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BOOKIT OX
PROMISSORY NOTE AND LOAN AGREEMENT

fYomch,

€ 180 15 Febrasey (., 2020

&7
i

FOR VALUE RECEIVED, the undersigned, Booklt Oy, a  company incorporated and
registered in Finland with regisiration number 1610782-2 (the “Bomower™). HEREBY
PROMISES TO PAY to &8k Foag ENYERIMERTS AL (together with its
successors and assigns, the “Lender™), in the manner spec ified below, in same day funds and
in lawful money that shall, at the time of payment, be legal tender for the payment of all
debts and dues, public and private (i) the aggregate outstanding principal amount of the
Principal Sum (as hereinafter defined) payable on the Maturity Date (as hercinafter defined),
(i) the PIK interest thereon at the rate or rates provided for herein. which interest shall be
payable on the Maturity Date and { iii) any and ali other charges, amounts and other sums due
and payable hereunder, from time 1o Gme from the date bereof until payment in full, alt as
hereinafter provided (the Principal Sum and all of the foregoing being hereinafler collectively
referred to as the “Indebtedness™).

1. Definitions.  For purposss of this Note (as hereinafter defined), the {following terms

shall have the meanings set forth below:

« A dditional Notes™ shall have the meaning ascribed to in Section 6 helow.,

“Applicable Prepavment Premium™ shall mean, as of any date of determination, in
connection with any prepayraent of the Loans, (a) during the peried of time alter the
Note Date up to and including the date that is 30 days prior to the third anniversary 0 f
the Note Date, an amount equal to 3.00% times the outstanding principal amount of
the Indebtedness on such date and (b) thereafter, zero.

“Borrower” shall have the meaning ascribed thereto in the recitals above.

“Business Day” shall have the meaning ascribed thereto in Section 11(d) below.

“Default Rate” shall have the meaning ascribed thereto in Section 3{c) below,

“Financing” shall mean seven hundred and fifty thousand curos {€750.000).
“Ciroup™ shall have the meaning set forth in Section 1{{i) below.

“Indebtedness” shall have the meaning ascribed thereto in the recitals above.

“Insolvency Event” shall mean the oceurrence of any of the following: {1) Borrower
files any petition or action for relief under any bankruptey, insolvency, reorganization
or moratorium law or any other faw for the relief of, or relating to, debtors now oF
hereafier in effect; (i) Borrower makes any assignment for the benefit of creditors;
(iti) Borrower admits in writing s inability to pay its debts as they become due; {iv)
an involuntary petition is filed against Borrower under any hankrupicy or similar
statute now or hereafter in effect; (v) a custodian, receiver, trustee, assignee for the
benefit of creditors or ather similar official is appointed to take possession, custady or
control of any property of Borrower(in the case of clauses (iv) and (v}, unless such

. PATENT ,
REEL: 052425 FRAME: 0196




petition or appointment is dismissed or discharged within 90 days after such filing or
appointment).

“Interest Rate™ shall mean 9.50% per annum.

“Maturity Date” shall mean the earlier of: (i) the third anniversary of the Note Date
{it) the date on which the Indebtedness shall become due and payable in accordance
with the provisions of this Note, (iii) the date any other liquidity event occurs and the
refated transaction closed and (iv) the payment in full of Indebtedness.

“Note"” shall mean this Promissory Note.

“Note Date” shall mean the date of this Note as set forth in the header above.

“Person™ shall mean a corporation, a limited liability company, an association, a
partnership, a joint venture, an estate, a trust, any other legal entity or an individual.

the Pn.nupdl Sum durm;, the three month pcnod preceding the applxcab%e Quaneri}
Pavment Date.

“Quarterly_Payment Date™ shall mean the date that is three months after the Note
Date, for the initial Quarterly Payment Date, and thereafter, three months after the
previous Quarterly Payment Date.

3

Payment of Note, Accrual and Payment of Interest.

{2} The entire Indebtedness then outstanding evidenced by this Note (together
with any interest accrued thereon), plus the Applicable Prepayment Premium, if any, shall
become due and payable on the Maturity Date.

(h}  Subject to the provisions of Section 3 below, interest shall accrue on the
Principal Sum outstanding from time to time at a fixed rate equal at all times to the Interest
Rate from and after the date hereof until the Indebtedness is paid in full; provided, however,
that each applicable Quarterly Interest Accrual Amount (the “PIK Interest™) shall be added
the Principal Sum on and as of each such Quarterly Payment Date in lieu of receiving cash
payment therefor, and such Principal Sum (for the avoidance of doubt, together with the PIK
interest) shall thereafier bear interest in accordance with this Section 2.

{c} All interest hereunder and any other unpaid amounts which accrue interest
hercunder, shall at all times be computed on the basis of a 365-day year for the actual number
of days elapsed, for the period beginning on (and including) the date hereof and ending on
(but excluding) the date on which this Note is paid in full.

3 Rank. Lender acknowledges and agrees that this Note may be subordinated to the
Borrower's obligstions under a bona fide and properly approved senior credit facility
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obtained by the Borrower (the “Senior Credit Facility™), and all Joans owed by Borrower {0
Business Finland (formerly Tekes) shall each be deemed Senior Credit Facility. Other than
the Additional Notes (for which this Note shall rank equally without preference or priority of
any kind over one another) and each Senior Credit acility, this Note shall rank senior o any
other indebtedness of the Borrower and its subsidiaries.

4. Prepayments. The Borrower shall have the right at any time and from time to thne W
prepay the Principal Sum of the Indebtedness in whole or in part, upon at least seven days’
notice. Any such prepayment shall be accompanied by (i) accrued interest to the date of such
payment on the amount of the Indebtedness t© be prepaid and {it) the Applicable Prepayment
Premium, if any, payable in connection with such prepayment of the Indebtedness; provided
that, cach prepayment hereunder shall be accormpanied by the accrued but unpaid portion of
the Quarterly Interest Accrual Amount that is allocable to the portion of the Principal Sum
being repaid through (but excluding) the date of prepayment. The Borrower shall not prepay
any obligations under an Additional Note without prepaying its pro rata share of the
Principal Sum of the Indebtedness (together with any accrued, but unpaid interest) under this
Note. Within 30 days after any prepayment of the Note for which Borrower is required 0
pay the Applicable Prepayment Premium, Borrower shall issue to Lender warrants to
purchase [ordinary] shares of Bomower, which warrants shall be exercisable by Lender
during the 24 month period conumencing on the date of such issuance of the warrants. Such
warrants shall provide Lender the right, for cach such prepayment, to purchase ordinary
shares at the price of .55 curo per share. for a value at such price up to the amount of the
prepayment. The warrant share price shall be adjusted proportionately in the svent of any
stock split, stick dividend or other combination or similar recapitalization of Borrower.

5. Detault

{a) It is expressly agreed that the Indebtedness shall, at the option of the Lender.
become immediately due and payable, without notice, (i) upon the failure of Borrower to
make any payment of principal, interest or any other sum due to the Lender hereunder within
five days after written notice {other than al maturity) that the same shall become due and
payable, or (i) upon the occurrence of an Insolvency Event; it being further agreed, however,
that the entire outstanding Indebtedness shall in all events be due and payable on the Maturity
Date without regard to any grace or notice periods.

(), Without limiting any other rights or remedies which any Lender may have
hereunder, upon the earlier to occur of (1) an event permitting the Lender to accelerate
payment under this Note in accordance with Section 5(a) above, or (i) Borrower’s fathure {0
pay the entire outstanding Indebtedness on the Matarity Date (without regard to any grace or
notice periods) (each, an “Event of Default™, the Lender may procesd o {x) protect and
enforce its rights hereunder by action pursuanty to Section 11.g. herein of any covenant or
agreement set forth in, or in aid of the exercise of any power granted by, this Note, and/or (v}
proceed to enforce the payment of this Note or to enforce any other legal or equitable rights
which the Lender may have.

] Notwithstanding anything set forth herein to the contragy, upon the occurrence
of an Event of Default, this Note shall, at the Lender’s sole option, bear interest from and
after the date on which such Event of Default occurred, and Borrower shall pay such interest
on demand, at an interest rate per annum (the “Default Rate™) equal at ali times to the lesser
of (x) the rate of interest otherwise in effect from time to time pursuant to this Note plus
2.00% and (y) the maximum rate allowed by faw, until the first to occur of (A} such time as
the Event of Default is cured (but the Lender shall have no obligation to accept & cure of any
Event of Default afler the Principal Sum shall have been accelerated or matured) or {B) such
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time as the entire Indebtedness, or so much thereof as may be then outstanding, shall have
been paid to the Lender.

{d) Upon the occurrence of an Event of Default. Borrower agress to pay all
reasonable, out-of-pocket costs of collection, as and when incurred by the Lender, including,
without fimitation, reasonable attornéys’ fees and related disbursements, which costs may be
added to the amount of Indebtedness due under this Note.

6. Addivonal Notes. Lender acknowledges that {a) Borrower may issue additional
promissory notes (the “Additional Notes™) to other equity holders of the Borrower or other
persons prior to the Qutside Date, (b) the principal sums loaned may exceed a Lender’s pro
raia share as a shareholder, and (¢) the terms thereof may differ from the terms hereof and not

paid by the Borrower pursuant to this Note and the Additional Notes shall not exceed, in the
aggregate, the Financing. This Note and the Additional Notes shall rank equally with cach
other withowt preference or priority of any Kind over one another.

Uinited States Patents and Patent applications owned by Borrower and listed on Exhibit A
hereto. Borrower agrees that it will make the necessary filings to perfect such security
interest with the applicable government authorities in Washington, D.C. and the US Patent
and Trademark Office. Lender agrees that, upon satisfaction of the Indebtedness, whether by
repayment in cash or by conversion into Borrower shares pursuant to Section 8 hereof,
Lender will cooperate with Borrower (including execution of such documents as Borrower
may reasonable request remove the security interest from such Government records) to
confirm satisfaction of the Indebtedness under the Note.

8 Conversion to Shares. Lender shall have a right by written notice to Borrower to
convert all but not less than all of the outstanding principal and accrued but unpaid interest
into ordinary shares of Borrower. This right shall be exercisable at any time after the earlier
of (i} Borrower providing notice to Lenders of a Change in Control or (ii) February 15, 2021,
The number of shares issued upon conversion be calculated as the total outstanding principal
and accrued but unpaid interest (and excluding any prepayment premium) divided by .35
euro. rounded to the nearest whole number of shares, The conversion rate shall be adjusted
proportionately in the event of any recapitalization (stock split, stock dividend, combination
or similar recapitalization) relating to the Borrower’s equity. For purposes of this Note,
“Change in Control” shall mean a transaction in which there occurs a transfer of ownership of
more than $0% of the borrower’s equity, or there occurs a sale by the Borrower of more than
3% (by fair market value) of the Borrower’s assets.

g Preferred Shares. I Lender is an owner of ordinary shares of Borrower, Lender shall
be entitled, upon written request to Borrower, to be issued in exchange certain of its ordinary
shares newly issued preferred shares of Borrower. Borrower shall effect this exchange within
30 days of written request by Lender. The number of preferred shares exchangeable shall be
the initial principal amount of the Note divided by .53, expressed as the nearest whole
number. Such exchange shall be exercisable at any time during the 12 month period

following Borrower’s issuance of such preferred shares to Lender,

10, Imtercreditor Agreement. Lender hereby acknowledges that Borrower intends 1o issue

other promissory notes with terms substantially similar to the terms of this Note (or under

other terms, as referenced in Section 6 herein) (the “Qther Notes™). which terms may include,

without limitation, the pledge of the Borrower's US patents as collateral for repayment of the
indebtedness reflected in each Other Note. Lender further acknowledges that none of this
Note nor any Other Note shall be senior to the other in terms of in repayment preference. ;& Ve
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Borrower agrees to provide Lender with the names, contact information and the initial
principal amount for each Other Note for which such a pledge, as well as notice to Lender in
the event any lender thereunder exercises conversion rights or is repaid in full. Lender agrees
that neither Lender, nor any successor or assign of Lender, shall take any action to foreclose
on or enforce any of Lender's rights hereunder against the US patent collateral. except with
the prior written consent of lenders holding more than 50% of the outstanding principal
balance (including accrued PIK interest) of the Other Notes.

il Provisions Applicable Generally.

(s) BORROWER HEREBY WAIVES (I) PRESENTMENT AND DEMAND
FOR PAYMENT, NOTICE OF DISHONOR, VALUATION AND APPRAISEMENT,
PROTEST AND NOTICE OF PROTEST WITH RESPECT TO THIS NOTE, AND (1)
ANY RIGHT WHICH BORROWER MAY HAVE TO DEMAND A JURY TRIAL
WITH RESPECT TO THE ENFORCEMENT OF, OR ANY CONTROVERSY
ARISING UNDER OR RELATING TO, THIS NOTE, BOTH AS TO ITSELF
PFRSONALLY AND AS TO ALL OF ITS PROPERTY, WHETHER REAL OR
PERSONAL, AGAINST THE ENFORCEMENT AND COLLECTION OF THE
OBLIGATIONS EVIDENCED BY THIS NOTE AND ANY AND ALL EXTENSIONS,
RENEWALS AND MODIFICATIONS HEREOF.

{b)  Nothing in this Note shall require Borrower to pay, of the Lender to accept,
interest in an amount which would subject the Lender to any penalty ot forfeiture under
applicable faw. In the event thal the payment of any charges, fees or other sums due
hereunder are or could be held w be in the nature of interest and would subject the Lender to
any penalty or forfeiture under applicable law, then, ipso facto, the obligation of Barrower 1o
make such payment shall be reduced to the trighest rate authorized under applicable law,
Should the Lender receive any payment which is or would be in excess of the highest rate
authorized under law, such payment shail have been, and shall be deemed to have been, made
in error and, at the Lender’s option, shall either be held by the Lender as additional cash
collateral for the repayment of the Indebiedness or returned to Borrower after payment in full
of the Indebtedness.

{c) Time is of the essence as to all dates set forth herein.

(d)  All payments hereunder shall be made in curos, in immediatcly available
funds, prior to 2:00 P.M., Central European Time on the date of payment. Any payment
made after such time shall be deemed to have been made on the next Business Day.
Whenever any payment o be made under this Note shall be due on a Saturday. a Sunday ot a
public holiday or the equivalent for banks generally under the laws of Finland {any other day
being a “Business Day™), such payment shall be made on the next succeeding Business Day,
and such extension of time shall in such case be included in the computation of interest due
hereunder.

(e) All payments required to be made by Borrower under this Note shall be made
without setofl. counterclaim or other defense, and free and clear of any tax (including,
without limitation, income, consamption, withholding, sales, use, value added, goods and
services, stamp duty, excise, customs or other similar tax) or other deduction or withholding
of any nature. If the Borrower is required by any faw or regulation to make any deduction or
withholding (on account of tax or otherwise) from any payment, the Borrower shall, together
with such payment, pay such additional amount as will ensure that the Lender receives (free
and clear of any tax or other deductions or withboldings) the full amount which it would have
received if no such deduction or withholding had been required. The Borrower shalf detiver
to the Lender subject to the tax deductions or withholdings original docementation, in the

3
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Lender’s name, evidencing such tax deductions or withholdings within the time required by
applicable law.

{f) All notices, demands or requests relating to any matter set forth herein shall be
in writing and shall be served by reputable commercial overnight carrier that provides a
receipt. Al such notices or demands so served shall be with delivery charges thereon fully
prepaid and addressed to the party to be served at its address stated below, or at such other
address of which said party shall have theretofore given netice in writing as provided herein.
Any such notices or demands shall be deemed effective on the day of actual delivery as
shown by the addressee’s return receipt, except that service of any notice of default or notice
of sale provided or required by law shall, if sent by courier, be deemed effective on the date
sent. Notices shall be addressed as follows:

ifto the Borrower, at the following address:

Booklt Oy
Kumpulantie 3
(0320 HELSINKI
Helsinki, Finland
Attention: Board

If to the Lender, at the following address:

with an electronic copy o

Croolipey S10@ Petmact s Com
5 U

{g)  This Note shall be governed by and construed in accordance with the internal
faws of Finland. without regard to principles of conflicts of law. All disputes shall be
resolved by arbitration in Helsinki Under the Expedited Arbitration Rules of the Finland
chamber of Commerce. There will be one (1) arbitrator, and the language of the arbitration
shail be English.

(hy  The terms and provisions of this Note are severable. In the event of the
anenforceability or invalidity of any one or more of the terms, covenants, conditions or
provisions of this Note under federal, state or other applicable law, such unenforceability or
invalidity shall not render any other term, covenant, conditions or provision hereunder
unenforceable or invalid.

{i) Borrower represents that Borrower has full power, authority and legal right to
execute and deliver this Note, and the Indebtedness evidenced hereby constitutes a valid and
binding obligation of Borrower. Borrower has obtained all necessary approvals (including
any necessary shareholder or board approval) to enter into and consummate the transactions
contemplated by this Note. Borrower also represents that immediately after giving effect to
the jssuance of this Note: (i) Borrower and its wholly-owned subsidiaries, taken as a whole
{the “Group™), will be able to pay the Group’s debts as they mature; (i) the Group will not

6
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have an unreasonably small amount of capital with which to conduct its business: and {J} nn
Insolvency Fvent shall have occurred with respect o any member of the Group, and no such
Insoivency Event shall be reasonably foresecable.

{H No provision of this Note may be waived, changed. modified or discharged
without an agreement in writing signed by the party against whom enforcement of such
waiver, change, modification or discharge is sought and then such waiver, change
modification or discharge shall be effective ondy in the specific instance and for the specifie
purpose for which given.

(K} Subject to the provisions of this Note, this Note shall be binding upon
Borrower and its permitted successors and assigns, and shall inare to the bepefit of the
Lender. subsequent holders of this Note arsd the respective successors and perpitied sssigas
of all of the foregoing persoma, The conserit of the Borrower is not requived fer an
assignment or transfer of this Note by the Lender to an afTiiate of the Lender.

H Except as specifically set forth herein to the contrary, whenever the consent,
approval, satisfaction or determination of the Lender shall be required pursuant o any
provision of this Note. such consent, approval, satisfaction or determination shall be required
to be in writing and may be granted or withbeld by the Lender in s sole and absoluwe
discretion.

(m) This Note shall be construed without regard to any oresumption or rule
requiring construction against the party drafting the instrament or causing the nstrument
be drafied.

{n}  Whenover used in this Note, the singular nurober shall include the pharal. the
plural the singular, and the words “Lender” and “Borrower” shall include their respevtive
successors and permitted assigns.

{0y  This Note shall terminate upon the payment in full of the Indebiedness
{including by conversion of the Indebtedness to sharesy, provided, however, that in the event
such payment is returned to the Borrower by operation of law, bankeuptey or atherwise, this
Note shall be reinstated.

{m The Lender shall in no event be construed for any purpose 1o be a parter,
member, joint venturer or associate of Borrower by reason of the execution angd delivery of
this Note.

{qs Uipon receipt of evidence reasonably satistactory to the Borrowsr of the fos,
theft, destruction or mutitation of this Note, the Borrower will issue a new Note, of fike fenor
and amount and dated the date to which interest has been paid, in e of suchiost stolen,
destroyed or mutilated Note, and in such event the Lender (or other holder. as the case may
be) agrees to indemnify and hold barmless the Borrower in respect of any such lost, swolen,
destroyed or muttlated Note,

{3 The Borrower shalf reimburse the Lender for all decomented costs and
expenses incurred by it in connestion with the negotiation and execution of this Note.
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IN WITNESS WHERFEOF, Borrower has duly executed and defivered this Note as of

the day and year fiest written above,

BORROWER:

BOOKIT QY

(,/

7
By: gt / —

Name: PFkR POUW
T (o yppptns OF THE BSHRO

LENDER:

B o e AR N e ¥ ST
.

A ot
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BOOKIT QY
PROMISSORY NOTE AND LOAN AGREEMENT

€24 oop o Bifw ey {2, 2020

FOR VALUE RECEIVED, the undersigned, Booklt Oy, a company incorpgrated and
registered in Finland with ;;ggistration number 1610782-2 (the “Borrower™), (HEREBY
PROMISES TO PAY to ___ JETed QemsRey (togethpr with its
successors and assigns, the “Lender™), in the manner specified below, in same dayifunds and
in lawful money that shall, at the time of payment, be legal tender for the payment of all
debts and dues, public and private (i} the aggregate outstanding principal amognt of the
Principal Sum (as hereinafter defined) payable on the Maturity Date (as hereinaftey defined),
(i) the PIK interest thereon at the rate or rates provided for herein, which interest shall be
payabie on the Maturity Date and {iii) any and all other charges, amounts and other{ sums due
and payable hereunder, from time to time from the date hereof untit pavment in full, all as
hercinafier provided (the Principal Sum and alf of the foregoing being hereinafier collectively
referred to as the “Indebtedness™.

1. Definitions.  For purposes of this Note (as hereinafier defined), the follow ing terms
shall have the meanings set forth below:

A dditional Notes™ shall have the meaning ascribed to in Section 6 below.

“Applicable Prepayment Premium™ shall mean, as of any date of determination, i
connection with any prepayment of the Loans, (a) during the period of timg afler the
Note Date up to and including the date that is 30 days prior to the third anniyersary of
the Note Date. an amount equal to 3.00% times the outstanding principal amount of
the Indebtedness on such date and (b) thereafier, zero.

“Borrower” shall have the meaning ascribed thereto in the recitals above.

-~

“Business Day™ shall have the meaning ascribed thereto in Section 11(:]) beldw.

“Default Rate™ shall have the meaning ascribed thereto in Section 3(c} below

“Eveat of Default” shall have the meaning ascribed thereto in Section 5(b) balow.

“Indebtedness” shall have the meaning ascribed thereto in the recitals above. :

“Insolvency Event” shall mean the occurrence of any of the following: {1} Borrower
files any petition or action for relief under any bankruptey, insolvency. reorganization
or moratorium law or any other law for the relief of, or relating to, debiors now ot
hercafter in effect; (ii) Borrower makes any assignment for the benefit of greditors:
(i) Borrower admits in writing its inability to pay its debts as they hecome hue: {iv}
an involuntary petition is filed against Borrower under any bunkruptcy oy similar
statute now or hereafier in effect; (v a custodian, receiver, trustee, assignek for the
benefit of creditors or other similar official is appointed to take possession, cgstady or
control of any property of Borrower(in the case of clauses (iv) and (¥), unless such
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pcait{on or appointment is dismissed or discharged within 9¢ days after suck filing or
appointment).

“Interest Rate™ shall mean 9.50% per annum,
“Lender™ shall have the meaning ascribed thereto in the recitals above.

“Maturity Date” shall mean the earlier of: (i) the third anniversary of the Note Date
{ii} the date on which the Indebtedness shall become due and payable in accordance
with the provisions of this Note, (iii) the date any other tiquidity event occurs and the
related transaction closed and (iv) the payment in full of Indebtedness.

“Note” shall mean this Promissory Note.
“Note Date™ shall mean the date of this Note as set forth in the header above.
“Dutside Date” means the date that is 180 days from the Note Date.

“Person” shall mean a corporation, a limited liability company, an assodiation, a
partnership, a joint venture, an estate, a trust, any other legal entity or an individual.

“PIK Intgrest” shall have the meaning ascribed thereto jn, Sgction 2(b) below.
ety froe Wrnasond &

“Principal Sum® shall mean o “@"}5{"{@? euros (€ 24, a%e-~3)! plus all
PIK fnterest added thereto as provified in Section 2(b).

i
“Quarterly Intevest Accrual Amount” shall mean the amount of interest acdruing on
the Principal Sum during the three month period preceding the applicable Quarterly
Payment Date.

“Quarterly Payment Date” shall mean the date that is three months afier the Note
Date, for the initial Quarterly Payment Date, and thereafier, three months after the
previous Quarterly Payment Date,

52

Pavment of Note: Accrual and Payment of Interest.

{a) The entire Indebtedness then outstanding evidenced by this Note {together
with any interest accrued thereon), plus the Applicable Prepayment Premium, if ary, shall
become due and payable on the Maturity Date.

(b} Subject to the provisions of Section 3 below, interest shall accru¢ on the
Prinvipal Sum outstanding from time to time st a fixed rate equal at all times to thd Interest
Rite from and after the date hereof until the Indebtedness is paid in full; provided, however,
that each applicable Quarterly Interest Accrual Amount (the “PIK Interest™) shall be hdded to
the Principal Sum on and as of each such Quarterly Payment Date in Heu of receiving cash
payment therefor, and such Principal Sum (for the avoidance of doubt, together withjthe PIK
interest) shall thercafier bear interest in accordance with this Section 2.

{cy  All interest hercunder and any other unpaid amounts which accrug) interest
hereunder, shall at all times be computed on the basis of a 3635-day year for the actua} number
of days elapsed, for the period beginning on {and including) the date hereof and egding on

{but excluding) the date on which this Note is paid in foll. y
3 Rank. {.ender acknowledges and agrees that this Note may be subordinateld to the 'f?
Borrower’s obligations under a bona fide and properly approved senior crediti facility | '% £
144
53 i
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obtained by the Borrower (the “Senior Credit Facility™), and all loans owed by Barrower to
Business Finland (formerly Tekes) shall each be deemed Senior Credit Facility. Other than
the Additional Notes (for which this Note shall rank equally without preference or priority of
any kind over one another) and cach Seator Credit Facility, this Note shall rank sedior to any
other indebtedness of the Borrower and its subsidiaries.

4. Prepayments. The Borrower shall have the right at any time and from time {fo time {
prepay the Principal Sum of the Indebiedness in whole or in part, upon at least seven days’
notice. Any such prepayment shail be accompanied by (i) accrued interest to the date of such
payment on the amount of the Indebtedness to be prepaid and (ii) the Applicable Plepayment
Premium, if any, payable in connection with such prepayment of the Indebtedness! provided
that, each prepayment hersunder shall be accompanied by the acorued but unpaid portion of
the Quarterly Interest Accrual Amount that is allocable to the portion of the Pringipal Sum
being repaid through (but excluding) the date of prepayment. The Borrower shall ol prepay
any obligations under an Additional Note without prepaying its pro rata shape of the
Principal Sum of the Indebtedness (together with any acerued, but unpaid interest} pnder this
Note. Within 30 days after any prepayment of the Note for which Borrower is required 1o
pay the Applicable Prepayment Premium, Borrower shall issue to Lender warrants @
purchase [ordinary] shares of Borrower, which warrants shall be exercisable by Lender
during the 24 month pericd commencing on the date of such issuance of the warrahts. Such
warrants shall provide Lender the right, for each such prepayment, to purchasel ordinary
shares at the price of .35 euro per share, for a value at such price up to the amognt of the
prepayment. The warrant share price shall be adjusted proportionately in the cvent of any
stock split, stick dividend or other combination or similar recapitalization of Borrower.

5. Default

{a) 1t is expressly agreed that the Indebtedness shall, at the option of the Leader,
become immediately due and payable, without notice, (i) upon the failure of Boprower o
make any payment of principal, interest or any ather sum due to the Lender hereunder within
five days after written notice {other than at maturity) that the same shall becomg due and
payable, or (i) upon the occurrence of an Insolvency Event; it being further agreed, however,
that the entire outstanding Indebtedness shall in all events be due and payable on the{ Maturity
Date without regard to any grace or notice perieds.

by Without limiting any other rights or remedies which any Lender may have
hereunder, upon the earlier to ocour of (i) an event permitting the Lender to gecelerate
payment under this Note in accordance with Section 5(a) above, or (i} Borrower’s Yailure to
pay the entire outstanding Indebtedness on the Maturity Date (without regard to any grace of
notice periods) (each, an “Event of Default™), the Lender may proceed io {(x) protect and
enforce its rights hercunder by action pursuanty o Section 11.g. herein of any covenant or
agreement set forth in, or in aid of the exercise of any power granted by, this Note, 4 ndior (¥}
proceed to enforce the payment of this Note or to enforce any other legal or equitable rights
which the Lender may have.

(¢}  Notwithstanding anything set forth herein to the contrary, upon the odourrence
of an Event of Default, this Note shall, at the f.ender’s sole option, bear interest rom anid
after the date on which such Event of Default occurred, and Borrower shall pay such foterest
on demand, at an interest rate per annum (the “Default Rate™) equal at all times to the lesser
of (x) the rate of interest otherwise in effect from time to time pursuant to this Note plus
2.00% and {y) the maximum rate allowed hy law, until the first to oceur of {A) such time 83
the Fvent of Default is cured (but the Lender shall have no obligation to accept a cure of any
Event of Default after the Principal Sum shall have been accelerated or matured} ori{B) such )
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time as the entire Indebtedness, or so much thereof as may be then outstanding, wn have
been paid 1o the Lender.

{d)  Upon the occurrence of an Event of Default, Borrower agrees th pay all
reasonable, out-of-pocket costs of collection, as and when incurred by the Lender, ihchuding,
without fimitation, reasonable attorneys’ fees and related disbursements, which costs may be
added to the amount of Indebtedness due under this Note. )

6. Addiional Notes. Lender acknowledges that (a) Borrower may issue additional
promissory notes (the “Additional Notes™) 1o other equity holders of the Borrowet or other
persons prior 1o the Outside Date, (b) the principal sums loaned may exceed a Lender’s pro
rata share as a shareholder, and (¢) the terms thereof may differ from the terms heregf and not
e as favorable to other lenders as the terms of this Note; provided, that such amoynts to be

paid by the Borrower pursuant to this Note and the Additional Notes shal not excedd, in the
aggregate, the Financing. This Note and the Additional Notes shall rank equally with cach
other without preference or priority of any kind over one another.

7 Security Interest. Borrower hereby grants to Lender a security interest in and to the

United States Patents and Patent applications owned by Borrower and listed on Exhibit A
hersto. Borrower agrees that it will make the necessary filings to perfect such security
interest with the applicable government authorities in Washington, D.C. and the US Patent

and Trademark Office. Lender agrees that, upon satisfaction of the Indebtedness, whether by
repayment in cash or by conversion into Borrower shares pursuant to Section & heredf,
Lender will cooperate with Borrower {including exccution of such documents as Borrower
may reasonable request remove the security interest from such Government records)ito
confinm satistaction of the Indebtedness under the Note.,

sonvent all but not less than all of the outstanding principal and accrued but unpaid interest
into ordinary shares of Borrower. This right shall be exercisable at any time after the carlier
of {i} Borrower providing notice to Lenders of a Change in Control or (if) February 5, 2021,
The number of shares issued upon conversion be calculated as the total outstanding principal
and accrued but unpaid interest (and excluding any prepayment premium) divided by .55
curo, rounded to the nearest whole number of shares. The conversion rate shall bejadjusted
proportionately in the event of any recapitalization (stock split, stock dividend, corg)ination

8. Conversion to Shares. Lender shall have a right by written notice to BoEower to

or similar recapitalization) relating to the Borrower’s equity. For purposes of this Note

“Chanee in Control” shall mean a transaction in which there occurs a transfer of owitership of
more than 30% of the borrower’s equity, or there occurs a sale by the Borrower of more than
0% (hy fair market value} of the Borrower™s assets,

Q, Preferred Shares. If Lender is an owner of ordinary shares of Borrower, Lender shall
he entitled, upon written request to Borrower, o be issued in exchange certain of itsjordinary
shares newly issued preferred shares of Borrower. Borrower shall effect this exchange within
30 days of written request by Lender. The number of preferred shares exchangeable shall be
the initial principal amount of the Note divided by .55, expressed as the nearept whole
number.  Such exchange shall be exercisable at any time during the 12 month period

following Borrower’s issuance of such preferred shares to Lender.

10, lstercreditor Agreement. Lender hereby acknowledges that Borrower intends to issue
ather promissory notes with terms substantially similar to the tenms of this Note (or under
other terms, as referenced in Section 6 herein) {the “QOther Notes™), which terms may! include,
withmst Timitation, the pledge of the Borrower's US patents as collateral for repayment of the
indebtedness reflected in cach Other Note. Lender further scknowledges that nong of this
Note nor any Other Note shall be senior to the other in terms of in repayment preference.

4
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the initial
Lender in
der agres
farectose
coept with
principal

Borrower agrees to provide Lender with the names, contact information and
principal amount for each Other Note for which such a pledge, as well ag notice 1o
the event any lender thereunder exercises conversion rights or is repaid in full. Lex
that neither Lender, nor any Successor o assign of Lender, shall take any action
on or enforce any of Lender's rights hercunder against the US patent collateral, &
the prior written consent of lenders holding more than 50% of the outstanding
balance (including accrued PIK interest) of the Other Notes.

il. Provisions Applicable Generally.

{a} BORROWER HEREBY WAIVES (I) PRESENTMENT AND I
FOR PAYMENT, NOTICE OF DISHONOR, VALUATION AND APPRAIS
PROTEST AND NOTICE OF PROTEST WITH RESPECT TO THIS NOTE,
ANY RIGHT WHICH BORROWER MAY HAVE TO DEMAND A JURY
WITH RESPECT TO THE ENFORCEMENT OF, OR ANY CONTR(
ARISING UNDER OR RELATING TO, THIS NOTE, BOTH AS TO
PERSONALLY AND AS TO ALL OF ITS PROPERTY, WHETHER Rl
PERSONAL, AGAINST THE ENFORCEMENT AND COLLECTION ¢
OBLIGATIONS EVIDENCED BY THIS NOTE AND ANY AND ALL EXTE
RENEWALS AND MODIFICATIONS HEREOF.

SEMAND
EMENT,
AND {15}
TRIAL
IVERSY
TESELF
AL OR
3 THE
MSIONS,

{(h)  Nothing in this Note shall requirc Borrower to pay, of the Lender fo accept.
interest in an amount which would subject the Lender to any penalty or forfeithre under
applicable faw. In the event that the payment of any charges, fees or other s due
hereunder are or could be held to be in the nature of interest and would subject the Lender to
any penalty or forfeiture under applicable law, then, ipse facto, the obligation of Barrower 1o

make such payment shall be reduced to the highest rate authorized under applic
Should the Lender receive any payment which is or would be in excess of the hi
authorized under law, such payment shail have been, and shall be deemed to have by
in error and, at the Lender's option, shall either be held by the Lender as additi
collateral for the repayment of the Tndebtedness or treturncd to Borrower after paym

able law
shest rate
en, made
spal cash
ent in full

of the Indebtedness.
{¢) Time is of the essence as to all dates set forth herein.

(@)  All payments hercunder shall be made in euros, in immediately
funds, prior to 2:00 P.M., Central European Time on the date of pavment. Any

d to have been made on the next Busin

avalable
payment

made after such time shall be deeme
Whenever any payment to be made under ¢
public holiday or the equivalent for banks generally under the laws
being & “Busingss Day”). suc
and such extension of time shal
hereunder.

of Finland {any

{e) All payments required to be made by Borrower under this Nete shall
without setoff, counterclaim or other defe
without limitation, income, consumption, withholding, sales, use, value added, goods
services, stamp duty, excise, customs of other similar tax) or other deduction or with
of any nature. 1f the Borrower is required by any law or regulation 10 make any dedy
withholding {on account of tax or otherwise} from any payment, the Borrower shall,
with such payment, pay such additional amount as will ensure that the Lender recety
and clear of any tax or other deductions or withholdings) the full amount which it wa
ceceived if no such deduction or withholding had been required. The Borrower shafl
1o the Lender subject (o the tax deductions or withholdings original documentation, §

nse, and free and clear of any tax {including

ess Day.

his Note shall be due on a Saturday, a Sunday or 2

pther day

h payment shall be made on the next succeeding Busigess Day,
{ in such case be included in the computation of inferest due

he made
and
holding
cHon of
together
25 (free
uld have
deliver
B the

Y
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Lem‘?er’s name, evidencing such tax deductions or withholdings within the time required by
applivable law. ’

‘ (5 All notices, demands or requests relating to any matter set forth hereip shall be
i writing and shall be served by reputable commercial overnight carrier that provides 2
receipt. Al such notices or demands so served shall be with delivery charges thegeon fully
prepaid and addressed to the party to be served st its address stated below, or at sich other
address of which said party shall have theretofore given notice in writing as provided herein.
Any such notices or demands shafl be deemed effective on the day of actual delivery as
shown by the addressee’s retumn receipt, except that service of any netice of defaultior notice
of sale provided or required by law shall, if sent by courier, be deemed effective on the date
sent. Notices shall be addressed as follows:

If to the Borrower, at the following address:

Booklt Oy
Kempulantie 3
00320 HELSINKI
Helsinki, Finland
Attention: Board

If to the Lender, at the following address:

ATF SRusaTker AvE

LoFsrFe Ry oy osS8n B8

with an electronic copy to:

f?g;;;éfm Sindd &gf%;ﬁmv;
2 fg

X

{23 This Note shall he governed by and construed in aceordance with th¢ internal
1aws of Finland, without regard to principles of conflicts of law. All disputes shall be
resolved by arbitration in Helsinki Under the Expedited Arbitration Rules of the Finland
chamber of Commerce, There will be one (1) arbitrator, and the language of the atbitration
shall be English.

{h}  The terms and provisions of this Note are severable. In the event of the
unenforceability or invalidity of any one or more of the terms, covenants, con itions or
provisions of this Note under federal, state or other applicable law, such unenforcegbility or
jnvalidity shall not render any other term, covenant, conditions ot provision hereunder
unenforcesble or invalid. :

{t} Rorrower represents that Borrower has full power, authority and fegal right to
exeoute and deliver this Note, and the Indebtedness evidenced hereby constitutes a valid and
binding obligation of Borrower. Borrower has obtained all necessary approvals (including
sy necessary sharcholder or board approval) to enter into and consummate the tragsactions
sontemplated by this Note. Borrower also represents that immediately after giving effect 1o
fite fasuance of this Note: {i) Borrower and its wholly-owned subsidiaries, taken asia whole

{the “Group™, will be able to pay the Group’s debts as they mature; (i) the Group! will not ;
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have an unreasonably small amount of capital with which to conduct its business; agd (i} no
Insolvency Event shall have occurred with respect {0 any member of the Group, angl no sach
Insolvency Event shall he reasonably foresesable.

4] No provision of this Note may be waived, changed, modified or discharged
without an agreement in writing signed by the party against whom enforcement of such
waiver, change, modification or discharge is sought, and then such waiver] change,
modification or discharge shall be effective only in the specific instance and for the speeific
purpose for which given.

(k)  Subject to the provisions of this Note, this Note shall be binding upos
Borrower and its permitted successors and assigns, and shall inure to the benelit of the
Lender, subsequent holders of this Note and the respective successors and permitted assigns
of all of the foregoing persons. The consent of the Borrower is not requirgd for an

assignment or transfer of this Note by the Lender to an affiliate of the Lender.

1)) Except as specifically set forth herein to the contrary, whenever thel conserd,
approval, satisfaction or determination of the Lender shall be required purstant 1o any
provision of this Note, such consent, approval, satisfaction or determination shall b required
to be in writing and may be granted or withheld by the Lender in its sole andd! absolute
discretion. :

(m) This Note shall be construed without regard to any presumption or rule
requiring construction against the party drafting the instrument or causing the nstRument i
be drafted. :

(n)  Whenever used in this Nots, the singular number shall include the plural, the
plural the singular, and the words “Lender” and “Rorrower”™ shall include their rispeciive
successors and permitted assigns.

{3 This Note shall terminate upen the payment in full of the Tmidbtedness
(including by conversion of the Indebiadness to shares); provided, however, that in the event
such payment is returned to the Borowsr by operation of law, bankrupicy of otherwise, this
Note shall be reinstated.

{py  The Lender shall in no cvent he construed for any purpose to be g partner,
member, joint venturer or associate of Borrower by reason of the exeaution aned dafivery of
this Note. N

{q)  Upon receipt of evidence reasonably satisfactory to the Borrower ofithe loss,
theft, destruction or mutilation of this Note, the Borrower will issue a new Note, of like tenor
and amount and dated the date to which interest has been paid, in tieu of such log, stolen,
destroyed or mutifated Nete, and in such event the Lender {or other holder, as the s,zm may
be) agrees to indemnify and hold harmless the Borrower i respect of any such low, stolen,
destroyed or mutilated Note. ?

{r} The Borrower shall reimburse the Lender for all docomented cpsis and
expenses incurred by it i connection with the negotiation and execution of this Notey

3
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IN WITNESS WHEREOF, Borrower has duly executed and delivered this N
the day and year first written above.

RECORDED: 04/16/2020

BORROWER:

BOOKIT OY

ote as of

Name: Poxem  [fode’

Title: Cptms R o The 2aBRD

LENDER:

PATE
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