ao hadar of ha Saniar Indobid e
A it espict 30 seurity Ttenests and nans s applicabls

and I
or Liea s judicially delermined Lo be unenlo
with respect Lo any claien of he bolde of the
forky providsg for herin shll not ble: to wh security intere

T

nfi
Londar Covennts and agress 1ol i1 shall not Lhulhmut P
rest. ov lien to the wxtent that it secures any hoider of the Senior
affocts the i

a op in
o Lot o hoyemaal prov o - nong any of he parlios
haralo
Relinace of Maldurt of ‘s«nmr Iadlebtutness Lander, by B asaplies shall b
deemed to acknawledge and o "t the Torugoing subondination
mo.m.m o o ,m s consideration of cach holder
n ehbtedncss was ircd be
I Ty \Imum- and och) wuch noler of 3
subandination provisions in sequiring mmmm
in continumg to 1 Senior In 5.
Hormaer watues presentment and demand far pagen . protest and rotice
N d al

b
e e e S o i, Th i Lo ‘.\N...x i
stntuts of imitabions a5 a defense 1 any demands hersunder is herc ed to the ful extent

Insolvency Procoedings. I I oscur amy rship, in:
itors, hankmuptoy. ..mw.munu.m arsangemen
ik lunk:u;vlm o atbsc aney Laws), sl of oll or substi
dissoiition, iguida h
mt shall b

y
- unlass and unl
a1l b paid in b

all assort

Default on Sentor Indebtedness. If thore c
doclace i wilin with rexo Sanior Indebledue: 0
inslrumenl. under whic permaitting the older 10,4
thereof and | ender

the happening nt wlt the matus b Senior In
Toen deolerstal. Not moré thn one 10l mdy b fiven 1 Lender p
Section during any 35-day period.
acceptance of tis Nole, Lender agrees |
ubordination agresment requested from fime to
. 5 2 cona ndor's right «

Subj the par of all S
ogaled Lo the nvy\.\ af Ui holderfs) of such Senio hm\.w...‘
ments or ditribuii af 5

nac a4 Lamgn I
his Noko; anu r purposts of sich subrogation, 1o py
S Tt 1 which Lodon wod e sttt gt Tot o
Sl 55 baweoan horrumer snd reditors, other than th

decm payment by n

m n
Shitgaion. of Dorrower ulunl 10 i Lorms and conallions el
pal hereol and inferest hereon as and when the same be
heroundior, from

Applicabilty of Priorities. Tho priorty of tho foldor
harain with Fuspa rily intarests and lion
it

ic 1 rospect o any of the holder of the Senior
hereof, mummm, e o o o sl 23 e awelob e 0 s
he extent thet 1t 1+ avorded ar determined 1o be e enforcesble or unp:
nomithstanding, Lend and ag

ol any socurly nigre, a lon 1o lbo o

R\.l.lill“- nl H\)ld\.l's of >\:l|l\7|' lIl(kI)(\.ﬂll\ S8, L nde itz
d 1 edge and agree Lhal the l\u g subordinalion I
uml @ consider A lion f each halder
reated o ccuired hefore or
indicbic xdenced by this Note, and cach such hold
emed Conelusively 10 e relied an 5. mach sbardkialion provision i
or i continuing to hold, such Senior indebiedness.]

presentmont and domand for poyment. wolico of dish
ail p: s eollaction when in

m The rig
Lautes of Lunilalin punde by 2




. This N il and o in a ith, ol
6 of e Joraas. exclucing e wmu;v]v‘lhl ld cawse the applicalio

‘New Jarsey.
olhier jurisdiction.
nd Assigns. Neilher [his inslrument. nor (he rights conlaied herein may be assigned.
of law or olherw parly withoul e prior wrillen consent of Lhe olber:
ttho Company may assign £his nstrarmont n wholo, st the consent of e
tion with 3 reincorporation fo change ompany’s dos
nstrumant wil 1 bising o [ho parlies Succossors and sssinne
ler Rights. The | ender is not entitled, as a holder of this instrument, to v
the x of capi ik of the B will anythin
ain be consirued 1o confer0n the Laudor, 0 such. any o of a sLockhulder of
to vt tor the elecion of direcurs or upon any matter
nt to any corp
i
< the Barro
Untl Acceptable by Borrow

Londer's subscriplion,

var. thal the Compony

ection with a reincorp:
il

g, a8 nstrument il

N Stackholder
g

at

Sobjart 0 the

Righia i Luiloe b o atilel s el al i a0 ol B et
hin

med the bolder of capiel stock
«

of th

¥ of the righ

i, nor will any
ock

by ed of a stoc x
- any uvz\n o vote Tor the elaction of Girorines o uon any waller subaited |

g thereof, oF to give or withhold consent to
e

abscription KigAts or

authorizes the
ra Form W o

srrowar 10 make any

orporate action or

ithholding required by la

to

5l e

Gowveraing Law. Ihis No
s that

Tews of the State of New Je:
of laws of any athe jutisdiction.
350ms umd Assigny. Nefther this instrument nor the rghts contained b
of law or othery either party without the pri
pavwover, that tho Com
i connaciion wilh @ reincomoralan Lo change Lhe Company
gy Fhis instrument will be binding on the parties’ successars
Rights. The or 15 1c =
dvidands or hmu.‘n 1 Lsé holdes o
i be construed to o an the e
o ¢ o
10 give or wilhhold consanl 1o asy
e subscription Hghts ot ofhervise.
hholding. Londar horaby aulborizos he Dorrowar 1o ko oy
1 ander agrees to provide to Horrower a Farm W-9 or comparable form,
Not Lifactive Until »\((ulal.llllu By Borrower. 1his Agroament is 1
accapted the | ander ption.




nelute

nature
AnE]

sdited investor” as that term is defined in Regulation 1 promulgated by the Securities
1on undor the Securitios Act. The Lendor is a resident of the state set forth heroin.

<oby checking the appropriate bos:

By Powndot Sgnatuic
Naume:
Title:

LENDER:

[INVESTOR NAME]

B Zwcater Sgnatuic
Namo:  [INVESTOR NAME]
Title:

Ihe Lander is an “acoredited investor® s Uit lorm & defined in Regulation D promulgated by he Securilies
and Fxchange Commission under the Securities Act. The | ender is a resident of the state set forth herein

Please indicate Yess or No by checking the approprials hox

3 Accredited Investor
T Unaworediled Tnvestor

ty:  Fenades Sguatute
Name:
Tille:

LENDER:
[INVESIOR NAME]

vy Tevestesr Lgnature
Name: [INVESTOR NAME|
title

The Lender is an "accreditcd investor” as that term is defined in Regulation D promulgat
aund Exchange Commission under Lhe Securilies Acl. 1ha Lender is a residenl of the sile

Ploasc indicate Yos or No by ehecking the appropriate box

1 Accredited Investor
O Unaccrodited Invostor




