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WHEREAS, the C rtal (the *Portal™), w

registered with h
portal memb

WHERTAS, the Cormpny
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outstanding, assuniing cxu crsitn o a1l vutstandin Lund wnvested
san

aptions curities, but exchuding = ment, {13}

mmen units

ated Lead Iy ans o purchascr of ate
‘ompany. and which su haser s agreed to act in the capacity of Designated Lead
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ry other than, hases of C

reement p
upon terminati
of Capit

“Capital Liits™ MCAS 1€ CapITal unis
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securitics. but cxeluding: (A) this Agreement, (B)

sory notes; and (2) all units of Comrmon us

fx pan of the

quily in ted or incrse in
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reserved and avaluble for foture grant undor amy equity ineeniive or-similar plan ol the
Cormpany, sndorany eguity

sith the Tiguity Tin

ignated by the
ch such purchase . y of Designated Lead
ant to the terms and 7 Sections 10 and 13
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proprty other than Comn

members ol J o coms o the Commpany o its subs 7 n
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prions, warzants and ot
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100 which cepresents the valuation ot which an
Tnvestar's Pure @ llowing 1 Camversion Fxenl (s
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vestor, and Uhe denominator of which is the Lol amount of the
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the amount of the Purchase An
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s the units
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“Requayment Atnount” means an amount that is 2.2x the amount of the Puschase Amount
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form and content to this Agreement, purchasod by investors for the purpose of funding
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Invastor in an Equity Financing, having the idsntical rights, privile
he [Unitsish

xcept that uny pric e the per shre Fquidation smount,

imitiel comversion price and per share dividend mmount) will be brsed an the Saft Price
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‘Standard Preferred wnits” means the units of a serics
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e
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ant to trar




b, “MPN" Amendmont Pravision, 17 the Compiny issircs o

- “MEN Amendment
Secrties prio o rmmimalion of (his Agrecmsen, the Company il prompll
ten nosice thereo, wyedh

asisio. 11 the Comgrany sy any
ubsequent Cun
curitics as may be

equent Conver

¢ pany will grarmplly pr

with a copy aFall docurmentation relating 10 3 of all documentation relating to

ibile Securities and, up f1h
o el o such Sy Converi

rmines thal the Lerms o

of this A

i writing. Prompily afler receiplof such wriien

Jand restute thin

L Conertible §

Prompily uller receipt of such wrilien
reenent Lo be o smenil snd westal this Agroement lo b
2 2. Repayment Amount Terms

2 Repayment Amount Terms.

This Agresrmant 4 fssued us par o ssued o miber entical Agreements issued to.a o
of Investors in (he offering

A L will be considersd paid in Full arul this minile when

oy has pid (he i in the Investar e Repiyinent Amaurt, xcept in the [

AL i i the Comps Company will awe lnvestor additional amounts as sc

mber
will owe Tovestor additivns] o

srecmment will cted paid in full andl thi

ants as st far e

The inarest rate ction of the time it takes the Company to ementis a funcrion ofthe time it 1a fuemetion of the time il ke The
At allavied under app Iaw, the tont allowed under applicable Law, |

sicered interest under state usury law under state sy

cnt will terminate
et Amount, exeept in the Event of a
itional amounts as sct forth here

the Company has paid the In
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st undor state usury s,
3. Payments
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yment Amount is ropaid in full: provided. bo
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e the Company m
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1y payments o the
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F all of the Repayment Amount in ifs eatirety ot any tio
he Tnwestors any unpisid purt af the Repayment Amount for all of the Agreemints
maks partial p ded thar all parfial prepayments shall
pro rata among all of the lavestors based on the amount of their Payment
Amaunt 1o the Compuny,

Characterisation of nvest

4 The Parties agree that they shall treat the revenue share parl

<. 2nd not as cqui

lary,
L it o the
tin Ratu Share of such

ant o the Company 1 b shared rash
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duc and payable or within five busins
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. The Conpany files any petition or action §
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ial prepayments, provided that all partial prepaymens shall

be made pro sata among all of h
nt to the Comp:

haracterication of Tnvest

The Patics agree that they shall
for financial and tax and all oo
rees o comply with all applics

ng of Paymer

Ifthe 1

he Investors based on the amount of their I

el (e revem e share puarl o this greement us o b
aplicable parposes, and notas equity. The Tnvestor
bl laws governing the saling of Toans s businesses in

sl

ther voluatal
tof setaff or atherwise, on account of the

Rata Sharc of such payments, the Loy

s shall he an

Other than wi
oustandin

hared satably with the

Tivent of Defaull” hen

nounts due under this Agreement on the date the

within fiv

The Compumy fles any pelifio

under amy bk pioy, re
far the refief of, ar relting w, dehtors,
ent o the benefil of ereditons or tak
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@ Upon the oceurrence of an Event Of Defauit hereundst, all wipaid principal, o the 1 unpmd princapat a o1 a0 et o1 itautt nereunder, ail UpEI prINCIpS, ccTucd
st and ther amounts owinyz herounder shall automatically be immediately st and olhr shall My b fmmediatcly ing hereunder shall autsnativally be imnediately |
ks and colloetibl t 2 r pursuml o spplicabl by the lnvestor pursuant t applicable kaw

Parity with Other Agreements a M Other Agrecmeats Parity with Other Agreements.

a The b o the Tyestor under this Agresment shall bs on The Company’s ezpayme s al 4. The Company's repayment obligation 1o the I
1l Agreements issucd in th sume paricy with the ation 0 repay all Agreements issued in the same parity with the Company’s obligation to rcpay 41l A

Company is obligatel 10 repay the Agrecments oifering, Inthe o md docs 3 1o rep

po ay all the Agreements in full, payment shall be made Lo t 3 0 1 i Tall, payment shall be made o
the holders af the Ags T shall nut, 1 Agre 2 . & A e pr < shl] o,

d demand for payme oz, protest » ampany waives presentment imd demund far payme af dishomor. protest The Compan;
recment, and shall pay all costs of callcotion when and notice of proest of Ui Agrecment, and shall pay ull et when and norice of pr
' focs, costs andl ofher itation, reasonable atlomeys’ les, costs and olher incurred, includis
s defen: y ™ y und all tatutes of limitations s defense (o any expenses. 1h any and ail statutes of imitations as a defense to any
aived 1 the full extent permiteed by domands hercunde od to the full extent pormitted by law

10. Conversion Events 10. Conversion Events . Comversion Fyents

2. Equity Financing If there is an Equity Financing before the termination of this @ Eouity Financine, 1f there is an Equity Financing the termination of this . Equity Finuneing TF"there is an Ty
ich Equity Financing, th ment will nl, on the initial M such Fauily Fmameing, this Agreemunt will Agreement, on the inilial closing ol
res ca the namber of units of Standard matically comert (o comver il the 4 oty conser inl convert int e grester Standard
ferred uaits equal o the Furchase o Prur it eyl s the Purcliass Amount dividal by h qual o the Purchase Amount divided by the lowest price per unit o
Standard P s ox (2) the number o Standund Prcfrma units; o (2) the nunber of urits of Saf Prefir Prefrred un 2
Purchase Amount divided by the Purchase Amount divided by th [ Price.

of units of Safe Preferred units cqual to the

eution with the o Salte Proferred umils by the Compumy ta the Tve I connection with he issuunce ol Sali Prelerred units 0 In conncction with the issuance of a the Company to the Lveste
o this Seclion pursuant Lo this Section | pursuant to th 10ta)

The Tavestar ar the Disignated ©esel Tnvestor, il exes the In ” The Tnvosior or the Designated Tond Tnve will exceute and defiver o
Il of the trans: ated t0 the Equity Financin mpan all of the wansacrion. i on doemenis reled t the Fquity Tinuncing
red into with ch documents (1) are the o m C h wmants (7) are the same dosuments 1o be entered into with
55 of Staadasd Proferved units, with approprists variations for the i Preferrea units, with app
plicible, and (i) Fove customry exeaptions (o any e applicable, anid () have custormas
drag-alony spplicable o the Tnvestor, including (without limi ztion) Timiled (i
s, warranlies, liability and indenmilication vhligations lor the
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ailure Lo atisly any requirerment or limitation wenerally applicable L the Compa
arityhoklers, wr unler any ap
Uhstincling ths i, in connection with a Chiange of Control intendal.
n, th
payable to the Investor by the
od faith for such Changs o

plicd
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recoivg its Cash-Out Amount i
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anior Preferred Ui, and
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e “Lash-Uut 10vestors”) in full then a1 of the
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