Agreement, the “Original Note Purchase Agreement”).

B. The Company and the Investors wish to amend and restate the Original Note Purchase
Agreement to, among other things, increase the amount the Investors are willing to loan to
the Company to an aggregate principal amount of up to Seven Million Three Hundred and
Fifty Thousand Dollars ($7,350,000), on the terms and subject to the conditions contained
herein unless otherwise increased as set forth in Section 1 below.

NOW, THEREFORE, in consideration of the foregoing recital and the mutual promises hereinafter
set forth, and intending to be legally bound, the parties hereto agree as follows:

1. The Notes. Upon the terms and subject to the conditions of this Agreement, the Company
agrees to issue and sell to each Investor, and each Investor agrees, severally but not jointly, to purchase
from the Company a convertible promissory note, in substantially the form attached hereto as Exhibit A (as
amended from time to time, each a “Note”, and collectively, the “Notes™) in the principal amount set forth
opposite the name of such Investor on the schedule of purchasers (“Schedule of Investors™) attached hereto
as Schedule A. The maximum aggregate principal amount of the Notes issuable hereunder is Seven Million
Three Hundred and Fifty Thousand Dollars ($7,350,000) unless otherwise increased with approval of the
Board of Directors of the Company (the “Board”) and the holders of at least a majority of the aggregate
outstanding principal amount of the outstanding Notes (the “Majority in Interest of Investors”).

2. Closing. The loan and the issuance of the Notes shall take place pursuant to one or more
closings (each, a “Closing”) with the initial Closing to be held on the date hereof (the “Closing Date”) via
the remote exchange of documents and signatures, or at such other time or place as the Company and the
Investors may mutually agree. Additional Closings may be held after the initial Closing at the discretion of
the Company. At the applicable Closing (or such later time as permitted in writing by the Company), subject
to the terms and conditions hereof, each of the Investors shall deliver to the Company a wire transfer, check
made payable to “AptDeco, Inc.” or other payment deemed acceptable by the Company, for the aggregate
purchase price of the applicable Note, along with a signed copy of this Agreement. Promptly after each
Closing upon receipt of funds, subject to the terms and conditions hereof, the Company shall deliver to each
Investor the Note being purchased.

3. Representations and Warranties of the Company. The Company hereby represents and
warrants to each Investor that the following are true and correct as of the initial Closing Date:
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reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights,
and (b) general principles of equity that restrict the availability of equitable remedies.

(c) Proceeds. The Company shall use the proceeds from the issuance and sale of the
Notes for working capital and for other general business purposes.

(d) Litigation. There is no claim, action, suit, proceeding, arbitration, complaint,
charge or investigation pending or, to the Company’s knowledge, currently threatened against the Company
that would reasonably be expected to have, either individually or in the aggregate, a material adverse effect
on the business, assets (including intangible assets), liabilities, condition (financial or otherwise) property
or results of operation of the Company, nor is the Company aware that there is any basis for the foregoing.
There is no action, suit, proceeding, or investigation by the Company pending or which the Company
intends to initiate.

(e) No Broker Fees. There are no claims for brokerage commission, finders’ fees or
similar compensation in connection with the transactions contemplated by the Agreement or related
documents based on any arrangement or agreement binding upon the Company. The Company will
indemnify and hold the undersigned harmless against any liability, loss or expense (including, without
limitation, reasonable attorneys’ fees and out-of-pocket expenses) arising in connection with any such
claim.

4. Representations and Warranties of each Investor. Each Investor hereby, severally but not
jointly, represents and warrants to the Company that:

(a) Requisite Power and Authority. Such Investor has all necessary power and
authority under all applicable provisions of law to execute and deliver this A greement and other agreements
required hereunder and to carry out their provisions. All action on Investor’s part required for the lawful
execution and delivery of this Agreement and other agreements required hereunder have been or will be
effectively taken prior to the Closing. Upon their execution and delivery, this Agreement and other
agreements required hereunder will be valid and binding obligations of Investor, enforceable in accordance
with their terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or
other laws of general application affecting enforcement of creditors’ rights and (b) as limited by general
principles of equity that restrict the availability of equitable remedies.

(b) Investment Representations. Investor understands that neither the Notes nor the
securities issued upon conversion or exercise thereof (the “Conversion Securities”) have been registered
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(d) Acquisition for Own Account. Investor is acquiring the Notes and any Conversion
Securities for Investor’s own account, not as a nominee or agent (except as set forth on Investor’s signature
page hereto), for investment only and not with a view towards their distribution.

(e) Investor Can Protect Its Interest. Investor represents that by reason of its or its
management’s business or financial experience, Investor has the capacity to protect its own interests in
connection with the transactions contemplated in this Agreement and other agreements required hereunder.
Further, Investor is aware of no publication of any advertisement in connection with the transactions
contemplated in the Agreement.

(H Accredited Investor. Investor represents that it (i) is an “accredited investor”
within the meaning of Regulation D under the Securities Act or (ii) has invested through the Wefunder
platform.

(g) Company Information. Investor has had an opportunity to discuss the Company’s
business, management and financial affairs with officers of the Company and has had the opportunity to
review the Company’s operations and facilities (collectively, the “Company Information™). Investor has
also had the opportunity to ask questions of and receive answers from the Company and its management
regarding the terms and conditions of this investment.

(h) Domicile. Investor maintains Investor’s domicile (or, in the case Investor is an
entity, such entity’s principal place of business) at the address set forth beneath such Investor’s name on
Schedule A or as indicated in such Investor’s Wefunder profile, and Investor is not a transient or temporary
resident.

(i) Rule 144. Investor acknowledges and agrees that the Notes and any Conversion
Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an
exemption from such registration is available. Investor has been advised of or is aware of the provisions of
Rule 144 promulgated under the Securities Act as in effect from time to time, which permits limited resale
of securities purchased in a private placement subject to the satisfaction of certain conditions, including,
among other things: the availability of certain current public information about the Company, the resale
occurring following the required holding period under Rule 144 and the number of securities being sold
during any three month period not exceeding specified limitations.
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attorneys’ fees and out-of-pocket expenses) arising in connection with any such claim.

) No “Bad Actor” Disqualification. Investor is not subject to any of the “bad actor”
disqualifications described in Rule 506(d)(1)(i) through (viii), as modified by Rules 506(d)(2) and (d)(3),
under the Securities Act.

5. Covenants of the Investors.

(a) Restrictions on Transfer of Notes and Securities. Each Investor may not transfer
any Notes nor any Conversion Securities except as permitted in the Note.

(b) Market Stand-Off. Each Investor hereby agrees that such Investor shall not sell or
otherwise transfer or dispose of any Notes or any Conversion Securities (or other securities) of the Company
held by such Investor for a period specified by the representative of the underwriters of shares of common
stock (or other securities) of the Company not to exceed one hundred eighty (180) days following the
effective date of the Company’s initial public offering of its securities pursuant to a registration statement
of the Company filed under the Securities Act (or such longer period as the underwriters or the Company
shall request in order to facilitate compliance with FINRA Rule 2241 or any successor or similar rule or
regulation). Each Investor agrees to execute and deliver such other agreements as may be reasonably
requested by the Company or the underwriter which are consistent with the foregoing or which are
necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of shares of common stock (or other securities) of the Company, each Investor shall
provide, within ten (10) days of such request, such information as may be required by the Company or such
representative in connection with the completion of any public offering of the Company’s securities
pursuant to a registration statement filed under the Securities Act. The obligations described in this Section
5(b) shall not apply to a registration relating solely to employee benefit plans on Form S-8 or similar forms
that may be promulgated in the future, or a registration relating solely to a transaction on Form S-4 under
Rule 145 as promulgated by the Securities and Exchange Commission or similar forms that may be
promulgated in the future. The Company may impose stop-transfer instructions with respect to the
Securities (or other securities) subject to the foregoing restriction until the end of said one hundred eighty
(180) day period.

() Confidentiality. Each Investor recognizes and acknowledges that by reason of
Investor’s relationship with the Company, Investor will have access to confidential information of the
Company and its affiliates, including, without limitation, information and knowledge pertaining to products
and services offered, inventions, innovations, designs, ideas, plans, trade secrets, proprietary information,
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information is in the public domain through no fault of the Investor or except as may be required by law or
an order of any court, agency or proceeding to be disclosed; provided, the Investor shall provide the
Company notice of any such required disclosure once the Investor has knowledge of it and will help the
Company to the extent reasonable to obtain an appropriate protective order.

(d) Subordination. = The indebtedness evidenced by the Notes is expressly
subordinated in right of payment to the prior payment in full of all the Company’s Senior Indebtedness.
The term “Senior Indebtedness” shall mean the principal of and unpaid accrued interest on (i) indebtedness
of the Company, or with respect to which the Company is a guarantor, to banks, insurance companies, lease
financing institutions or other financial institutions regularly engaged in the business of lending money,
which is for money borrowed (or purchase or lease of equipment in the case of lease financing) by the
Company (whether or not secured) in the ordinary course of business, and (ii) any such indebtedness or any
debentures, notes or other evidence of indebtedness issued in exchange for such Senior Indebtedness, or
any indebtedness arising from the satisfaction of such Senior Indebtedness by the guarantor.

6. Exculpation Among Purchasers. Each Investor acknowledges that it is not relying upon
any person, firm or corporation, other than the Company and its officers and directors, in making its
investment or decision to invest in the Company. Each Investor agrees that none of the other Investors nor
the respective controlling persons, officers, directors, partners, agents, attorneys, or employees of such other
Investor shall be liable for any action heretofore or hereafter taken or omitted to be taken by any of them in
connection with the Notes or the Conversion Securities.

7. Legend. The Note and each certificate representing Conversion Securities (if the
Conversion Securities are certificated), if and when issued, shall bear the following legend or a substantially
similar legend, together with any legend required by state law:

THE SALE AND ISSUANCE OF THE SECURITIES REPRESENTED BY THIS
CONVERTIBLE PROMISSORY NOTE AND THE SECURITIES ISSUABLE UPON
THE CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR UNDER
THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. THESE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A
VIEW TO, OR IN CONNECTION WITH, THE DISTRIBUTION THEREOF. THESE
SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED,
PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE
SECURITIES ACT AND APPLICABLE SECURITIES LAWS OF ANY STATE OR
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suits and claims shall be made only in state or federal courts located in the State of Delaware.

EACH OF THE INVESTORS AND THE COMPANY CONSENTS TO THE JURISDICTION OF
THE STATE OR FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN THE
STATE OF DELAWARE AND NO OTHER PLACE AND IRREVOCABLY AGREES THAT ALL
ACTIONS OR PROCEEDINGS RELATING TO THIS AGREEMENT MAY BE LITIGATED IN SUCH
COURTS. EACH OF THE INVESTORS AND THE COMPANY ACCEPTS ON EACH SUCH PARTY’S
BEHALF AND IN CONNECTION WITH EACH SUCH PARTY’S RESPECTIVE PROPERTIES,
GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE JURISDICTION OF THE
AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS, AND
IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN
CONNECTION WITH THIS AGREEMENT. EACH OF THE INVESTORS AND THE COMPANY
FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN THE MANNER AND IN THE ADDRESS SPECIFIED IN SECTION
8 OF THIS AGREEMENT.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT THEREOF. EACH OF THE PARTIES HERETO ALSO
WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR
THIS WAIVER, BE REQUIRED OF SUCH PARTY. EACH OF THE PARTIES HERETO FURTHER
WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL, AND THAT EACH SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS WAIVER
IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT.

9. Notices. Notice, requests, demands and other communications relating to the Agreement
and the transactions contemplated herein shall be in writing and shall be deemed to have been duly given
if and when (a) delivered personally; or (b) mailed by registered or certified mail, postage prepaid, return
receipt requested; or (c) telecopied, e-mailed or cabled, to the address of the respective parties as follows:
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10. Consent. Each Investor hereby gives any consents or waivers that are reasonably required
for the consummation of the transaction contemplated by this Agreement under the terms of any agreement
or instrument to which such Investor is a party or subject or in respect of any rights Investor may have in
connection with the transaction contemplated by this Agreement (whether such rights exist under the
Original Note Purchase A greement or otherwise). Without limiting the generality or effect of the foregoing,
each Investor hereby waives any and all rights to contest or object to the execution and delivery of the
Agreement and the consummation of the transaction contemplated by the Agreement, or to seek damages
or other legal or equitable relief in connection therewith.

11. Miscellaneous.

(a) The headings used in this Agreement have been inserted for convenience of
reference only and do not define or limit the provisions hereof.

(b) This Agreement is not transferable or assignable by the Investor, except in
connection with the transfer of Notes as permitted hereunder. The Company may not assign any of its rights
and obligations under this Agreement without the written consent of the Majority in Interest of Investors.
This Agreement supersedes all prior discussions and agreements between the parties with respect to the
subject matter hereof and contains the sole and entire agreement between the parties hereto with respect to
the subject matter hereof.

(c) The representations, warranties and agreements contained herein shall be deemed
to be made by and be binding upon the parties, their respective successors and permitted assigns, and shall
inure to the benefit of the parties and their respective successors and permitted assigns. The terms and
provisions of this Agreement are intended solely for the benefit of each party hereto and their respective
successors and assigns, and it is not the intention of the parties to confer, and no provision hereof shall
confer, third-party beneficiary rights upon any other person.

(d) This Agreement and the Notes may be amended, and any term or provision of this
Agreement and of the Notes may be waived, (either generally or in a particular instance and either
retroactively or prospectively) upon the written consent of the Company and the Majority in Interest of
Investors; provided that the terms and provisions of a Note may not be amended or waived in a manner
different from any other Note without the written consent of the holder of such Note. Any amendment of
this Agreement or the Notes, or waiver of any term or provision of this Agreement or the Notes effected in
accordance with this Agreement, shall be binding upon each Investor under this Agreement.
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of which together will constitute one and the same instrument.

(2) If any recapitalization or other transaction affecting the securities of the Company
is effected, then any new, substituted or additional securities or other property which is distributed with
respect to the Notes shall be immediately subject to this Agreement, to the same extent that the Notes,
immediately prior thereto, shall have been covered by this Agreement.

(h) No failure or delay by any party in exercising any right, power or privilege under
this Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.
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and be bound by, the terms and conditions of the Note Purchase Agreement. The Investor hereby authorizes
the Company to append this Counterpart to the Note Purchase Agreement.

IN WITNESS WHEREOF, the Investor has executed this Counterpart as of the date first above
written.

INITIALIZED IV L.P., for itself and as nominee
for Initialized IV Associates L.P.

By:
Name: Livingston Miller
Title: General Counsel

Address: 464 Tehama Street
San Francisco, CA 94103

Date

R
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and be bound by, the terms and conditions of the Note Purchase Agreement. The Investor hereby authorizes
the Company to append this Counterpart to the Note Purchase Agreement.

IN WITNESS WHEREOF, the Investor has executed this Counterpart as of the date first above
written.

HEARSTLAB, INC.

By:
Name: Jack Spizz
Title: Assistant Secretary

Address:

300 W. 57th Street
New York, NY 10019

Date
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and be bound by, the terms and conditions of the Note Purchase Agreement. The Investor hereby authorizes
the Company to append this Counterpart to the Note Purchase Agreement.

IN WITNESS WHEREOF, the Investor has executed this Counterpart as of the date first above
written.

MORGAN STANLEY NEXT LEVEL FUND,
L.P.

By: Morgan Stanley Next Level Fund GP, LLC,
its General Partner

By:
Name: Alice Vilma
Title: Authorized Signatory

Address: 1585 Broadway
New York, New York 10036

Date
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and be bound by, the terms and conditions of the Note Purchase Agreement. The Investor hereby authorizes
the Company to append this Counterpart to the Note Purchase Agreement.

IN WITNESS WHEREOF, the Investor has executed this Counterpart as of the date first above
written.

YCC20, L.P.
By:

Name: Kirsty Nathoo
Title: Authorized Signatory

Address: 335 Pioneer Way
Mountain View, CA 94041

Date
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and be bound by, the terms and conditions of the Note Purchase Agreement. The Investor hereby authorizes
the Company to append this Counterpart to the Note Purchase Agreement.

IN WITNESS WHEREOF, the Investor has executed this Counterpart as of the date first above
written.

[ENTITY NAME]

By: Juvestor Signature

Name: [INVESTOR NAME]
Title: [INVESTOR TITLE]

Address: [ADDRESS]

Email: [EMAIL]

[EFFECTIVE DATE]
Date
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HearstLab, Inc.
300 W. 57th Street
New York, NY 10019

S750.000,00
ISpizz(@hearst com

| $400,000.00 | YCC20,LP,

| i eiis viasicn

F750,000.00

$400,000.00

300 W. 57th Sireet

ISpiza@h

Now York, NY 10019
@hearst.com

Morgan Stanley Next Level Fund, L.P.

c/o Morgan Stanley Next Level Fund GP, LLC
1585 Broadway

New York, New York 10036

Attn: Alice Vilma
alice.vilma@morganstanley.com

$1,000,000.00

HearstLab, Inc.

300 W. 57th Street
New York, NY 10019
JSpizz@hearst.com

$750,000.00

YCC20, L.P.

335 Pioneer Way

Mountain View, CA 94041
financings@ycombinator.com

$400,000.00

[ENTITY NAME]
[ADDRESS]
[EMAIL]

$[AMOUNT]
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ACT AND APPLICABLE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.

THIS NOTE IS SUBJECT TO THE TERMS AND CONDITIONS OF AN AMENDED AND RESTATED
NOTE PURCHASE AGREEMENT DATED APRIL 7, 2023 AND NO TRANSFER SHALL BE VALID OR
EFFECTIVE UNTIL SUCH CONDITIONS HAVE BEEN SATISFIED, COPIES OF SUCH AGREEMENT
MAY BE EXAMINED AT THE PRINCIPAL OFFICE OF THE COMPANY.

APTDECO, INC.

CONVERTIBLE PROMISSORY NOTE

Amount: ${AMOUNT] Date: [EFFECTIVE DATE]

FOR VALUE RECEIVED, AptDeco, Inc., a Delaware corporation (the “Company”) promises to pay
to [ENTITY NAME]  (“Holder”), or its registered assigns, in lawful money of the United States of America
the principal sum of ${AMOUNT] , or such lesser amount as shall equal the outstanding principal amount
hereof, together with simple interest from the date of this Convertible Promissory Note (this “/Note”) on the
unpaid principal balance at a rate equal to 4.00% per annum, computed on the basis of the actual number of
days elapsed and a year of 365 days. All unpaid principal, together with any then unpaid and accrued interest
and other amounts payable hereunder (the “Qutstanding Balance”), shall be due and payable at any time on or
after the Maturity Date upon demand of a Majority in Interest of Investors. This Note is one of the “Notes”
issued pursuant to the Note Purchase Agreement.

The following is a statement of the rights of Holder and the conditions to which this Note is subject,
and to which Holder, by the acceptance of this Note, agrees:

1. Payments.
(a) Interest. Accrued interest on this Note shall be payable at maturity.
(b) Voluntary Prepayment. Subject to the prior written approval of a Majority in Interest of
Investors, the Company may prepay this Note at any time, in whole or in part, without any premium or penalty,

provided that (i) any prepayment of this Note may only be made in connection with the prepayment of all Notes
on a pro rata basis, based on the respective aggregate outstanding principal amounts of each such Note and
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(b) Breaches of Covenants. The Company shall fail to observe or perform any other covenant,
obligation, condition or agreement contained in this Note (other than those specified in Section 2(a) hereof) or
in the Note Purchase Agreement, and such failure shall continue for 30 days after the Company’s receipt of
written notice by the Majority in Interest of Investors to the Company of such failure; or

(c) Voluntary Bankruptcy or Insolvency Proceedings. The Company shall (i) apply for or
consent to the appointment of a receiver, trustee, liquidator or custodian of itself or of all or a substantial part
of its property, (ii) admit in writing its inability to pay its debts generally as they mature, (iii) make a general
assignment for the benefit of its or any of its creditors, (iv) be dissolved or liquidated, (v) commence a voluntary
case or other proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts
under any bankruptcy, insolvency or other similar law now or hereafter in effect or consent to any such relief
or to the appointment of or taking possession of its property by any official in an involuntary case or other
proceeding commenced against it, or (vi) take any action for the purpose of effecting any of the foregoing; or

(d) Involuntary Bankruptcy or Insolvency Proceedings. Proceedings for the appointment of a
receiver, trustee, liquidator or custodian of the Company, or of all or a substantial part of the property thereof,
or an involuntary case or other proceedings seeking liquidation, reorganization or other relief with respect to
the Company or the debts thereof under any bankruptcy, insolvency or other similar law now or hereafter in
effect shall be commenced and an order for relief entered or such proceeding shall not be dismissed or
discharged within 45 days of commencement.

3. Rights of Holder upon Default. Upon the occurrence of any Event of Default (other than an Event
of Default described in Sections 2(¢) or 2(d)) and at any time thereafter during the continuance of such Event
of Default, a Majority in Interest of Investors, by written notice to the Company, declare all outstanding
Obligations payable by the Company hereunder to be immediately due and payable without presentment,
demand, protest or any other notice of any kind, all of which are hereby expressly waived, anything contained
herein or in the other Transaction Documents to the contrary notwithstanding. Upon the occurrence of any
Event of Default described in Sections 2(c) and 2(d), immediately and without notice, all outstanding
Obligations payable by the Company hereunder shall automatically become immediately due and payable,
without presentment, demand, protest or any other notice of any kind, all of which are hereby expressly waived,
anything contained herein or in the other Transaction Documents to the contrary notwithstanding. In addition
to the foregoing remedies, upon the occurrence and during the continuance of any Event of Default, Holder
may, with the written consent of a Majority in Interest of Investors, exercise any other right power or remedy
granted to it by the Transaction Documents or otherwise permitted to it by law, either by suit in equity or by
action at law, or both.

-
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to enable a conversion of this Note as contemplated by this Section 4(b), the Company shall use its reasonable
best efforts to authorize such additional shares of such Preferred Stock.

(c) Optional Conversion Upon Maturity. If the Note has not converted prior to the Maturity
Date in accordance with Section 4(a) or Section 4(b), then at any time following the Maturity Date, at the
election of a Majority in Interest of Investors, the entire Outstanding Balance of this Note shall convert into
shares of a newly created class of preferred stock of the Company at a price per share equal to the Target
Valuation Price Per Share (the “Optional Conversion Shares”). The Optional Conversion Shares shall have
a liquidation preference per share equal to the Conversion Price, and shall be senior and in preference to the
Common Stock and existing Preferred Stock at the time of such conversion, and otherwise be on terms and
conditions substantially similar to the most senior class of then outstanding Preferred Stock and as reasonably
acceptable to a Majority in Interest of Investors.

(d) Conversion Procedures. Upon any conversion of this Note, Holder shall surrender the
original of this Note, duly endorsed, at the office of the Company for cancellation (or a notice to the effect that
the original Note has been lost, stolen or destroyed and an agreement acceptable to the Company whereby
Holder agrees to indemnify the Company from any loss incurred by it in connection with this Note); provided,
however, that upon any conversion or election to convert this Note in accordance with this Section 4, this Note
shall be deemed converted and of no further force and effect, whether or not it is delivered for cancellation as
set forth in this sentence. The Company shall, as soon as practicable thereafter, issue and deliver to Holder a
certificate or certificates (if the equity interests are certificated) for the number of shares for which Holder shall
be entitled upon conversion (bearing such legends as are required by the applicable equity purchase agreement,
the Stockholder Agreements, any other related agreements, and applicable state and federal securities laws in
the opinion of counsel to the Company), together with a replacement Note (if any principal amount is not
converted) and any other securities and property to which Holder is entitled upon such conversion under the
terms of this Note, including a check payable to Holder for any cash amounts payable as described in Section
4(d). The conversion shall be deemed to have been made immediately prior to the close of business on the date
of the required surrender of this Note, and the record holder of the Note on such date shall be treated for all
purposes as the Person entitled to receive the shares upon such conversion.

(i)  Additional Automatic Conversion Procedures. Upon any conversion of this
Note in accordance with Section 4(a), the additional terms and conditions of this Section 4(c)(i) shall apply.
The issuance of Note Preferred Shares shall be upon the terms and subject to the conditions applicable to the
Qualified Financing. Upon such a Qualified Financing, Holder hereby agrees to execute and deliver to the
Company all transaction documents related to the Qualified Financing including without limitation, the then in

3-

LEGAL\62746974\2



4(b) or 4(c), all Notes (1ncluaing this Note) shall be so converted. Upon any conversion ot this INote 1nto shares
of Preferred Stock pursuant to Section 4(c), Holder shall execute and deliver to the Company transaction
documents in a form provided by the Company including the Stockholder Agreements and an equity purchase
agreement containing customary representations and warranties of Holder, transfer restrictions, and agreements
affecting the voting rights of the equity issued to Holder.

(e) Fractional Shares; Interest; Effect of Conversion. No fractional shares shall be issued upon
conversion of this Note. In lieu of the Company issuing any fractional shares to Holder upon the conversion of
this Note, the Company shall pay to Holder an amount equal to the product obtained by multiplying the
applicable conversion price by the fraction of a share not issued pursuant to the previous sentence. In addition,
to the extent not converted into shares, the Company shall pay to Holder any interest accrued on the amount
converted and on the amount to be paid to Company pursuant to the previous sentence. Upon conversion or
payment of this Note in full, Company shall be forever discharged of all its obligations and liabilities under this
Note and this Note shall be deemed of no further force or effect, whether or not the original of this Note has
been delivered to the Company for cancellation.

5. Rights Upon Liquidity Event. Subject to Section 4(b), if this Note is outstanding, at the election of
the Majority in Interest of Investors, this Note shall accelerate and be due and payable in an amount equal to
150% of the outstanding principal amount plus accrued interest (the “Liquidity Amount”); provided, however,
that if immediately prior to the consummation of the Liquidity Event, the assets of the Company legally
available for distribution to the Holder and all holders of all other Notes (the “Liguidity Event Holders™), are
insufficient to permit the payment to the Liquidity Event Holders of their entire respective Liquidity Amount,
as determined in good faith by the Board, then the entire assets of the Company legally available for distribution
will be distributed with equal priority and pro rata among the Liquidity Event Holders in proportion to their
respective Liquidity Amount.

6. “MFN” Amendment Provision. If the Company issues any convertible securities (excluding any
other Notes issued under the Note Purchase Agreement) after the date hereof and prior to the conversion or the
Company’s payment in full of all Obligations hereunder (“Subsequent Convertible Securities”), the Company
will promptly provide Holder with written notice thereof, together with a copy of all documentation relating to
such Subsequent Convertible Securities and, upon written request of Holder, any additional information related
to such Subsequent Convertible Securities as may be reasonably requested by Holder. In the event a Majority
in Interest of the Investors determines that the terms of the Subsequent Convertible Securities are preferable to
the terms of this Note, and notifies the Company in writing of such determination, the Company agrees to
amend and restate this Note to be identical to the instrument(s) evidencing the Subsequent Convertible
Securities.
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other aisposition of all or substantially all of the assets oI the Lompany, or (1v) an event otherwise constituting
a Deemed Liquidation Event under the Company’s Certificate of Incorporation. For the avoidance of doubt, a
transaction shall not constitute a Change of Control if its sole purpose is to change the state of the Company’s
formation, or to create a holding company that will be owned in substantially the same proportions by the
persons who held the Company’s securities immediately prior to such transaction. In addition, the sale of
securities in a bona fide financing transaction shall not be deemed a “Change of Control.”

“Common Stock” means the shares of common stock of the Company.

“Conversion Price” means the lesser of (i) the Discount Price Per Share, or (ii) the Target
Valuation Price Per Share.

“Discount Price Per Share” means the price per share equal to the product obtained by
multiplying (i) 80% times (ii) the lowest price per share payable by investors in the Qualified Financing.

“Fully-Diluted Capitalization” means, at the time of the applicable conversion, the sum of (i)
the number of shares of Common Stock outstanding, (ii) the number of shares of Common Stock into which
the then outstanding Preferred Stock could be converted if fully converted on the day immediately preceding
the given date, (iii) the number of shares of Common Stock reserved and available for future issuance to officers,
directors, employees and consultants pursuant to any Company equity incentive plan that is then effective,
including, any increase to a Company equity incentive plan that becomes effective in connection with the
Qualified Financing, and (iv) the number of shares of Common Stock that are issuable upon the exercise,
exchange or conversion of all other rights, options and convertible sccurities outstanding on the day
immediately preceding the time of conversion, but excluding this Note and all other Notes issued under the
Note Purchase Agreement.

“Holder” means the Person specified in the introductory paragraph of this Note or any Person
who shall at the time be the registered holder of this Note.

“Initial Public Offering” means the closing of the Company’s first firm commitment
underwritten initial public offering of the Company’s common equity pursuant to a registration statement filed
under the Securities Act.

“Liquidity Event” means a Change of Control or Initial Public Offering.
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“Note Purchase Agreement’ means the Amended and Restated Note Purchase Agreement
dated as of April 7, 2023 (as may be amended, modified or supplemented), by and among the Company and the
Investors (as defined in the Note Purchase Agreement) party thereto.

“Notes” means the convertible promissory notes issued pursuant to the Note Purchase
Agreement by the Company.

“Obligations” means and includes all loans, advances, debts, liabilities and obligations,
howsoever arising, owed by the Company to Holder of every kind and description, now existing or hereafter
arising under or pursuant to the terms of this Note and the other Transaction Documents, including, all interest,
fees, charges, expenses, attorneys’ fees and costs and accountants’ fees and costs chargeable to and payable by
the Company hereunder and thereunder, in each case, whether direct or indirect, absolute or contingent, due or
to become due, and whether or not arising after the commencement of a proceeding under Title 11 of the United
States Code (11 U. S. C. Section 101 ef seq.), as amended from time to time (including post-petition interest)
and whether or not allowed or allowable as a claim in any such proceeding, together with all reasonable costs
of collection.

“Person” means and includes an individual, a partnership, a corporation (including a business
trust), a joint stock company, a limited liability company, an unincorporated association, a joint venture or other
entity or a governmental authority.

“Preferred Stock” means the shares of preferred stock of the Company.

“Qualified Financing” means a transaction or series of related transactions pursuant to which
the Company issues and sells preferred equity with an aggregate sales price of not less than One Million Dollars
($1,000,000), excluding any and all promissory notes or convertible securities (including the Notes) that are
converted in such a transaction, or, at the election of a Majority in Interest of Investors, any other bona fide
equity financing of the Company.

“Stockholder Agreements” means (i) that certain Amended and Restated Investors’ Rights
Agreement of the Company dated December 28, 2018, (ii) that certain Amended and Restated Voting
Agreement of the Company dated December 28, 2018, and (iii) that certain Amended and Restated Right of
First Refusal and Co-Sale Agreement of the Company dated December 28, 2018 (to the extent Holder would
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(i)  Subject to the restrictions on transfer described in this Section 8(a), the rights
and obligations of the Company and Holder shall be binding upon and benefit the successors, assigns, heirs,
administrators and transferees of the partics. Holder may not transfer this Note nor any Conversion Securities
except as permitted in this Note or the constitutional documentation governing any Conversion Securities. Any
transfer in violation of this Note shall be void and shall not be recognized by the Company. For purposes of
this Note, the term “transfer” shall mean any disposition whatsoever, including without limitation, disposition
by sale, gift, bequest, assignment, hypothecation or pledge, and any involuntary disposition or disposition by
law or pursuant to court decree (but excluding a purchase by the Company, any existing equityholder of the
Company or Permitted Transferees (as defined below) pursuant to Section 8(a)(ii)). Holder’s agreement not to
transfer the Notes or any Conversion Securities shall be interpreted to include an agreement to take such steps
as may be necessary under the circumstances to avoid an involuntary transfer or transfer by operation of law of
the Notes or any Conversion Securities.

(ii)  Certain Permitted Transfers.

(1) Subject to the terms and conditions of this Section 8(a)(ii), an Holder
may transfer all or any part of Holder’s Note or any Conversion Securities by will, gift, sale or otherwise to (A)
Holder’s spouse or descendants, (B) any inter vivos or testamentary trust or trusts for Holder’s benefit or for
the benefit of Holder’s spouse or descendants, (C) any entity in which Holder, Holder’s spouse, descendants or
any such trust is the direct and beneficial owner of all of the equity interests of such entity, (D) with the prior
approval of the Board or (E) to an affiliate of Holder; provided that such transferees are accredited investors,
are not reasonably determined to be engaged in competition with the Company or with any of the Company’s
strategic partners and the transfer to such transferee would not violate any laws and would not otherwise be
harmful to the Company in the sole discretion of the Board. Such individuals and trusts are referred to in this
Note as “Permitted Transferees”.

(2) At least ten (10) days prior to the proposed effective date of any
transfer to a Permitted Transferee, and as a condition to such transfer, the Holder making the transfer (or such
Holder’s estate) shall submit written notice to the Company, describing briefly the manner of proposed transfer,
together with a written opinion of Holder’s counsel, or other evidence ifreasonably satisfactory to the Company,
to the effect that such offer, sale or other distribution may be effected without registration or qualification (under
any federal or state law then in effect). Upon receiving such written notice and reasonably satisfactory opinion,
if so requested, or other evidence, the Company, as promptly as practicable, shall notify Holder that Holder
may sell or otherwise dispose of this Note or such securities, all in accordance with the terms of the notice
delivered to the Company. If a determination has been made pursuant to this Section 8(a) that the opinion of
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payments of primcipal and interest hereon and for all other purposes whatsoever, whether or not this Note shall
be overdue and the Company shall not be affected by notice to the contrary. Holder shall promptly reimburse
the Company for all out of pocket fees it incurs in connection with offer, sale or other disposition or transfer of
the Note or the securities into which such Note may be converted (including reasonable legal fees).

(i1) The restrictions set forth in this Section 8(a) shall terminate upon the effective
date of a registration statement of the Company filed under the Securities Act, the registration of the Notes or
any Conversion Securities under the Securities Exchange Act of 1934, as amended, or the dissolution,
bankruptey or insolvency of the Company.

(iii)  Neither this Note nor any of the rights, interests or obligations hereunder may
be assigned, by operation of law or otherwise, in whole or in part, by the Company without the prior written
consent of a Majority in Interest of Investors.

(b) Waiver and Amendment. Any provision of this Note may be amended, waived or modified
upon the written consent of the Company and a Majority in Interest of Investors; provided, however, that no
such amendment, waiver or consent shall: (i) reduce the principal amount of this Note without Holder’s written
consent, or (ii} reduce the rate of interest of this Note without Holder’s written consent.

(c) Notices. All notices, requests, demands, consents, instructions or other communications
required or permitted hereunder shall be in writing and shall be given as set forth in the Purchase A greement.

(d) Pari Passu Notes; Equityholders, Officers and Directors Not Liable. Holder acknowledges
and agrees that the payment of all or any portion of the outstanding principal amount of this Note and all interest
hereon shall be pari passu in right of payment and in all other respects to the other Notes. In the event Holder
receives payments in excess of its pro rata share of the Company’s payments to the Holders of all of the Notes,
then Holder shall hold in trust all such excess payments for the benefit of the holders of the other Notes and
shall pay such amounts held in trust to such other holders upon demand by such holders. In no event shall any
equityholder, officer, or director of the Company be liable for any amounts due or payable pursuant to this Note.

(e) Payment. Unless converted into the Company’s equity securities pursuant to the terms
hereof, payment shall be made in lawful tender of the United States.

(f) Usury. In the event any interest is paid on this Note which is deemed to be in excess of the
then legal maximum rate, then that portion of the interest payment representing an amount in excess of the then
legal maximum rate shall be deemed a payment of principal and applied against the principal of this Note.
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to pay all of the Holder’s reasonable costs and expenses, including reasonable attorney’s fees, incurred in
connection with such action.

(j) Counterparts. This Note may be executed in any number of counterparts, each of which

when so executed and delivered shall be deemed an original, and all of which together shall constitute one and
the same instrument.

[Signature Page Follows)]
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