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Note Series: [NUIE SERIED]

Date of Note: [EFFECTIVE DATE]

Principal Amount of Note: . $[AMOUNT]

For value received Mother Kombucha LLC, a Florida limited liability company (the
“Company”), promises to pay to the undersigned holder or such party’s assigns (the “Holder”) the principal
amount set forth above with simple interest on the outstanding principal amount at the rate of 8% per annum.
Interest shall commence with the date hereof and shall continue on the outstanding principal amount until
paid in full or converted. Interest shall be computed on the basis of a year of 365 days for the actual number
of days elapsed. All unpaid interest and principal shall be due and payable upon request of the Majority
Holders on or after July 1, 2026 (the “Maturity Date™).

1. Basic Terms.

(b) Payments. All payments of interest and principal shall be in lawful money of the
United States of America and shall be made pro rata among all Holders. All payments shall be applied first
to accrued interest, and thereafter to principal.

(c) Prepayment. The Company may not prepay this Note without the consent of the
Holders of a majority of the outstanding principal amount of the Notes (the “Majority Holders”).

2. Conversion and Repayment.
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3. Representations and Warranties.

()  Representations and Warranties of the Company. The Company hereby
sepresents and wasants to the Holder as of the date the first Note was issuedas fallows:

@)  Organization, Good Standing and Qualification. "Ihe Company Is &
limited lighility company duly organized, validly existing and in aetive status under the laws of the State of
Flarida. “The Company hes the requisite corparste power o own and aperate its properties and assets end
10 earty on 19 busingss a3 now condueted and as proposed 10 be condusted, The Company is duly gualified
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nature of its activities and of its propertiss (both owned and lensed) makes sush qualification necessary,
except for thase jurisdictions in which filure o do so would 5ot have o material adverse eMfeel on the
Company or its business (o “Material Adverse Effect”)
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issue this Note and to earry oul and perform its obligations under this Note. T'he Company’s Hoard of
Mana gors (“Manugensent”) has approved the issuance of this Note basod upon & reasonable blief that the
issuance of this Note is appropriate for the Company after reasonable inquiry conceming the Company’s
financing objectives and financial situation.
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conversion of this Notc (the "Conversion Securities”), when issucd in compliance with the provisions of
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3. Representations and Warranties.

(a) Representations and Warranties of the Company. The Company hereby
represents and warrants to the Holder as of the date the first Note was issued as follows:

(i) Organization, Good Standing and Qualification. The Company is a
limited liability company duly organized, validly existing and in active status under the laws of the State of
Florida. The Company has the requisite corporate power to own and operate its properties and assets and
to carry on its business as now conducted and as proposed to be conducted. The Company is duly qualified
and is authorized to do business and is in good standing as a foreign entity in all jurisdictions in which the
nature of its activities and of its properties (both owned and leased) makes such qualification necessary,
except for those jurisdictions in which failure to do so would not have a material adverse effect on the
Company or its business (a “Material Adverse Effect”).

(ii) Corporate Power. The Company has all requisite corporate power to
issue this Note and to carry out and perform its obligations under this Note. The Company’s Board of
Managers (“Management”) has approved the issuance of this Note based upon a reasonable belief that the
issuance of this Note is appropriate for the Company after reasonable inquiry concerning the Company’s
financing objectives and financial situation.

(iii)  Authorization. All corporate action on the part of the Company,
Management and the Company’s members necessary for the issuance and delivery of this Note has been
taken. This Note constitutes a valid and binding obligation of the Company enforceable in accordance with
its terms, subject to laws of general application relating to bankruptcy, insolvency, the relicf of debtors and,
with respect to rights to indemnity, subject to federal and state securities laws. Any securities issued upon
conversion of this Note (the “Conversion Securities”), when issued in compliance with the provisions of
this Note, will be validly issued, fully paid, nonassessable, free of any liens or encumbrances and issued in
compliance with all applicable federal and securities laws.



constitute, with or without the passage of time and giving of notice, either a default under any such
provision, instrument, judgment, decree, order or writ or an event that results in the creation of any lien,
charge or encumbrance upon any assets of the Company or the suspension, revocation, impairment,
forfeiture, or nonrenewal of any material permit, license, authorization or approval applicable to the
Company, its business or operations or any of its assets or propertics. Without limiting the foregoing, the
Company has obtained all waivers reasonably necessary with respect to any preemptive rights, rights of
first refusal or similar rights, including any notice or offering periods provided for as part of any such rights,
in order for the Company to consummate the transactions contemplated hereunder without any third party
obtaining any rights to cause the Company to offer or issue any securities of the Company as a result of the
consummation of the transactions contemplated hereunder.

(vii) No “Bad Actor” Disqualification. The Company has exercised
reasonable care to determine whether any Company Covered Person (as defined below) is 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 Act (“Disqualification Events”). To the Company’s knowledge, no
Company Covered Person is subject to a Disqualification Event. The Company has complied, to the extent
required, with any disclosure obligations under Rule 506(¢) under the Act. For purposes of this Note,
“Company Covered Persons” are those persons specified in Rule 506(d)(1) under the Act; provided,
however, that Company Covered Persons do not include (a) any Holder, or (b) any person or entity that is
deemed to be an affiliated issuer of the Company solely as a result of the relationship between the Company
and any Holder.

(viii) Offering. Assuming the accuracy of the representations and warranties of
the Holder contained in subsection (b) below, the offer, issue, and sale of this Note and the Conversion
Securities (collectively, the “Securities”) are and will be exempt from the registration and prospectus
delivery requirements of the Act, and have been registered or qualified (or are exempt from registration and
qualification) under the registration, permit or qualification requirements of all applicable state securities
laws.

(ix)  Useof Proceeds. The Company shall use the proceeds of this Note solely
for the operations of its business, and not for any personal, family or household purpose.

(b) Representations and Warranties of the Holder. The Holder hereby represents
and warrants to the Company as of the date hereof as follows:
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(iii)  Ability to Bear Economic Risk. The Holder acknowledges that
investment in the Securities involves a high degree of risk, and represents that the Holder is able, without
materially impairing the Holder’s financial condition, to hold the Securities for an indefinite period of time
and to suffer a complete loss of the Holder’s investment.

(iv)  Further Limitations on Disposition. Without in any way limiting the
representations set forth above, the Holder further agrees not to make any disposition of all or any portion
of the Securities unless and until:

1) There is then in effect a registration statement under the Act
covering such proposed disposition and such disposition is made in accordance with such registration
statement; or

2) The Holder shall have notified the Company of the proposed
disposition and furnished the Company with a detailed statement of the circumstances surrounding the
proposed disposition, and if reasonably requested by the Company, the Holder shall have furnished the
Company with an opinion of counsel, reasonably satisfactory to the Company, that such disposition will
not require registration under the Act or any applicable state securities laws; provided that no such opinion
shall be required for dispositions in compliance with Rule 144 under the Act, except in unusual
circumstances.

3) Notwithstanding the provisions of paragraphs (1) and (2) above,
no such registration statement or opinion of counsel shall be necessary for a transfer by the Holder to a
partner (or retired partner) or member (or retired member) of the Holder in accordance with partnership or
limited liability company interests, or transfers by gift, will or intestate succession to any spouse or lineal
descendants or ancestors, if all transferees agree in writing to be subject to the terms hereof to the same
extent as if they were the Holders hereunder.

V) No “Bad Actor” Disqualification. The Holder represents and warrants
that neither (A) the Holder nor (B) any entity that controls the Holder or is under the control of, or under
common control with, the Holder, is subject to any Disqualification Event, except for Disqualification
Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Act and disclosed in writing in reasonable
detail to the Company. The Holder represents that the Holder has exercised reasonable care to determine
the accuracy of the representation made by the Holder in this paragraph, and agrees to notify the Company



4. Events of Default.

(a) If there shall be any Event of Default (as defined below) hereunder, at the option
and upon the declaration of the Majority Holders and upon written notice to the Company (which election
and notice shall not be required in the case of an Event of Default under subsection (ii) or (iii) below), this
Note shall accelerate and all principal and unpaid accrued interest shall become due and payable. The
occurrence of any one or more of the following shall constitute an “Event of Default”:

(i) The Company fails to pay timely any of the principal amount due under
this Note on the date the same becomes due and payable or any unpaid accrued interest or other amounts
due under this Note on the date the same becomes due and payable;

(ii) The Company 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 corporate action in
furtherance of any of the foregoing; or

(iii)  An involuntary petition is filed against the Company (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 the Company).

(b) In the event of any Event of Default hereunder, the Company shall pay all
reasonable attorneys’ fees and court costs incurred by the Holder in enforcing and collecting this Note.

s. Miscellaneous Provisions.

(a) Waivers. The Company hereby waives demand, notice, presentment, protest and
notice of dishonor.



(e) Amendment and Waiver. Any term of this Note may be amended or waived with
the written consent of the Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon the effectuation of such
waiver or amendment with the consent of the Majority Holders in conformance with this paragraph, such
amendment or waiver shall be effective as to, and binding against the holders of, all of the Notes and the
Company shall promptly give written notice thereof to the Holder if the Holder has not previously consented
to such amendment or waiver in writing; provided that the failure to give such notice shall not affect the
validity of such amendment or waiver.

) Governing Law. This Note shall be governed by and construed under the laws of
the State of Florida, as applied to agreements among Florida residents, made and to be performed entirely
within the State of Florida, without giving effect to conflicts of laws principles.

() Binding Agreement. The terms and conditions of this Note shall inure to the
benefit of and be binding upon the respective successors and assigns of the parties. Nothing in this Note,
expressed or implied, is intended to confer upon any third party any rights, remedies, obligations or
liabilities under or by reason of this Note, except as expressly provided in this Note.
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speciiying next day delivery, with written verification ot receipt. All communications to a party shall be
sent to the party’s address set forth on the signature page hereto or at such other address(es) as such party
may designate by 10 days’ advance written notice to the other party hereto.

k) Expenses. The Company and the Holder shall each bear its respective expenses
and legal fees incurred with respect to the negotiation, execution and delivery of this Note and the
transactions contemplated herein.

) Delays or Omissions. It is agreed that no delay or omission to exercise any right,
power or remedy accruing to the Holder, upon any breach or default of the Company under this Note shall
impair any such right, power or remedy, nor shall it be construed to be a waiver of any such breach or
default, or any acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall
any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or
thereafter occurring. It is further agreed that any waiver, permit, consent or approval of any kind or
character by the Holder of any breach or default under this Note, or any waiver by the Holder of any
provisions or conditions of this Note, must be in writing and shall be effective only to the extent specifically
set forth in writing and that all remedies, either under this Note, or by law or otherwise afforded to the
Holder, shall be cumulative and not alternative. This Note shall be void and of no force or effect in the
event that the Holder fails to remit the full principal amount to the Company within five calendar days of
the date of this Note.

(m) Entire Agreement. This Note constitutes the full and entire understanding and
agreement between the parties with regard to the subjects hereof, and no party shall be liable or bound to
any other party in any manner by any representations, warranties, covenants and agreements except as
specifically set forth herein.

(n) Exculpation among Holders. The Holder acknowledges that the Holder is not
relying on any person, firm or corporation, other than the Company and its Management, in making its
investment or decision to invest in the Company.

(0) Senior Indebtedness. The indebtedness evidenced by this Note is subordinated
in right of payment to the prior payment in full of any Senior Indebtedness in existence on the date of this
Note or hereafter incurred. “Senior Indebtedness” shall mean, unless expressly subordinated to or made on
a parity with the amounts due under this Note, all amounts due in connection with (i) indebtedness of the
Company to banks or other lending institutions regularly engaged in the business of lending money
(excluding venture capital, investment banking or similar institutions and their affiliates, which sometimes
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[Signature pages follow]



Address: 4360 28th Street N.
St. Petersburg, FL. 33714

SIGNATURE PAGE TO
MOTHER KOMBUCHA LLC
CONVERTIBLE PROMISSORY NOTE



IN WITNESS WE , the parties have executed this Conve -omissory Note as of the
date first noted above.

»f Holde
By, /weedlon Ség 2

Name: [INVESTC H|
Title:  [INVEST( ]

Address: [ADDRESS]
[ADDRESS]
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