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THIR NOTE AND THE SECURITIER ISSUARLE UPON THE CONVERSION HEREOF HAVE NOT
BEEN REGISTERED UNDER THE SECURITINS ACT OF 1933, AS AMENDED {THE “4OPm, OR
UNDER THE SHCURITIES LAWSE OF ANY STATES IN THE UNITED STATES. THRSE
SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND BBSALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCHPY AR PRERMITTED UNDER THE ACT AND
THE APPLICARLR STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXBMPTION THERBFROM. THE ISSURR OF THESE SECURITIES MAY BEOQUIRE AN OPINION
OF COUNSEL IN FORM AN SUBSTANCE SATISFACTORY TO THE ISSUER TO'THE EFEECT
THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICARLE STATE SECURITIES LAWS,

CONVERTIBLE PROMISSORY NOTE

HNots Serieg 2017A

Prateof Koter August 25, 2017

Principal Amount of Note: ||| | N Qb DR,

For value received CERITE INC., a Delawire corporstion (the “Company™) promises 1o pay 10
the undersigned holder or sucly party’s assigns {the “Heoldes™} the principal amount set fortivabove with
simple intevest on the outstanding principsl smount at the rale of Interest shall commence
with the date heraof aud shall continue anthe ems\mmﬁg prineipal werll paid in foll or converied, Tntersst

shall be ted on the basis of & year of 365 days for the actual munber of days elapsed. All unpaid
interesta fprat shall e dus aund payalle upon requestof the Majority Holders on or after November

19, 20138 {the “Mamrity Date™).
i BASIC TERMS,

{al Serieq of Nates. This convertible promissory note {ﬂ‘a‘ﬁ‘ "Nt} ds desued oy part
of # series of notes designated by the Natw Beries nbove {eoliectively, the “Netes™) and 1ssued in 2 serfes
¢f multiple closings to cortain persons and entities (eollectively, the “Holdere™). The Company shall
maintain s Jedger of a1 Holders, '

4] Payments, Canrreney. Al payn@ﬂt% of intevest andl princips! shatl be n lawiy
monsy of the Uited States of Arsenicn and shall be made pro rela among all Holders, AN pyymonts shall
be applied firsiio scerned iulerest; and theveafier to prineipal. . Al dollay smounts set forth i dids Note
are in US Dollars.

£ Prepaviment. The Covpany wmay not prepay this Note pmr to the Maturity Date.
{13 without the consent of the Holders of ot least 2 majority of the sulstanding unpeid poacipsl smoust of
e Notes {the* ;‘if@;ma:r Heolders™), or (i) cther thag pursnant o Section 5(b), below, tpon demand by
the Muajority Holder

2 CONVERSION AND REPAYMENT.

{1}

965458 v2
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3. REPRESENTATIONS a0 WARRANTIES.

{ay Representations and Werranties of the ﬂm&;&aav The Compuny herehy
ropressois and wartaots to the Hulder s of the date the Bt Note seng fvind s Dillowg

G} ‘@z’;.,asiix;e&i@:sm Good Standing sl Qualification. The Conpany s
sorpovatisn uuiy 0:\*&11}&{% vididly oxbithny ot pood stunding vadec the lawe o ih:‘ State of Delaware,
The Company has he sguisile sorporate puwsr 10 oven and operate B3 propurtics and asteiv snd to a.&‘“‘f
ot ity Business as ,:}‘mw gonducted sod ae propoased febs condootedl The {.@mpe&mr 1w duly gualifie
authorized o do husinesy and fe o gond vlanding a3 & Torsign corporaiion i all junisdicoans v w}zwn ;.im
natare of v sotivities and of Uy propevtiey (hath owned and leased) makes such guatificaton necessary,
exeept for tose Risdictions n which fubure to do so would ot have o muteria! adesese offect on the
enpany or 8 business.

[£E1 Csr‘psmw Power, The Company has all reguisite ¢ urp@rasa power o
issue thiy Mote snd to cury ot and porlem its obligations under this Wede, The Qonpany’s Besed of
Divestors he “ﬁﬁemf" Y has approved the avance of this Note besed upon & reasonsble balief that the
issuanny of this Moteds %ﬂ;mwps“iata for the Company sfier rossenable § feguiny conosrming the Compeny's
fncing ohisstives and Bnmasial sltuation,

i) Authoriestion. Al corporate otion on e part of the Company, the
the Company's stoskholders accemary Sor the buuanos wnd delivery of this Mo has hesn
Note consfituiss 2 vaiid and *cm&ma shiigation of the Company saforaesble in ammiam:e
w‘ith ) onts, subjevt o o Iy of panesat apgﬂ‘ﬁaism elating to bankovptoy, ivsoléeney the relief of
deblore and, with regpect fo sttt to fodemnity, subeet to Fedenl and eivis aseuritice ig‘m Ay
seourities fasuad wpon vonversivn of this Note {the “Conversion Secarifies”), when fvwed i sormplianes
with the p;ti\f‘tsi\;ﬁs of this Note, will be walidhy feened, folly palil, ronsssesealde, froe of say Heng o
sievmbrances and tssaed n cormpdianos with alb appbicadde federal wnd secwithes lave, ‘

i

PATENT
REEL: 045653 FRAME: 0988



¥} Governmentsl Consents. Al consents, approvals, orders or
authorizations of, or registrations, gualifications, designations, declurations or flings with, s#ny
governmental authority required on the pstt of the Company in connéction with issuancé of this Nots has
been obtained,

{v} Compliance with Laws, To its knowledge, the Company &5 nof in
violation of any applicable statute, rule, regulation, order or restriction of any domestic or foreign
gwemm&mt or any 1 mstrumentality or ggency | thereof in respest of the conduct of its business or the
ewnership of its properties, which violation of which would resterially and adversely affect the husiness,
assets, liabilities, financial condition, sperations or prospests of the Company.

(vi}  Compliance with Other Instruments. The Campany is not in vislation
or dufauli of any termof ity certificate of nborporation or bylam or of any provision of eny morigage,
indenture or conttactto whishedt.ds 3 party and hy which itis bound or of any judgment, decree, order or
writ, other than such viclation(s) thai would not have a material adverse sffect on the Company. The
&xew fon, delivery and perfiormance of this Note will uot result in any such violation of be in conflict
with, oF constinute, with or without the passage of time and giving of notice, sither a defaull under any
such provision, instrument, judgment, decres, order or writ.or an event that results in the ereation of any
lien, charge or encumbrance tpon any assets of the Company or the smpammn, revocation, impsirment,
forfeiture, or nonrenewal of any material permit, Heense, sutharization o ¢ approval applicable 1o the
Company, its business or Qpemnms or-any of ifs assets orproperties. Wiihi}m Hmiting the foregoing, the
Company has obtained all waivers reasonably necessary with respeet to any presmiptive rights, rights of
firat refusal or similer dghts, including soy notice or offering perinds provided for as pait of anyisnch
rights, in order for the Compeny to constmmate the transactions contémplated bereunder without any
third party obtaining any rights fo cause the Company to offer or issue any securities of the Company aga

result of the consunmationof the ranssctions contemplated hereundse,

{vii} No “Bad Actor” Disqualificatien. The Company has sxercised
reasopable care o deteomine whether any Company Coverad Person {as defined below) s subject to any
of the “bad actor” disqualiffcations deseribed 1t Rule S06(A( Q) tirpugh (vii), 98 modified by Rules
S06{d)}(2} and (d}(3), under the Act (“Désgualification Events™). To the Company's knowledge, no
Company-Coversd Person is subject 1o a Disqualification Event. The Company has complied; to the
extent required, with any disclosure obligations under Rule 506{e) under the Act. For putposss of this
Mote, “Company Covered Persons”™ are those persons spesified in Rule 506(d)(1) under the Act
provided, however, that Company Covered Persons deo ot include (3) any Holder, or (b} sny persen o
entity that is deered 1o be an affiliated issuer of the Company solely as a regull of the relationship
between the Company and any Holder,

{vill} Offering. Assuming the acturaey of the representations and warranties
of the Holder contained in subisection (b} below, the offer, issus, and sale of this Note and any Conversion
Securities are and will be sxempt from the registration and prospecius delivery requirements of the Act,
and have been registered or gualified {or are exempt from registration and gualificstion nader the
registration, perrait or gualification requirements of all applicable state securities laws.

(ix)  Tse of Proceeds. The Company shall use the proceeds of this Note
solely for the operationy of its busingss, angd ot for uay personal, Tamily or househeld purpose:

by Representations and Warranties of the Holder. The Holder hereby represents
and winrranis o the Company-as of the date hereolas follows:

14965539632
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&, EVENTS OF BEFAULT,

8% H there shall be soy Beent of Defielt (as defined Telow) lersundsr, at the wplion
winich elention

ang upon the declaration of the Majoetty Holders wnd ppon writien notion fo the Company
andd notivs ghall not be requivad i the capr o an Byent of Delault wnder solesction (1 or (18] bedowd,

Mote shall sccelerate and all prindpdd and unpeld soorued daterest shall bocome due snd pavable. The

wouTenne of ey due v morerof the follawing shall senstitute sy “Evesy of Defands™

<A

fods

{i Upon the request of the Majorlty Holders on or afler the Maturity Date,
the Company fils o pay tmely soy of the peincipsl amount due undsy s Note oo the date the seme
hocernes Jus and pavableor any aupaid seorued nkves! or other amounty due under this MNode on the date
the saine hovomes due aud prysble;

Gy The Compuny filey any petiton oraction for reliel wnder any bankriptoy,
rosrganization, luselveney or wonttohwy law oy other law forthe relief of, or velating to, deltary
now o |
sctionin fortteancs of ey of the foreguing o

3 .

Y An devochantary petition o fled spuinet e Coopany fondess such
petiton fvdinmiseed or diacharpged withiy 80 davs soder anye hankouptoy statitie now or herealtor i effect,
or % nustodisn, rereiver. inwioy, sesignes & the benedit of creditors {or other vmile officlal} Is spocinted
oy {udos posvession, custedy of suntrol of argy property of e Companyk

{55} I the wvent of any Bvent of Defaalt hereundey, the Qompsny shall pay all
wasneable gitomeys’ Teoyand conrt covts incured by the Holder i coforsing and vollzcting duls Wit

&
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5 SECURITY INTEREST: RErAYMENT; BALE OF A SSRTS.
§a) Reeourity Interast

® To secure payment of all amounts due under the Nofes, the Company
grants Adwministeative Agent (a3 defined helow) o secority nterest inv all of 8 parsonal moparty, now
existing or beveatter ssining, Inchuding all acoounts, ventory, squipment, goneral intangibles, financial
assets, Jovesiment proporty seourities, dapmit ageounly, and the provesds thersed. The Company
asthorizes Adoimstrative Agent o files fnsncing statontent to perleet this seowity interest,

() The Holder hershy frrevncably sppoints Full Streagth Group Limdted a3
the “Administative Agent” 1o be the secured party in respeet of any security interest. granted o goowre
'm}meni uf amounit now or heresfler due wnder the Notes, The Holder e rohy agrees 1o hold
Admindstrative Agstit Rarndesy Yor any actions tokeat by e Adminkiadve Agent in Hs capasity s¢
Administeative Agent. Administrative Agent shall exessise the sights of each secuved pasty at the
dircotion of the Holder,

{b

ths,,_ 0 wmpam akes suclt: fa;:ssv‘mm w s&hm 3& dave (\f muh m;\m‘
shall be deemed satixfied am the Nowes smi e (:ans,e'ica am

the furds: resui*ma feam the f@mfs&m Aile ot Campam* assets are less than e unsunt requived ta 1o
all outstanding principal amotnie 458 any tpaid acorued invereat pursuant in the Nowee, the Comnpany
shall miake pavinents of intsrest snd pringipal 10 Holders on'a pro rata basis,

&, MISCELLANEOUS PROVISIONS.
{a} Waivers, Uonpany hereby waives demand, notice, presentment, protest and

aotiee of dishonor,

(b} Farther Assavanges. The Holder agrovs and covenants that at anytime and

from time to tme the Holder will pmmp fy axecute and deliver fo the Company sach ﬁxrﬂm instragents

and docranents and fake such fitbher action as the uelnp@zxy may ressonably require in order to- carry out

the Gl intent and purposs of Sy Note and to somply with stste or fedeorsl seouddtiss lows or ather
regulatory agprovals,

W@ Translers of Notes. This Note may be transfersed onlyupon fin susrender to e
Company for registration of transker, duly sodorsed, ob accompartied by s doly sxeowted wiitten
instroment of transfer in forn satiefactory fo the Cornpany. Thetenpon, this Nete shall beraissusd 1o, sod
fegisterad in the name of, the traneftres, or 2 now Note for ke principal amount and intérsst ghall he
isxusd to, and rogistoved in e parse of), the aneleres, Intersst and principal shall be neid solaby 10 the
rogist tered midcr of this Mots. Such payment shall gonstitute fall distharze of the Cosapsny’s chlipation
s pay such interest angd prineigel,
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{6y Harket Stundefl. The Holder hershy agrees that the Holder shall nud sell,
dispose of, transior, minke sny short eale of| grant oy option oo the puarchsse of) o snder info auy hedsing
o sntlar transaction with the same coonomic effect ag 5 ssle of, suy shares of Comumen Stoek {or oiher
securities) of the Company held by the Huldey {other than thise neluded in the rogistration) ducing the
180-day period following the sffsctive date of the indtial public offering of the Company {or such Jonger
perind, not to exceed 34 days after the expiration of the 180«day peviod, as the vnderwriters or the
Company shall request in ovder 1o facilitate somplianee with FINRA Rule 2241 or NYSE Mamber Rule
472 or any suecessor or similae vule o regulationd. The Holder agress 1o exesule and deliver such other
agresmonts 53 myy be reasonably reguested by the Coupany o the managing wderwriters that are
oonsistent with the foregoing o that are necesssry to give further effect thersto. In addition, if requested
by the Cunpany o the representative of e undarvadters of the Conpany’s Common Stuck {or other
sevurities of the Company), the Holder shall provide, within 10 days of such reguest, such information as
sy be reguived by the Company-or such reprassniaiive In conpection with the complationrof any pubtic
offering of the Compsny’s sscurfties pucsoant fo & rogisteation statemet st undey the et The
ohligations desoribed 1 this pacagraph shall st apply to 3 registeation velating solely to smployes bepefit
plang on Form S-1 or Fory S8 or wimilay Rrme that may be promulgated in the Sdture, ora regigiration
relating solely to o tragsaciion on Form S-4 oy shndler forms that may be promuigated in the fosurss &
order o euforae the foregoing covenant, Se Company mey ihpose stop-transe instoctions with respest
to such Comunion Stock {or ofher seourities of the Comnpany) ol the end of such period. The Holder
agrees that any transferee of vy of the Seonrities {or other senyrities of the Company) held by the Holder
shall be bound by this paragraph. The endereritens of the Company's stock are intended third-party
beneiictaries of this paragraph and shall have the sight, power snd authority to enforce the provigions
hereof sy though they were a party hereto.

{8} Awendment and Waiver., Any term of this Note may be amended or waived
with the wiiiten sousent of the Campeny aod fhe Holder  Jn addition, any term o¥ this Nots may be
muended o wabved with e written comsent of the Company sud the Majority Holders. Upan the
effsctoation of such waiver or-amendwment with the consent of the Majority Holders in confemanes with
this paragraph, such amendiment or wadver shall beo@ective a8 1o, and blnding spainst e holders of, alt
of the Motes and fhe Compang shall promptly give wriften notior thaso! to the Holder i the Holder baa
sot previeusly consonted o such smendment or walver i writing, provided that de e to give such
sotios shall notatfect thevalidity of suohvasnendinent or wakver,

&6 Goveratng Law. "This Note shall be govarned by and sonstried vnder the laws
of the State of Delawarg, as apphied to sgreements wanog Delaware residents, made and to be performed
entirely within the State of Delawars, without giving effect to conflicte of s principles,

{0 Rinding Agrevment, The terms and conditions of this Moty shall inure tothe
bonefi of and be binding upon therespentive successors and assigng of e garties. Mothing in this Note,
expressad or dmpled, is intended to conder upon any third party soy rights, romedies, sbhiigations, or
Habilittes vader oe by resson of this Note, except as oxpressly provided b this Note,

() Cownterparty. This Nete may be sxacuted in twey ot more counterparts, each of
which shall be deemed an ovigionl, bt al of which together shall sonstitite one and the same fnstrament.
Counterparts may be delivered vin Shosindle, dectronts mall Jachading pdf or any elecivonic signatore
comiplying with the UK foderal BSIGN Act of 3000, Uniform Bleotronic Transeetions Adt of other
spphicable law) or other ransmission mothed and any counferpart so deliversd shall be deeniesd to have
Been July and velidly deliversd and be valid and sffective for all purposes,

143 Titles and Subtifles. The Htles snd subtitles vaed iy this Note arve used for
convenienes anty-and are not 4 be congidared in ovustruing o Interproting thiy Mole,

ARVEEREGG w2
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) Motices. All notices required or peronitted hereunder shall be fnwriting and shal]
be deemed effectively given: {i) upon personal delivery to the pariy to be notified, (i) when sent by
confirmed electronic mail or fapsimile if sent during norroal business hours of the resipient, 1fnot, then on
the next buginess day, (i) five days afler having been sent by registered or certified mail, réturn receipt
requested, postage prepaid, of (iv) one day after deposit with 2 nationally recognized overnight courier,
spacifying next day delivery, with written verification of receipt. All conumunications t a party shall be
sent to the party’s address set forth on the signature page hereto or at such otfer address{es) as such party
wmay designate by 10-days advance written notice to the other party hereto. A& copy of any notice to the
Company shall be sent to Cooley LLF, 3175 Hanover Strect, Palo Alto, CA 94304-1130, At Gordon K,
Ho, e-mail: gho@sooley.com.

() Expenses. The Company and the Heolder shall sach bedr its respective expenses
and legal fees incurred with respect to the negotiation, execution and delivery of this Note and the
transactions contemplated herein,

{8 Waiver of Conflivts. Fach party to this Note ackriowledges that Cooley LLE
(“Coatey™), outside general counsel to the Company, bas in the past performed and s or may mow orin
the funwe represent the Holder or the Holder's affiliates in watters wnrelated to the iransuctions
contemplated by ¥his Note (the “Nove Financing ™), including reprasentation of the Holder or the Holder's
affiliates in matters of & similar nature to the Note Fim; weing. The applicable rules of professional
conduct require that Cosley inform the parties hereunder of this representation and -obizin their cousent,
Cooley has served as outside gencral counsel ko the Company and has negotiated the terms of the Mote
Financing solely on behalf of i:‘].e Company. The Company and the Holder hereby (i) scknowledgs that
they have had an oppertunity 16 ask for and have obtained information relevant to such representation,
inclnding disclosure of the roasonably foresecable adverse conssguences of such representation;
(it} acknowledge that with respect to the Note Financing, Covley has represented sclely the Company,
and not any Holder or any stockhelder, Board member or smployee of the Company or direstor,
stockiiolder or employes of the Holder; and (i) gives the Holder's informed consent wm Cooley’s
representation of the Company in the Note Financing.

{m)  Delays ov Omisslens. It i dgresd that no delay or omission to exercise any
right, power or remedy accraing to the Holder, upon any breach or defavlt of the Company wnder this
Note shall impair any such right, power or remedy, nor shall it be construed 1o be & waiver of sny such
breach or defanlt, or Bny acquisscence therein, or of or it any similar bressh or default theresftor
aocurring; nor shall any waiver of aoy single breach or default be deemed g waiver of any ather breach.or
default theretofore or thereafter ocouring, It is further sgreed that any waiver, permit, consent or
approval of any kind or character by the Holder of any breach or defeudtunder 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 vemedies, either under this Note, or by law or
otherwise afforded to the Holder, shall be comulative and notalternative. 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. '

{n) Entive Agreement. This Note constites the full and entive understanding and
agresment between the parties with regard to the subjects hereof and no party shall be Hable-or bound to
any. other party in any manngr by any representations, wartanties, covenants and agreements exoept as
specifically set forth herein,

{0} Exenlpation gmong Holders. The Holder acknowledyes that the Holderis not

relying on any person, firin or corporation, other than the Company and its officers and Beard members,
in making its investment ordseision toinvestin the Conpany,

140655396 %2
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() Senior Indebtedness: The indebtedness evidenced by this Note sHall have the
seniority as senior unsubordinated debt which ranks, aod will rank, peri passy in right of payment with or
senior to all other unsubordinated indebtedness of the Company in existence on the date of this Note o
hereafter inourred. With the written consent of the Board OF Directors and the Via}antv Holders, the
indebtedness evidenced by this Naote could be subordinated in right of payment to the prior payment in
Tl of any Senior indebtedne:ss in existence ‘on the date of this Note or hergafier incurved, “Sendor
Indebrednesy” 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} indebtedoess of the Company 1o banks or other
lending institutions regulerly engaged in the business of lending money {excluding venture capital,
investment banking or similar inetitutions and their affiliates, which sometimes engage it lending
activifiss but which are primarily engaged in invesiments in equily securities), and (i) 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 Sendor Indebtedness by 2
guarantor,

{u} Broker’s Fees. Each party hersto represents and warrvants that no agent, broker,
investment barker, person or firm acting on behalf of or under the authority of such party hereto isor will
e entitled to auy broker’s or finder’s fee or any other commission directly of indivectly in cotmestion

with the fransactions contemplated herein. Each party hereto further agress to indennify cach other pasty
f@r any claims, losses or expenses incured by such other party as a result of the representation in this
subsertion betug uniroe;

{r)  Californiz Corporate Securities Law. THE SALE OF THE SECURITIES
WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE (SSUANCE
OF SUCH SECURITIES OR THE PAYMENT OR RECEIPT OF AMY PART OF THE
CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE ABSENCE OF AN
EXEMPTION FROM SUCH QUALIFICATION 1S UNLAWFUL. FRIOR TO ACCEPTANCE OF
SUCH CONSIDERATION BY THE COMPANY, THE RIGHTS OF ALL PARTIES TO THIS
ACREEMENT ARE EXPRESSLY CONDITIONED LPON SUCH QUALIFICATION BEING
OBTAINED OF AN EXEMPTION FROM SUCH QUALIFICATION BEING AVAILABLE.
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The parties have exevated this COnNvERTIBLE PROMIBSORY NOTE ss of the dste st noted above,

14065550692

CONPANY:

CRRITE Ivc.

Name:  Boo Milsson
Tigher  ChislExsoutive Qfficer

Addeoss 421 Pine Ave,
Golets, Cabifornia 83117

SIPATURE PAGETY
_ CBRITE, Q.
CONVERTIBLE PRORMISSORY BGTE
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The parties have sxectited thiy CONVERTIBLE PROMISSORY NOTE se of the date fiest rivted above.

BIRASHENE ¥

RECORDED: 03/20/2018

HOUDER (6 o entityh:

Mame of Holder

Full Btveogth Group Liniied

By
Name: _
Title:  Divector
Bomail:
Addeess: “?Ei? s

JT____
{%‘e ,rm%ﬁ/ﬁa@ a»@»:w £ ﬁ
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SIGHATURBPAGE 1O
CBRRITE, NG _
CONVERTIBLE PROMISRQRY WITE
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