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COMMONWEALTH OF MASSACHUSETTS 

NORFOLK, ss 

) 
GEORGE H. CONRADES, as he is Trustee ) 
of the GEORGE H. CONRAD ES ) 
REVOCABLE TRUST, NORMAN J. ) 
BENFORD, as he is Trustee of the TRUST ) 
F/B/O MARY EMMA CONRADES BAER ) 
UNDER THE GARDENS/SPRUCE HEAD ) 
TRUST and Trustee of the MARY EMMA ) 
CONRADES BAER TRUST UNDER THE ) 
MAINSTREET TRUST AGREEMENT, ) 
LONGFELLOW VENTURE PARTNERS, ) 
LLC, and PELMEA, LLP, ) 

) 
Plaintiffs, ) 

) 
� ) 

) 
LINKEDRIVE, INC., ) 

) 
Defendant. ) 

SUPERIOR COURT DEPARTMENT 
OF THE TRIAL COURT 
CIVIL ACTION NO. 2382CV01 i

AFFIDAVIT OF GEORGE H.CONRADES 

George H. Conrades, under oath, states the following: 

1. I am the Manager and sole member of Longfellow Venture Partners, LLC

("Longfellow"), an investment management company that was founded in 2009 as a Delaware 

limited liability company and Longfellow has a place of business 170 Worcester Street, 

Wellesley, Massachusetts. This affidavit is made as to facts ofmy own personal knowledge. 

2. Pelmea, LLP ("Pelmea") is an affiliate of Longfellow established by me and is a

limited liability partnership with a principal place of business c/o Longfellow Management 

Company, 170 Worcester Street, Wellesley, Massachusetts. In my capacity as manager of 
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Longfellow, I am familiar with the finances of Pelmea, including any investment funding or 

loans made by Pelmea. 

3. I established trusts for the benefit of my daughter, Mary Emma Conrades Baer,

including the Trust f/b/o Mary Emma Conrades Baer under the Gardens/Spruce Head Trust 

Agreement and the Mary Emma Conrades Baer Trust under the Mainstreet Trust Agreement. 

Norman J. Benford ("Benford") was appointed as the Trustee for both trusts. 

4. In or about 2012, I entered into an oral agreement with Jeffrey Baer ("Baer"), my

then son-in-law, to loan money to LinkeDrive, Inc. ("LinkeDrive") to help Baer start and 

develop the business. These loans were to be made to LinkeDrive through Longfellow and the 

trusts and entities that were affiliated with Longfellow and me, which include the George 

Conrades Revocable Trust, the two trusts f/b/o Mary Emma Conrades Baer under the 

Gardens/Spruce Head Trust and Mainstreet Trust Agreement, and Pelmea. 

5. Baer and I discussed and intended that these loans would be secured loans and

some of these loans were evidenced by promissory notes. For example, on or about August 7, 

2012, Benford as Trustee of the Trust f/b/o Mary Emma Conrades Baer under the 

Gardens/Spruce Head Trust executed a "Convertible Secured Promissory Note and Credit 

Agreement" for $300,000 (the "Gardens/Spruce Head Note") with Baer on behalf ofLinkeDrive, 

which was secured by LinkeDrive's intellectual property. A true and accurate executed copy of 

the Gardens/Spruce Head Note is attached hereto as Exhibit A. 

6. Specifically, paragraph 9 of the Gardens/Spruce Head Note provides:

This Note is to be secured by a first perfected security interest in the Company's
intellectual property pursuant to a security agreement by and between Payee and
the Company of even date herewith (the '"Security Agreement").

(See Exhibit A, ,r 9.)
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7. Under the Gardens/Spruce Head Note, LinkeDrive promised to repay the note and

all accrued interest on June 30, 2016. Any unpaid balance on the note was to accrue interest at 

six percent (6%) per annum, but in an event of default, interest was to accrue at the lesser of 

twelve percent (12%) per annum or the maximum rate allowed by law. (See Exhibit A at ,i 2.) 

8. On or about March 19, 2013, Baer, on behalf ofLinkeDrive, and Benford as

Trustee of the Mary Emma Conrades Baer Trust under the Mainstreet Trust Agreement, executed 

a "Convertible Secured Promissory Note and Credit Agreement" for $400,000 ("Mainstreet 

Note"), pursuant to which LinkeDrive agreed to repay the $400,000 loan plus interest by 

December 31, 2017. The Mainstreet Note had similar terms to the Garden/Spruce Head Note, 

was also secured by LinkeDrive's intellectual property, and referenced a security agreement that 

the parties intended to execute with the note. A true and accurate executed copy of the 

Mainstreet Note is attached hereto as Exhibit B. (See Exhibit B at ,i,i 1, 2 & 9,.) 

9. Longfellow also agreed to loan money to LinkeDrive. Longfellow and Baer, on

behalf of LinkeDrive, executed a "Convertible Secured Promissory Note and Credit Agreement" 

as of December 26, 2012 for a loan in the amount of$700,000 plus interest, which again was 

secured by LinkeDrive's intellectual property and referenced the parties' intention to execute a 

security agreement (the "Longfellow Note"). A true and accurate copy of the executed 

Longfellow Note is attached hereto as Exhibit C. (See Exhibit C, ,i,i 1 & 9). LinkeDrive agreed 

to repay the Longfellow Note with interest by December 31, 2017. 

10. Each of the secured notes contains identical language in paragraph 9 and

references the parties' intention to execute a security agreement so that the payee would have a 

perfected security interest in LinkeDrive's intellectual property. (See Exhibits A-C, ,i 9.) I 

understand Baer reviewed and revised the security agreement that LinkeDrive intended to 
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execute with the Longfellow Note and the other notes and agreed that LinkeDrive would grant 

the secured parties a lien on, and security interest in, all ofLinkeDrive's right, title and interest in 

and to its assets, whether tangible or intangible, whether existing or thereafter acquired, 

including Trademarks, domain names, trade names, contract rights, and leasehold interests in the 

collateral (the "Collateral"). The records of Longfellow do not contain executed security 

agreement by LinkeDrive, and LinkeDrive either failed to ever execute the security agreements 

or such security agreements were lost. In any event, there is no doubt that I intended all loans 

made by me or entities affiliated with me to be secured by the business assets of LinkeDrive and 

the promissory notes signed by Baer reflect his understanding that the loans were to be secured 

loans. 

11. Longfellow and my affiliated trusts and entities continued to make loans and

advances to LinkeDrive from 2012 when the first promissory notes were executed through 2023 

with the understanding that they were secured parties. All of these additional loans were due on 

demand. Not all of these loans were reflected in promissory notes, but the loan advances were 

reflected as loans to LinkeDrive in the books of Longfellow. 

12. Longfellow, which acted as the day-to-day operations manager of all of my

companies, trusts and investments recorded the loans and advances to LinkeDrive in a ledger, in 

which the identity of the payor, the loan amounts and dates of the advances were recorded. The 

schedule of loans to LinkeDrive that Longfellow created is attached hereto as Exhibit D. 

13. As set forth in the ledger, after the Gardens/Spruce Head Note was executed, the

Trust f/b/o Mary Emma Conrades Baer under the Gardens/Spruce Head Trust Agreement 

advanced LinkeDrive an additional $1,826,000 for a total loan of$2,126.000. After the 
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Mainstreet Note was executed, the Mary Emma Conrades Baer Trust under the Mainstreet Trust 

Agreement advanced LinkeDrive an additional $1,372,050 for a total loan of$1,772,050. 

14. In addition, Longfellow loaned LinkeDrive a total of $700,000 on the first

promissory note and then an additional $3,143,800 for a total loan of $3,843,800. 

15. Between October 2014 and May of 2018, Pelmea also loaned LinkeDrive a total

of $3,681,300 for its business. 

16. The George Conrades Revocable Trust loaned LinkeDrive a total of$6,683,896 from

September, 2018 through January of 2023. 

1 7. Longfellow, Pelmea and the affiliated trusts made these loans and advances to 

LinkeDrive based on LinkeDrive's promise to repay the loans and based on the promise and 

terms of the promissory notes that all of these loans were secured by LinkeDrive's intellectual 

property. 

18. On or about July 10, 2023, Longfellow made a demand on LinkeDrive for

repayment of the Longfellow Note, which was not paid in full by the December 31, 2017 

maturity date and was in default. The demand informed LinkeDrive that it had until July 21, 

2023 to repay the outstanding balance on the Longfellow Note or Longfellow would pursue its 

rights and remedies under the Longfellow Note and at law and equity. A true and accurate copy 

of Longfellow's Demand Letter is attached hereto as Exhibit E. LinkeDrive failed to make any 

payment under the Longfellow Note. 

19. LinkeDrive defaulted on all of the promissory notes and has not repaid any of the

loans and advances made by Longfellow, Pelmea or the trusts established by me as tallied in the 

ledger. LinkeDrive is indebted to these parties in the amount of $18,107,046 plus interest. 
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LINKEDRIVE, INC. 

Convertible Secured Promissory Note and Credit Agreement 

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS 
NOTE HA VE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS. SUCH 
SECURITIES MAY NOT BE SOLD. ASSIGNED. PLEDGED, ENCUMBERED. 
DISPOSED OF OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE 
WITH APPLICABLE FEDERAL AND STA TE SECURITIES LAWS AND WILL 
NOT BE TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE WITH THE 
TERMS AND PROVISIONS OF THIS INSTRUMENT AND SUCH LAWS. 

Up to $300,000 August ·2_, 2012 

LinkeDrive. Inc .. a company organized under the laws of the State of Delaware (the 
"Company"). for value received. hereby promises to pay to Norman J. Benford, 
Trustee of the Trust f/b/o Mary Emma Conrades Baer under Gardens/Spruce Head 
Trust Agreement (the "Payee"). the Loan Amount (as defined below) and any accrued 
but unpaid interest hereon in accordance with the terms of this Convertible 
Promissory Note (this ·'Note''). 

Now therefore, the parties hereto have agreed as follows: 

I. Loan Amount

An aggregate loan amount of $300,000 shall be provided by the Payee, of which 
$73,000 has been advanced as of the date hereof and the balance of $227,000 shall be 
disbursed in a single installment on the date hereof. Wherever the term "Loan 
Amount" is used in this document it refers to the amount provided by Payee to the 
Company together with all accrued but unpaid interest thereon until such time at the 
option of Payee this Note is converted as provided herein. 

Subject to conversion as provided herein, this Note and all accrued interest 
shall be due on June 30, 2016 (the "Maturity Date). In the event that Payee shall not 
have transferred to the Company the Loan Amount in accordance with the provisions 
of this section, or any part thereof, then the Payee shall be obliged to release the 
security interest granted hereunder. THIS LOAN MAY NOT BE PREPAID BY 
THE COMPANY. 

2. Interest

The unpaid principal amount outstanding under this Note shall accrue simple 
interest (computed on the basis of a 360-day year for the actual number of days 
elapsed, including the day the Note is issued but excluding the date the Note is repaid 
or converted) at 6% per annum, provided, however. after an event of default, interest 
shall accrued at the lesser of (i) 12% per annum or (ii) the maximum rate allowed by 
applicable law. 
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3. Automatic Conversion

In the event on or before the Maturity Date the Company raises an amount not 
less than $1,500,000 at a $5M or higher pre-valuation from an unrelated third party (a 
•·Qualified Financing·'). on the Maturity Date the Loan and all other loans from Payee
together with all accrued interest thereon and other costs (provided such costs shall
not exceed $5,000.00) shall be converted to the Company·s securities issued in such
qualified financing at an issue price equal to the lower of ( i) the issuance price of the
Qualified Financing less a 25% discount or (ii) what the issue price would have been
if the Company·s valuation in the Qualified financing \\·as $300.000 (the .. Minimum
Valuation Price")

4. Optional Conversion.

The Loan together with all accrued interest thereon and other costs (provided 
such costs shall not exceed $1,000.00) may be converted to the Company's Common 
Stock at any time (the "'Optional Conversion'·). If the Optional Conversion occurs 
prior to the time the Company has completed a financing. the conversion price shall 
be mutually agreeable to the Company and the Payee. If the Optional Conversion 
occurs after the Company has completed a financing with an unrelated third party 
which is not a Qualified Financing, the conversion price shall be lower of (i) the 
issuance price of the securities issues in such financing less 40% discount or (ii) at the 
Minimum Valuation Price. 

5. Covenants. Until the Loan shall have been paid in full or converted as provided
herein, the Company covenants and agrees as follows:

5.1. Payments. The Company will pay the Note when and as due. 

5.2. Maintain Existence. The Company will maintain its existence and 
rights in its state of organization and in each other state wherever it is legally required 
to be qualified to do business and will not make any change in its authorized capital 
stock, or amend its charter or bylaws without the prior \vrittcn consent of Payee which 
such consent shaIJ not be unreasonably withheld. 

5.3. Compliance with Laws. The Company will comply with the 
requirements of all applicable laws. 

5.4. Insurance. The Company will maintain coverage for all collateral 
for the Loan. in amount reasonably acceptable to Payee. against such risks and with 
such insurance companies as Payee may approve, (i) public liability in such amount 
and with such companies as Payee may reasonably require. (ii) workers compensation 
insurance as may be required by law and (iii) such other coverages. including but not 
limited to business interruption insurance. as Payee may determine is reasonable and 
necessary. 

5.5. Books and Records. The Company \Vill maintain complete books 
of account and other records reflecting the results of its operations. and Payee or its 
designated agents will have the right to inspect, make copies and/or audit these books 
and records. 
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5.6. Financial Statements and Reports. The Company will furnish 
Payee with the such financial and such other infonnation as may be required by Payee 
from time to time. All such repo11s must be in fonn and substance satisfactory to 
Payee, and in reasonable detail. in accordance with generally accepted accounting 
principles consistently applied and certified as complete and accurate by the 
Company. Payee agrees that any information obtained pursuant to this Section 5.6 
will not be disclosed without the prior written consent of the Company; provided that, 
in connection with any reports required to be filed by Payee pursuant to applicable 
law or any rules or regulations of any stock exchange. Payee may, without first 
obtaining such written consent, make general statements. not containing technical or 
other confidential infommtion (other than as required by law). regarding the nature 
and progress of the Company's business. 

5.7. No Further Financing or Indebtedness. Except for indebtedness to 
Payee or to Longfellow Venture Partners. LLC, the Company will not. incur or pennit 
to exist any additional indebtedness in excess of $100.000 secured by a pledge or lien 
on any Company assets, or guaranty the indebtedness of any other person or entity. or 
whether or not subordinated to the Loan. 

5.8. Taxes. The Company will pay all property. income, 
unemployment, sales, and all other taxes assessed against it or payable by it at such 
times as are required by applicable law. 

5.9. Maintenance. The Company will maintain its properties in the 
same manner that it has been customarily maintained. 

5.10. No Distributions. The Company will pay no dividends or 
distributions either in cash or kind on any class of its equity nor redeem any equity 
interests. 

5.11. Reserved. 

5. 12. No Mergers. Without the consent of the Payee which consent 
shall not be unreasonably withheld. the Company will not merge or consolidate with 
or into any other entity. 

5.13. Sales of Assets. The Company will not sdl or dispose of any of 
its assets without the prior written consent of Payee except for non-exclusive licenses 
of its products to end-users in the ordinary and usual course of its business. 

5.14. Change in Business. Without the consent of the Payee which 
consent shall not be unreasonably withheld. the Company will not engage in any 
business other than the business in which it is currently engaged or a business 
reasonably related thereto. 
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6. En:nt of Accderation

6.1. L1nlcss pn:\ iously cnnvcrti.:d. the Loan .'\mount will become 
immediately due and pu:, nhle in ..:ash upon th .. • occurrence of an b cnt of Actckration 
(as ddincd bdm, ): 

6.2. For th1.' purposes of thi:; Stet ion 5. an .. h cnt of /\ccdcration" shall 
be tkcmcd to <.:xist upon thl' tH.:curn:m:1.' or an> of the fol km ing: ta) tht: Company 
files a petition in hankrupti.:y. li!-:s a petition seeking any insohcm n:organization. 
arrnngcmi..:nt. composition. nr similar rdief under any lm\ regarding insoh cm:y or 
n .. %.:r frff debtors. or mah's an assignm.:nt for the benefit of trt.•ditors of a gi.:ncral 
nallm:: (bl a rccdn:r. trnsk:c. or similar oflker is appointed fi>r the business or a 
signifo:am part or lhi: pmpcny of the Company. and such appointments arc not stayed. 
enjoined. or discharged within forty�fiw (45, days from tlH:ir cummi..:nccm.:nt: (c} any 
imo!unmry pdi!ion or procet:ding under bunkruptcy or insolvcm.:y la\\S is insthutl.!d 
against th\.'. Company and such actions arc not stay ed. enjoined. or discharged within 
fiH1y-fivc (45) days from their commencement: {di the Cnmpnny. adopts u resolution 
fbr discontinmmce of its business or li:)r its liquidation. dissolution or \Yinding-up. (c) 
the Company br-:achcs any mmcria! cml!nam comairn:d herein. In breach by the 
Compan) of m1y ma11.:riai -:on::nan! in tht: I .oan drn.:umcms. or (gl the Company 
m,m.:ria!l:, hrcachi.!s any rnal1;ria! n:pn:scntathm or \\,JrrHnty contained herein. 

7. L The Company is a company duly organitl'd. \a!idi: existing and in 
gnod standing under the laws or the State of Ddtt\\tirt' und has all requisite corporate 
pcmer and authority and kgal right to own its properties and to carry on its busi:ni.:ss 
us no\\ conJuct..:J and currem!y proposed to ht• conducted and to carry out the 
transactions conlcmplatl'd by this Noti.:. 

7.2. :\II corpnratc action on th1.: pan of the Compan;-. its officers. 
directors and shari.!holders ncccssm) for the authori:tatitm. execution and ddivery of 
this Note hm-: been tab:n prior 10 the date hi.:rcof. Th-: Cmnpm1.:- agn:cs lo take any 
action in the foturt: that is ncccssar: fin· the sak. issuance and dd h ery of the 
prdcn.�rn:e shares and nrdinary slmn:s "' hkh are required to he issui..·d hcn:undcr. This 
N\itc constitutes a \;.did and kgaHy binding uhligutinn of the Company. t:nfon:cahk in 
accord�i!H.'C ,\ ith its 11:rms. TP tht..: Compan: 's knowkdgc. the e>.ecution. deliver:, nnd 
p1;rfonnancc of this Note \\ i !l no! Yiolme any app! icahk h.m or agreement to \\ hid1 
the Company is a party or hy \\ hith the ( ·ompany is hnrn1d. 

7.3. The scturity intcrcsl grnntcd pursuam h) the Security Agreement 
constitutes a rnlid first fo:n on all of the Com1x111y ·s intdkcrnal prnpcny rights. 

7 A. The Company lms :;nod and dear title lo a!! assl.'ts O\\ 111;d by it nr 
used in its business. fn:c and dear of uH liens and c111.:umbmnccs. -:xcept security 
interests in fornr of the Pay1.•�. 

7.5. The Compi:m) hus !1kd ;ill tax returns oL.dl typi.:s required to lmvc 
b-:t>n !iled nnd ha� puid aH ttt:,1:> due. 



Date Filed 12/29/2023 11 :41 AM 
Superior Court - Norfolk 
Docket Number 

7.6. All information given to Payee with respect lo the Company in 
connection \Vith the Loan is accurate. correct and complete. 

7.7. (a) Neither the Company nor. to Company's Knowledge. any of its 
shareholders. is in violation of any laws relating to terrorism. money laundering or the 
Uniting and Strengthening America by Providing Appropriate Tools Required to 
Intercept and Obstruct Terrorism Action of 2001. Public Law 107-56 and Executive 
Order No. 13224 (Blocking Property and Prohibiting Transactions with Persons Who 
Commit, Threaten to Commit, or Support Terrorism) (the --Executive Order 

.. 
) 

(collectively. the ''Anti-Money Laundering and Anti-Terrorism Laws··). 

(b) Neither the Company nor, to Company"s Knowledge. any of its members, is
acting, directly or indirectly, on behalf of terrorists, terrorist organizations or narcotics 
traffickers, including. without limitation. those persons or entities that appear on the 
Annex to the Executive Order, or are included on any relevant lists maintained by the 
Office of Foreign Assets Control of U.S. Department of Treasury. U.S. Department of 
State, or other U.S. government agencies. all as may be amended from time to time. 

(c) Neither Company. nor, to Company's Knowledge. any person controlling or
controlled by Company, is a country, territory, individual or entity named on a 
Government List. and, to Company's Knowledge. the monies used in connection with 
this Agreement and amounts committed \\'ith respect thereto were not and are not 
derived from any activities that contravene any applicable anti-money laundering or 
anti bribery laws and regulations (including, without limitation. funds being derived 
from any person, entity, country or territory on a Government List or engaged in any 
unlawful activity defined under 18 USC § l 956(c}(7)). For purposes of this 
Agreement, ··Government List" means any of (i) the two lists maintained by the 
United States Department of Commerce (Denied Persons and Entities), (ii) the list 
maintained by the United States Department of Treasury (Specially Designated 
Nationals and Blocked Persons) and (iii) the two lists maintained by the United States 
Department of State (Terrorist Organizations and Debarred Parties). 

7.8. The representations. warranties and covenants contained in this 
Section IO shall survive for a period of two years from the termination. repayment or 
conversion of this Note. 

8. Representations, Warranties of the Pavee

8.1. The Payee has all requisite power and authority to execute. deliver. 
and perform this Agreement and the transaction contemplated hereby. This 
Agreement is the legal. valid, and binding obligation of the Payee. and is enforceable 
against the Payee. 

8.2. The shares issued upon conversion of this Note will be acquired for 
investment for the Payee's own account. not as a nominee or agent. and not with a 
view to the resale or distribution of any part thereot: and the Payee has no present 
intention of selling, granting any participation in. or othen.vise distributing the same. 
in each case in violation of any applicable securities Ia,,·s. 
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8.3. The Payee is an experienced investor in securities of companies in 
the development stage and acknowledges that he is able to fend for itself: can bear the 
economic risk of his investment. and has such knowledge and experience in financial 
or business matters that he is capable of evaluating the merits and risks of the 
investment in the Conversion Shares. 

8.4. The Payee understands that no public market now exists for the 
shares of the Company, and that the Company has made no assurances that a public 
market will ever exist therefore. 

9. Security

This Note is be secured by a first perfected security interest in the Company's 
intellectual property pursuant to a security agreement by and between the Payee and 
the Company of even date herewith (the ·;Security Agreement"). 

10. Miscellaneous

10.1. Amendment. This Note may only be amended in a writing signed 
by the Company and the Payee. The term "Note" shall mean this instrument as 
originally executed or if later amended or supplemented. then. as so amended or 
supplemented. 

10.2. Governing Law, Consent to Jurisdiction, Waiver of Jury Trial. 
This Note shall be governed by and construed in accordance with the laws of the 
Commonwealth of Massachusetts. \vithout regard to the conflicts of law provisions 
thereof. With respect to any dispute over this Note or the enforcement of the parties 
rights hereunder, the parties hereby submit such dispute to the exclusive jurisdiction 
of the state and Federal courts located in Boston, Massachusetts. THE COMPANY 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT 
TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING ARISING OUT OF 
OR RELATING TO THE LOAN OR ANY OTHER CLAIM ARISING OUT OF 
THIS AGREEMENT OR ANY DOCUMENTS EXECUTED IN CONNECTION 
THEREWITH OR IN CONNECTION WITH ANY OBLIGATIONS OR ALLEGED 
OBLIGATIONS OF PAYEE TO LOAN MONEY TO THE COl'vtPANY. 

10.3. Notices to the Company. Any notice herein required or permitted 
to be given shall be in writing and may be personally served or sent by registered 
mail, return receipt requested and properly addressed. For the purposes hereot: the 
address of Payee and the address of the Company shall be: 

COMPANY: 
LinkcDrive, Inc. 
369 Congress Street 
Boston. MA 0211 0 
Attention: Jeff Baer 
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PAYEE: 

Norman J. Benford. Trustee 
Greenberg Traurig LLP 
333 S.E. 2nd A venue 
Suite 4400 
MiamL FL 3313 l 

10.4. Assignment. This Agreement shall not be assigned or transferred 
by Payee without the prior written consent of the Company. 

10.5. No Waiver. No delay or omission by Payee in rxcrcising any of its 
powers. rights, privileges or remedies hereunder shall operate as a waiver thereof on 
that occasion nor on any other occasion. No waiver of any default hereunder shall 
operate as a waiver of any other default hereunder. nor as a continuing waiver. The 
Borrower waives presentment. demand, protest. and notices of any kind and assents to 
any extension or other indulgence (including. without limitation. the release or 
substitution of collateral) permitted the Borrower or any endorser or guarantor by 
Payee with respect to this Note and/or any collateral given to secure the within Note. 

* * * * signatures follow * * * * 
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IN WITNESS WHEREOF, the Company and Payee have duly executed this 
instrument as of the_ day of August, 2012. 

TRUST F/8/0 MARY EMMA 
CONRADES BAER UNDER 
GARDENS/SPRUCE HEAD TRUST 

By: ____________ _ 
Name: Norman J. Benford 
Title: Trustee 

IN WITNESS WHEREOF, the Company and Payee have duly executed this 
instrument as of the_ day of August, 2012. 

LINKEDRIVE, INC. 

By: ________ _ 
Name: 
'11tlc: 

SOS 46991972'13 August 7, 2012 

TRUST F/B/0 MARY EMMA 
CONRADES BAER UNDER 
GARDENS/SPRUCE HEAD TRUST 

By:bM�<bw Name: NormanJ. B ford 
Title: Trustee 

-8-
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LINKEDRIVE, INC. 

Convertible Secured Promissory Note and Credit Agreement 

THIS NOTE AND THE SECURIUES ISSUABLE UPON CONVERSION OF THIS 
NOTE HA VB NOT BEEN REGISTERED UNDER TI-IE SECURITIES ACT OF 
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS. SUCH 
SECURITIES MAY NOT BE SOLD, ASSIGNED, PLBDGED, ENCUMBERED, 
DISPOSED OF OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE 
WITH APPLICABLE FEDERAL AND STATR SBCURITIBS LAWS i\ND WILL 
NOT BB TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE wrtH THB 
TERMS AND PROVISIONS OF THIS INSTRUMENT AND SUCH LAWS. 

$400,000 March /12013 

LinkeDrive, Inc., a company organized under the laws of the State of Delaware (the 
"Company"), for value received, hereby promises to pay to Norman J, Benford, 
Tn1stee of the Mary Emma C. Bael' Trust under the Mainstreet Trust Agreement (the 
"Payee"), the Loan Amount (as defined below) and any accrued but unpaid interest 
hereon in accordance with the tenns of this Convertible Pt·omissory Note (this 
''Note") .. 

Npw therefore, the parties hereto have agi·eed as follows: 

l. Lonn Amount

1.1. An aggregate loan amount of $400,000 "Shall be provided by the
Payee which shall be advanced in a single installment on the date hereof. Wherever 
the te11n "Loan Amount0 is used in this document it• refers to the amount provided by 
Payee to the Company together with all accrued but unpaid interest thereon w1til such
time at the option of Payee this Note is converted as provided herein. 

Subject to convel'sion ns pmvlded he1·ein, tl1is Note and all accrued interest
sbalJ be due on December 31, 2017 (the "Maturity Date). In the event that Payee 
shall not have transferred to the Company the Loan Amount in accordance wjth the 
pl'Ovisions of this section, or any part thereof, tben the Payee shall be obliged to 
l'elease the security h1terest granted hereunder. THIS LOAN MAY NOT BE 
PREPAID BY THE COMPANY. 

2. Interest

The unpaid prl11cipal umount O\ltstanding wider this Note shall accnie simple
interest (computed on the basis of a 360-day year for the actual number of days 
elapsed, including the day the Note is issued but excluding the date the Note is repaid 
or converted) at 6% per annum, proviaed, however, after an event of default, interest 
sh.all accrued at the lesser of (i) 12% per annum or (ii) the maximum rate allowed by 
appJicable law.

3. Autonmtfc Convea•afon

80847112196'12 
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In the event on or before the Maturity Date the Company 1°aises an amQw1t not 
less than $1,500,000 ot a $SM or higher pre�valuation from on unrelated third party (a 
''Qualified Financing"), on the Matul'ity Date the Loan and all other loans ftorn Payee 
together with all accrued interest thereon and other costs (provided such costs shall 
not exceed $1,000.00) shall be converted to the Company's securities issued in such 
qualified financing at an issue price equal to the issuance price of the Qualified 
Financing less a 25% discount 

4. Ontlonnl Conversion.

The Loan together with all accrued interest thereon and od1er costs (provided 
such costs shall not exceed $1,000.00) may be converted to the Company's Common 
Stock at any time (the ·"Optional Conversion"), If the Optional Conversion occurs 
prior to the time the Company has completed a financing, the conversion pafoe shall 
be mutually agreeable to the Company and the Payee. If the Optional Conversion 
occurs after the Company has completed a financing with an unrelated third party 
which is not a Qualified Financing, the convei·sion price shall be the issuance price of 
the securities issues in such financing less 400/4 discount. 

S. Covenants. Until the Lonn shall have been paid in full or converted as p1·ovided
herein, the Company covenants and agrees as follows:

S.J. Payments. The Company will pay die Note wben and as due. 

S.2. Majntajn Existence. The Company will maintain its existence and 
lights in its state of organization and in each other state wherever it is legally required 
to be qualified to do business and will not make any change in its authorized capital 
stock, or amend its chartel' or bylaws without the prior written consent of Payee which 
such -consent shall not be unreasonably wiUtbeld. 

5.3. Compljpnce with Laws. The Company will comply with the 
requirements of all applicable laws. 

5.4. Insurance. The Company will maintain coverage fol' all collateral 
for the Loon in amount reasonably acceptable to Payee, against such risks and widl 
such insurance companies as Payee may approve, (i) pllblic liability in such amount 
and with such companies as Payee may reasonably require, (ii) worket'S compensation 
illSUrance as may be required by law and (iii) such other coverages, including but not 
limited to business inteITUption insurance; as Payee may determine is reasonable and 
necessary. 

S.S. Books and Records. The Company will maintain complete books 
of account and other recooos t•eflecting the l'esults of its opel'Otions, and Payee or its 
designated agents will have the right to inspect, make copies and/or audit these books 
and records. 

5.6. Financial Statements and Reports. The Company will furnish 
Payee with the such fmancial and such other information as may be required by Payee 
from time to time. All such reports must be in fonn and substance satisfactory to 
Payee, and in reasonable detail, in accordance with genernlly accepted aocounti11g 
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pr!noiplos conalstentJy applied Rn_d cortlfied as comploto and aoournte by the 
Company. Pllyec agrees that ·any Jnfonnation obtained pu1·suant to this Section 5.6 
will not be disclosed wjthout tlte prior wrlUen consent of the Company; provided that. 
in connection with any reports required to be ftled by Payee pursuant to applicable 
law or any rules ·or regula� of any stock exchange, Payee may, without firat 
obtaining suc11 written consent, make general statements, not containing tech11ical or 
other confidential lnfonnation (other than as required by law), 1-egardfng the nature 
and progress of tho Company's business, 

. S.7. No Further Financing or l11debtednC119. Except for indebtedness to 
Payee or to LongfelJow Vonturo Partners, LLC, , the Compnny will not, i11cur or 
permit to exist any additional Jndobtednoss secured by a pledge or lien on. any 
CQlnpany assets, or guaranty �,e indebtedness of any o.ther person or endty, or 
whether or not subordinated to thu Loan. 

S.S. Taxes. The Company will pay all prope1-ty, income, 
unemployment, snles, and all other taxes assessed against it or payable by it at suclt 
times as 81'0 required by npplicable law. 

5.9. Mnjntcnonce. The Company wm maintain Its prope1·ties in the 
saane manner that it has been oustomal'lly mai11tained. 

5.10. No Distriblltlom;. The Company will pay no dividends or 
distributions either in cash or kind on any olass of lts equity nor redeem any equity 
interests. 

5.11. 

S.12. No Mcrgm, Without the conse11t of tlte Payee which consent
shall not be unreasonably withhold, the Company will not merge ot consolidate with 
or Jnto any othe1· entity. 

5.13, Snles of Aft!iQl/1, The Company wm not sell or dispose of any of 
its assets without the prior written consent of Payee except for non:exclusive licenses 
of its products to end-users in the ordinary and usual co11rse of its business, 

5.14. Chpngc in Busjncss. Without the consent of the Payee which 
conscmt shall not be unreasonably withhold, the Company will not engage in any 
business other than the busineBS in which it is currently engaged or a business 
reasonably related thereto. 

6. )went or Accclcrqtlon

6.1. Unless previously converted, the Loan Amount will become 
Immediately duo and payable in cash upon the occmrence of an Event of Acceleration 
(aa defined below): 

6,2, For the purposes of this Sectio1t 6, an "Bvcmt of Acceleration,, shall 
be deemed to exist upon the ocou1-rence of my of the following: (a) the Company 
files a petition in bankruptcy, .flies a petition seeking any insolvent reorganization, 
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arrangement. composition, or similar relief wider any law regarding insolvency or 
relief for debtors, or makes an assignment for the benefit of creditors of a general 
nature; (b) a receiver, trustee, or similar office1· is appointed for the business or a 
significant part of the property of the Company, and such appointments are not stayed, 
enjoined, or discharged within forty-five (45) days from their commencement; (c) any 
involuntary petition or proceeding under bankruptcy or insolvency laws is instituted 
against the Company and such actions ore not stayed, enjoined, or dieobarged within 
forty-fl ve ( 45) days fmm their commoncement; ( d) the Company, adopts a resolution 
for disco11tinu1U1ce of its business or for its liquidation, dissolution or wµiding-up, (e) 
the Company breaches any material covenant contained herein or any materjal 
covenant in the Loan documents and such breach remains uncured for a period of 
forty-five (45) days, or (f). the Company materially breaches any material 
representation or warranty contained herein. 

7. Repa·csentations. Warrgntles and Covenants of the Company

7.1. The Company is a company duly organized, validly existing and in 
good standing undel' the laws of the State of Delaware and has all requisite corporate 
power and authority end legal right to own its properties and to carry on its business 
as now conducted and currently proposed to be conducted and to carry out the 
transactions contemplated by this Note. 

7.2. A,11 corpo1·ate action on the part of the Compan5'1 its officers, 
directors and shareholders necessary for the authorization, execution and delivery of 
this Note have been taken prior to the date hereof. TI1e Company agrees to take any 
action in the fllture tbat is necessary for the sale, issuance and delivery of the 
preference shares and ordinruy shares which are required to be issued here1wder. This 
Note constitutes a valid and legally binding obUgation of the Company, enforceable in 
accordance with its terms. To the Company's knowledge, the execution, delivery and 
perfotmance of this Note will not violate any applicable law or agreement to which 
the Company is a party or by which the Company is bound. 

7.3. The security inte1·est granted pursuant to the Security Agreement 
constitutes a valid first lien on all of the Company's intellectual properly rights. 

7 .4. The Company has good and clear title to all assets owned by it or 
used in its business, free and clear of all liens and encumbrances, except security 
interests in favor of the Payee. 

7.5. The Company has ti]ed all tax retums of all types required to have 
been filed and has paid all taxes due. 

7.6. AU information given to Payee with respect to the Company _in 
connection with the Loan is accurate, correct and complete. 

7.7. (a) Neither the Company not', to Company's Knowledge, any of its
shareholders, is in violation of any laws relating to terrorism, moµey laundering or the 
Uniting and Stl·engthening America by Providing Appropriate Tools Required to 
Intercept and Obsnuct Ten·orism Action of 2001, Public Law 107-56 and Executive 
Order No. 13224 (Blocking P!'ope1'ly and Probibiting Transactions with Pe1·sons Who 
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Commit, Tltreaten to Commit, or Suppo1t T0rrorism) (the "Executive Order'1 
(colJectively, the "Anti-Money Laundering and Anti-Terrorism Laws"). 

(b) Neither the Company nor, to Company's Knowledge, any of its members; is
acting, directly or indirectly, on behalf ofteiTOrists, terrorist organizations or narcotics 
traffickers, including, without limitation, those persons or entities that appear 011 the 
Annex to the Executive Order, or are included on any relevant lists maintained by the 
Office of Foreign Assets Control of U.S. Department of Treasury, U.S. Dep&·bnent of 
State, or other U.S. government agencies, all as may be amended from time to time. 

(c) Neither Company, nor, to Company's Knowledge, any person controlling or
controlled by Company, is a country, territory, individual or entity named on a 
Government List, and. to Company's Knowledge, the monies used in connection with 
tbis Agreement and amounts committed with respect thereto were not and are not 
derived from any activities that contravene any applicable anti-money laundering or 
anti bribery laws and regulations (including, without limitation, funds being derived 
from any person, entity, country or territory on a Government List or engaged in any 
unlawful activity defined under 18 USC §1956(c)(7)). For purposes of this 
Agreement, "Government List" means any of (i) the two Jists maintained by the 
United States Department of Commerce (Denied Persons and Entities), (ii) tl1c list 
maintained by the United States Department of Treasury (Specially Designated 
Nationals and Blocked Pel'sons) and (iii) the two lists maintained by the United States 
Department of State (Tetl'Ol'ist.Organizations and Debarred Parties). 

7.8. The rep1-esentations, wan·anties and covenants contained in this 
Section 10 shall survive fo1• a period of two years from the termination, repayment or 
conversion of this Note, 

8. Representations. Warranties of the Payee

8.1. The Payee hos all 1·equisite power and authority to execute, deliver, 
and perfonn this Agreement and the transaction contemplated hereby. This 
Agreement is the legal, valid, and bindJng obligation of the Payee, and ls enforceable 
against the Payee, 

8.2. The shores issued upon conversion of this Note will be acquired for 
investment for the Payee's own account, not as a nominee or agent, and not with a 
view to the resale or distribution of any part thereof, and the Payee has no present 
intention of selling, granting any participation in, or otherwise distributing the same, 
in each case iu violation of any applicable securities laws. 

8.3. The Payee Is an experienced investor in securities of companies in 
the development stage mid acknowledges that he is able to fend for itself, can bear the 
economic risk of hls investment, and has such knowledge and experience in financial 
or business matters that he. is capable of evaluating the merits and risks of the 
investment hi the Conversion Shal'es. 

8.4. The Payee w1derstands that no public market now exists for the 
shares of the Company, and that the Company bas made no assurances that a public 
market wilt ever exist therefore, 
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9. Securlgr

This Note is be secured by a first perfected security interest in the Company's 
intelleotual property pursuant to a security agreement by and between the Payee and 
the Company of even date herewith (the "Security Agreement•�. 

10. Miscellaneous

10.1. Amendment. This Note may only be amended in a writing signed 
by the Company and the Payee. The term 11Note11 shall mean this lnst111ment as 
originally executed 01· if later amended 01· supplemented, then, as so amended or 
supplemented. 

10.2. Governing Law, C9nse11t to Ju1·lsdlctlon, Waivel' of Jury Trial. 
This Note shall be goyerned by and construed in accordance witb the Jaws of the 
Commonweal�h of Massachusetts, without 1·egard to the conflicts of law provisions 
thereot: With respect to any dispute over this Note or the enforcement of the parties
rights hereunder, the parties hereby submit such dispute to the exclusive jurisdiction
of the state and Federal courts located in Boston, Massachusetts. THE COMPANY 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT 
TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING ARISING OUT OF 
OR RELATING TO TIIE LOAN OR ANY OTHER CLAIM ARISING OUT OF 
TIDS AGREEMENT OR ANY DOCUMENTS EXECUTED IN CONNECTION 
THEREWITH OR IN CONNECTION WITH ANY OBLIGATIONS OR ALLEGED 
OBLIGATIONS OF PAYEE TO LOAN MONEY TO THE COMPANY. 

10.3. Notices to the Company. Any notice herein required 01: pemlitted 
to be given shall be in writing and may be personally seived or sent by registered 
mai� return receipt requested and properly addressed. For the purposes hereof, the
address of Payee and the address of the Company shall be: 

,{?.P� COMPANY:

j'�inkeDrive, Inc.
�ongress Street 

Boston, MA 02110 
Attention: Jeft'Baer 

PAYEE: 
Norman J, Benford, Trustee 
Greenberg Tra,irig LLP 
333 S.B. 2nd Avenue 
Suite4400 
Miami, FL 33131

10.4. Assignment. This Agreement shall not be assigned 01· transferred 
by Payee without the prior written consent of the Company. 
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10.S. No Waiver. No delay or omission by Payee in exercising any of its 
powers, rights, privileges or remedies hereunder shall operate as a waiver thereof on 
that occasion nor on any other occasion. No waiver of any default hereunder shall 
opel'ate as a waiver of any other default hereunder, nol' as a continuing waiver. The 
Borrower waives presentment, demand, protest, and notices of any kind and assents to 
any extensio11 01· other i11.dulgence (including, without limitation, the 1·elease or 
substirution of collateral) permitted the Borrower or any ·endorser or guarantor by 
Payee with respect to this Note and/or nny collateral given to secure the within Note, 

* * * * signatures foil ow * * * * 
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IN WITNESS WH,r OF. the Company-ai1d Payee have duly executed this
lnstn1ment as of the day of March, 2013. 

LINKEDRIVE, INC. 
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MARY EMMA C, BAER TRUST UNDER 
THE MAINSTREET TRUST 
A ORE EM ENT 

Br-�&<� 
Name: orman J, B ford 
Title: Trustee 
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LINKEDRIVE, INC. 

Convertible Secured Promissory Note and Credit Agreement 

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS 
NOTE HA VE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS. SUCH 
SECURITIES MAY NOT BE SOLD, ASSIGNED. PLEDGED, ENCUMBERED, 
DISPOSED OF OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE 
WITH APPLICABLE FEDERAL AND ST ATE SECURITIES LAWS AND WILL 
NOT BE TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE WITH THE 
TERMS AND PROVISIONS OF TJ-IIS INSTRUMENT AND SUCH LAWS. 

Up to S700,000 As of December 26, 2012 

LinkeDrive, Inc .. a company organized under the laws of the State of Delaware (the 
"Company"), for value received, hereby promises to pay to Longfellow Venture 
Partners, LLC (the "Payee"), the Loan Amount (us defined below) and any accrued 
but unpaid interest hereon in accordance with the terms of this Convertible 
Promissory Note (this '·Note"). 

Now therefore, the parties hereto have agreed as follows: 

I. Loan Amount

1.1. An aggregate loan amount of S700,000 shall be provided by the 
Payee which shall be advanced in two installments as follows: $300,000 on December 
26, 2012 and $400,000 on or before March 31, 2013. Wherever the term "Loan 
Amount" is used in this document it refers to the amount provided by Payee to the 
Company together with all accrued but unpaid interest thereon until such time at the 
option of Payee this Note is converted as provided herein. 

Subject to conversion as provided herein, this Note and all accrued interest 
shall be due on December 31, 2017 (the "Maturity Date). In the event that Payee 
shall not have transfetTed to the Company the Loan Amount in accordance with the 
provisions of this section, or any part thereof, then the Payee shall be obliged to 
release the security interest granted hereunder. THIS LOAN MAY NOT BE 
PREPAID BY THE COMPANY. 

2. Interest

The unpaid principal amount outstanding under this Note shall accrne simple 
interest (computed on the basis of a 360-day year for the actual number of days 
elapsed, including the day the Note is issued but ex.eluding the date the Note is repaid 
or converted) at 6% per annum, provided, however, after an event of default, interest 
shall accrued at the lesser of (i) 12% per annum or (ii) the maximum rate allowed by 
applicable law. 

3. Automatic Conversion
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In the cvenl on or before the Maturity Date the Company raises an amounl not 
less than S 1,500,000 at a S5M or higher pre-valuation from an unrelated third party (a 
.. Qualified Financing"). on the Maturity Date the Loan and all other loans from Payee 
together with all accrued interest thereon and other costs (provided such costs shull 
not exceed S1,000.00) shall be converted to the Company's securities issued in such 
qualified financing at an issue price equal to the issuance price or the Qualified 
Financing less a 25%1 discount. 

4. Optional Conversion.

The Loan together with all accrued interest thereon and other costs (provided 
such costs shall not exceed S 1,000.00) may be converted to the Company's Common 
Stock at any time (the "Optional Conversion"). If the Optional Conversion occurs 
prior to the time the Compuny has completed a financing. the conversion price shall 
be mutually agreeable to the Company and the Payee. If the Optional Conversion 
occurs after the Company has completed a financing with an unrelated third party 
which is not a Qualified Financing, the conversion price shall be the issuance price of 
the securities issues in such financing less 40% discount. 

5. Covenants. Until the Loan shall have been paid in full or converted us provided
herein. the Company covenants and agrees as follows:

5.1. Payments. The Company will pay the Note when and as due. 

5.2. Maintain Existence. The Company will maintain its existence and 
rights in its state of organization and in each other state wherever it is legally required 
to be qualified to do business and will not make any change in its authorized capital 
stock, or amend its charter or bylaws without the prior written consent of Payee which 
such consent shall not be unreasonably withheld. 

5.3. Compliance with Laws. The Company will comply with the 
requirements of all applicable laws. 

5.4. Insurance. The Company will maintain coverage for all collateral 
for the Loan in amount reasonably acceptable to Payee, against such risks and with 
such insurance companies as Payee may approve, (i) public liability in such amount 
and with such companies as Payee may reasonably require, (ii) workers compensation 
insurance as may be required by law and (iii) such other coverages, including but not 
limited to business interruption insurance, as Payee may determine is reasonable and 
necessary. 

5.5. Books and Records. The Company will maintain complete books 
of account and other records reflecting the results of its operations. and Payee or its 
designated agents will have the right to inspect, make copies and/or audit these books 
and records. 

5.6. Financial Statements and Reports. The Company will furnish 
Payee with the such financial and such other information as may be required by Payee 
from time to time. All such reports must be in form and substance satisfactory to 
Payee. and in reasonable detail, in accordance with generally accepted accounting 
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principles consistently applied and certified as complclc and accurate by the 
Company. Payee agrees that any information obtained pursuant to this Section 5.6 
will not be disclosed without the prior written consent of the Company; provided that, 
in connection with any rep011s required to be filed by Payee pursuant to applicable 
law or any rules or regulations of any stock exchange, Payee may, without first 
obtaining such written consent, make general statements, not containing technical or 
other confidential infonnation (other than as required by law), regarding the nature 
and progress of the Company's business. 

5.7. No Further Financing or Indebtedness. Except to Payee, the 
Company will not, incur or permit to exist any additional indebtedness secured by a 
pledge or lien on any Company assets, or guaranty 1he indebtedness of any other 
person or entity, or whether or not subordinated to the Loan. 

5.8. Taxes. The Company will pay all property, income, 
unemployment, sales, and all other taxes assessed against it or payable by it at such 
times as arc required by applicable law. 

5.9. Maintenance. The Company will maintain its properties in the 
same manner that it has been customarily maintained. 

5.10. No Distributions. The Company will pay no dividends or 
distributions either in cash or kind on any class of its equity nor redeem any equity 
interests. 

5.11. Reserved. 

5.12. No Mergers. Without the consent of the Payee which consent 
shall not be unreasonably withheld, the Company will not merge or consolidate with 
or into any other entity. 

5.13. Sales of Assets. The Company will not sell or dispose of any of 
its assets without the prior written consent of Payee except for non-exclusive licenses 
of its products to end-users in the ordinary and usual course of its business. 

5.14. Change in Business. Without the consent of the Payee which 
consent shall not be unreasonably withheld, the Company will not engage in any 
business other than the business in which it is currently engaged or a business 
reasonably related thereto. 

6. Event of Acceleration

6.1. Unless previously converted, the Loan Amount will become 
immediately due and payable in cash upon the occurrence of an Event of Acceleration 
(as defined below): 

6.2. For the purposes of this Section 5, an "Event of Acceleration" shall 
be deemed to exist upon the occurrence of any of the following: (a) the Company 
files a petition in bankruptcy, files a petition seeking any insolvent reorganization, 
ammgement, composition, or similar relief under any law regarding insolvency or 
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relief for debtors, or makes an assignment for the benefit of creditors of a general 
nature; (b) a receiver, trustee, or similar ollicer is appointed for the business or a 
significant part of the property of the Company, and such appointments are not stayed, 
enjoined, or discharged within forty-five (45) days from their commencement; (c) any 
involuntary petition or proceeding under bankruptcy or insolvency laws is instituted 
against the Company and such actions are not stayed, enjoined, or discharged within 
forty-five ( 45) days from their commencement; (d) the Company, adopts a resolution 
for discontinuance of its business or for its liquidation, dissolution or winding-up, (c) 
the Company breaches any material covenant contained herein or any material 
covenant in the Loan documents and such breach remains uncured for a period of 
forty-five (45) days, or (f) the Company materially breaches any material 
representation or warranty contained herein. 

7. Representations, Warranties and Covenants of the Company

7. l. The Company is a company duly organized, validly existing and in 
good standing under the laws of the State of Delaware and has all requisite corporate 
power and authority and legal right to own its properties and to carry on its business 
as now conducted and currently proposed to be conducted and to cany out the 
transactions contemplated by this Note. 

7.2. All corporate action on the pmt of the Company, its officers, 
directors and shareholders ncccssmy for the authorization, execution and delivery of 
this Note have been taken prior to the date hereof. The Company agrees to take any 
action in the future that is necessa1y for the sale, issuance and delivery of the 
preference shares and ordinary shares which are required to be issued hereunder. This 
Note constitutes a valid and legally binding obligation of the Company, enforceable in 
accordance with its terms. To the Company's knowledge, the execution, delivery and 
performance of this Note will not violate any applicable law or agreement to which 
the Company is a party or by which the Company is bound. 

7.3. The security interest granted pursuant to the! SC!curity Agreement 
constitutes a valid first lien on all of the Company's intellectual property rights. 

7.4. The Company has good and clear title to all assets owned by it or 
used in its business, free and clear of all liens and encumbrances, except security 
interests in favor of the Payee. 

7.5. The Company has tiled all tax returns of all types required to have 
been filed and has paid all taxes due. 

7.6. All information given to Payee with respect to the Company m 
connection with the Loan is accurate, correct and complete. 

7.7. (a) Neither the Company nor, to Company's Knowledge, any of its 
shareholders, is in violation of any laws relating to terrorism, money laundering or the 
Uniting and Strengthening America by Providing Appropriate Tools Required to 
Intercept and Obstmct Terrorism Action of 2001. Public Law 107-56 and Executive 
Order No. 13224 (Blocking Prope11y and Prohibiting Transactions with Persons Who 
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Commit, Threaten to Commit, or Support Terrorism) (the "Executive Order") 
(collectively, the '•Anti-Money Laundering and Anti-Terrorism Laws"). 

(b) Neither the Company nor, to Company's Knowledge, any of its members, is
acting, directly or indirectly, on hehalf of terrorists, terrol'ist organizations or narcotics 
traffickers, including, without limitation, those persons or entities that appear on the 
Annex to the Executive Order, or arc included on any relevant lists maintained by the 
Office of Foreign Assets Control of U.S. Department of' Trcusury, U.S. Department of 
State, or other U.S. government agencies, all as may be amended from time to time. 

(c) Neither Company, nor, to Company's Knowledge, any person controlling or
controlled by Company, is a country, territory, individual or entity named on a 
Government List, and, to Company's Knowledge, the monies used in connection with 
this Agreement and amounts committed with respect thereto were not and are not 
derived from any activities that contravene any applicable anti-money laundering or 
anti bribery laws and regulations (including, without limitation, funds being derived 
from any person, entity, country or tcn·itory on a Government List or engaged in any 
unlawful activity defined under 18 USC §1956(c)(7)). For purposes of this 
Agreement, "Govemment List" means any of (i) the two lists maintained by the 
United States Department of Commerce (Denied Persons and Entities), (ii) the list 
maintained by the United Stutes Department of Treasury (Specially Designated 
Nationals and Blocked Persons) and (iii) the two lists maintained by the United States 
Department of State (Terrorist Organizations and Debarred Parties). 

7.8. The representations. wan-antics and covenants contained in this 
Section IO shall survive for a period of two years from the te1mination, repayment or 
conversion of this Note. 

8. Representations, Warranties of the Payee

8.1. The Payee has all requisite power and authority to execute, deliver, 
and perform this Agreement and the transaction contemplated hereby. This 
Agreement is the legal, valid, and binding obligation of the Payee, and is enforceable 
against the Payee. 

8.2. The shares issued upon conversion of this Note will be acquired for 
investment for the Payee's own account, not as a nominee or agent, and not with a 
view to the resale or distribution of any part thereof, and the Payee has no present 
intention of selling, granting any participation in, or otherwise distributing the same, 
in each case in violation of any applicable securities laws. 

8.3. The Payee is an experienced investor in securities of companies in 
the development stage and acknowledges that he is able to fend for itself, can bear the 
economic risk of his investment. and has such knowledge and experience in financial 
or business matters that he is capable of evaluating the merits and risks of the 
investment in the Conversion Shares. 

8.4. The Payee understands that no public market now exists for the 
shares of the Company, and that the Company has made no assurances that a public 
market will ever exist therefore. 

-5
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9. Securih·

This Note is be secured by a first perfected security interest in the Company's 
intellectual property pursuant to a security agreement by and between the Payee and 
the Company of even date herewith (the "Security Agreement"). 

I 0. Miscellaneous 

l0.1. Amendment. This Note may only be amended in a writing signed 
by the Company and the Payee. The term "Note" shall mean this instrument as 
originally executed or if later amended or supplemented, then, as so amended or 
supplemented. 

I 0.2. Governing Law, Consent to Jurisdiction, Waiver of ,Jury Trial. 
This Note shall be governed by and constmed in accordance with the laws of the 
Commonwealth of Massachusetts, without regard to the conflicts of law provisions 
thereot: With respect to any dispute over this Note or the enforcement of the parties 
rights hereunder, the parties hereby submit such dispute to the exclusive jurisdiction 
of the state and Federal courts located in Boston, Massachusetts. THE COMPANY 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT 
TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING ARISING OUT OF 
OR RELATING TO THE LOAN OR ANY OTHER CLAIM ARISING OUT OF 
THlS AGREEMENT OR ANY DOCUMENTS EXECUTED IN CONNECTION 
THEREWITH OR IN CONNECTION WITH ANY OBLIGATIONS OR ALLEGED 
OBLIGATIONS OF PAYEE TO LOAN MONEY TO THE COMPANY. 

I 0.3. Notices to the Company. Any notice herein required or permitted 
to be given shall be in writing and may be personally served or sent by registered 
mail, rctum receipt requested and properly addressed. For the purposes hereof, the 
address of Payee and the address of the Company shall be: 

-·;fl? C_OMP�NY:
.✓-t ,Z;, LmkeDnvc, Inc. 

/. • -};,�ongrcss Street 
Boston, MA 02110 
Attention: Jeff Baer 

PAYEE: 
Longfollow Venture Partners, LLC 
PO Box 380199 
Cambridge, Massachusetts 02238-2265 
Attention: Ms. Meredith Clark Shachoy 

I 0.4. Assignment. This Agreement shall not be assigned or transferred 
by Payee without the prior written consent of the Company. 

- Ci 
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l 0.5. No Waiver. No delay or omission by Payee in exercising any of its 
powers, rights, privileges or remedies hereunder shall operate as a waiver thereof on 
that occasion nor on any other occasion. No waiver of any dcfaull hereunder shall 
operate as a waiver of any other default hereunder, nor as a continuing waiver. The 
Borrower waives presentment, demand, protest, and notices of any kind and assents to 
any extension or other indulgence (including, without limitation, the release or 
substitution of collateral) permitted the Borrower or any endorser or guarantor by 
Payee with respect lo this Note and/or any collateral given to secure the within Note. 

* * * * signntures follow * * ·1r •11 

-7
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IN WITNESS Wlll<:REOF, the Company and Payee have duly executed this 
instrument this _____ day of March, 2 I 03 as of the 26111 day of December, 2012. 

LINKEDRIVE, INC. LONGFELLOW VENTURE 

PAR NER�, LLC 

Title: 

?aAJ.· 

-11
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Entitt 

Emma Baer 
Total Emma Note #1 

Emma Baer 
Emma Baer 
Emma Baer 
Emma Baer 
Emma Baer 
Emma Baer 
Emma Baer 
Emma Baer 
Emma Bear 
Total Emma Mainstreet Note#2 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Emma Baer 

Investment Tyj'.e 

Gardens/Sprucehead Promissory Note 1

Mainstreet Trust Promissory Note ,. 
Ma\nstreet Trust Promissory Note 
Mainstreet Trust Promissory Note 
Mainstreet Trust Promissory Note 
Mainstreet Trust Promissory Note 
Mainstreet Trust Promissory Note 
Malnstreet Twst Promissory Note 
Mainstreet Trust Promissory Note 
Mainstreet Trust Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 

Gardens/Sprucehead Promissory Note 
Tota!Emma Gardens/Sprucehead Note #3 

2 

Longfellow Venture Partners Promissory Note 1

Longfellow Venture Partners Promissory Note 2 
TotalLVP Note#l 

Longfellow Venture Partners Promissory Note 
Longfellow Venture Partners Promissory Note 

Amount Date 

ifil}0,000 5/15/2012 

$300,000 

$400,000 4/2/2013 

$250,000 1/27/2014 

$250,000 2/25/2014 

$250,000 5/29/2014 

$250,000 7/1/2014 

$250,000 8/14/2014 

$50,050 9/30/2014 

$25,000 10/30/2015 

�47,000 1/13/2016 

$1,772,050 

$250,000 12/22/2014 

$250,000 1/27/2015 

$250,000 6/11/2015 

$50,000 7/27/2015 

$140,000 8/10/2015 

$100,000 8/27/2015 

$6,000 10/30/2015 

$150,000 11/13/2015 

$50,000 12/14/2015 

$4,000 12/30/2015 

$3,000 1/13/2016 

$50,000 1/13/2016 

$40,000 2/9/2016 

$28,000 2/26/2016 

$100,000 4/15/2016 

$100,000 4/27/2016 

$35,000 6/14/2016 

$135,000 6/17/2016 

$10,000 7/28/2016 

$75,000 8/12/2016 

$1,826,000 

$3,898,050 

$300,000 12/26/2012 

$400,000 5/1/2013 

$700,000 

$250,000 11/22/2013 

$250,000 4/14/2014 
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Entity 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfe!low Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfel!ow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

Longfellow Venture Partners 

LongfeHow Venture Partners 

Longfellow Venture Partners 

Total !.VP Note #2 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pe!mea 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pe!mea 

Petmea 

Investment Tvpe 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

paid by the Family LLC 

paid by the Family LLC 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promlssory Note 

Amount Date 

$50,000 2/18/2015 

$200,000 3/11/2015 

$125,000 4/7/2015 

$25,000 4/17/2015 

$75,000 9/29/2015 

$50,000 11/4/2015 

$50,000 1/13/2016 

$100,000 1/28/2016 

$80,000 2/12/2016 

$10,000 2/26/2016 

$100,000 3/4/2016 

$100,000 3/29/2016 

$100,000 4/15/2016 

$60,000 5/13/2016 

$65,000 5/26/2016 

$100,000 9/8/2016 

$100,000 9/15/2016 

$25,000 9/26/2016 

$100,000 11/28/2016 

$100,000 12/12/2016 

$80,000 12/21/2016 

$75,000 1/12/2017 

$75,000 5/11/2017 

$13,800 12/19/2017 

$100,000 1/3/2018 

$12,000 1/25/2018 

$105,000 2/5/2018 

$115,000 4/6/2018 

$105,000 6/7/2018 

$85,000 7/6/2018 

$90,000 8/8/2018 

$23,000 10/11/2018 

$71,000 12/7/2018 
�79,QQ,Q 1/7/2019 

$3,143,800 

$200,000 10/14/2014 

$250,000 11/7/2014 

$125,000 4/7/2015 

$250,000 5/11/2015 

$60,000 7/27/2015 

$100,000 9/11/2015 

$100,000 10/13/2015 

$39,000 10/30/2015 

$100,000 11/30/2015 

$50,000 12/14/2015 

$96,000 12/30/2015 

$21,000 2/12/2016 

$32,000 2/26/2016 

$25,300 3/1/2016 
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Entity_ 

Pe!mea 

Pe!mea 

Pe!mea 

Pelmea 

Pelmea 

Pelmea 

Pelmea 

Pe!mea 

Pe!mea 

Pe!mea 

Pehnea 

Pe!mea 

Pelmea 

Pelmea 

Pelmea 

Pe!mea 

Pe!mea 

Pelmea 

Pe!mea 

Pe!mea 

Pelmea 

Pelmea 

Pelmea 

Pe!mea 

Pelmea 

Pelmea 

Pelmea 

Total ?eimea Note #3 

Note #S 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

Investment Type 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissorv Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

An:iount Date 

$50,000 5/18/2016 

$30,000 6/14/2016 

$50,000 7/13/2016 

$100,000 7/15/2016 

$25,000 8/4/2016 

$75,000 8/25/2016 

$100,000 10/11/2016 

$115,000 10/24/2016 

$100,000 11/15/2016 

$100,000 1/25/2017 

$80,000 2/9/2017 

$70,000 2/22/2017 

$75,000 3/10/2017 

$75,000 3/28/2017 

$62,500 4/11/2017 

$62,500 4/25/2017 

$75,000 5/30/2017 

$62,500 6/12/2017 

$62,500 6/27/2017 

$107,000 7/11/2017 

$105,000 8/2/2017 

$108,000 9/6/2017 

$122,000 10/10/2017 

$126,000 11/4/2017 

$100,000 12/13/2017 

$115,000 3/5/2018 

$80,00.Q 5/2/2018 

$3,681,300 

$85,000 9/7/2018 

$29,000 10/11/2018 

$55,000 11/6/2018 

$35,000 2/11/2019 

$80,000 3/11/2019 

$99,000 4/8/2019 

$99,000 5/8/2019 

$95,000 6/11/2019 

$110,000 7/10/2019 

$100,000 8/7/2019 

$100,000 9/9/2019 

$110,000 10/7/2019 

$135,000 11/8/2019 

$140,000 12/12/2019 

$155,000 1/7/2020 

$140,000 2/12/2020 

$45,000 3/11/2020 

$115,000 4/13/2020 

$130,000 6/8/2020 

$145,000 7/14/2020 



Date Filed 12/29/2023 11 :41 AM 
Superior Court - Norfolk 
Docket Number 

Enti!,y 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrad,% Rev Trust 

George Conrades Rev Trust 

George Conrad(% Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Comades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Comades Rev Trust 

George Conrades Rev Trust 

George Comades Rev Trust 

George Conrades Rev Trust 

George Conradt% Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Conrades Rev Trust 

George Comades Rev Trust 

Total GHC Note #5 

Tota!Langfeflaw Venture Partners 

Total investment in LinkeDrive 

Emma 

Pelrnea 

LVP 

GHC 

Investment Tv12c 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

Promissory Note 

$3,898,050 

$3,681,300 

$3,843,800 

$6,683,896 

$18,107,046 

Amount Date 

$130,000 8/11/2020 

$235,000 9/11/2020 

$125,000 10/9/2020 

$180,000 11/9/2020 

$160,000 12/10/2020 

$165,000 1/12/2021 

$155,000 2/9/2021 

$155,000 4/8/2021 

$150,000 5/13/2021 

$165,000 6/8/2021 

$50,000 7/15/2021 

$155,000 8/11/2021 

$135,000 9/10/2021 

$150,000 10/12/2021 

$165,000 11/8/2021 

$175,000 12/7/2021 

$160,000 1/10/2022 

$175,000 2/7/2022 

$200,000 2/28/2022 

$200,000 4/11/2022 

$260,000 5/5/2022 

$250,000 6/7/2022 

$235,000 7/8/2022 

$190,000 8/9/2022 

$185,000 9/9/2022 

$65,000 10/11/2022 

$80,000 10/28/2022 

$75,000 11/14/2022 

$30,000 11/29/2022 

$44,896 11/29/2022 

$67,000 12/9/2022 

lliOOO 1/24/2023 

$5,583,896 

$14,208,996 

$18,107,046 
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LONGFELLOW VENTURE PARTNERS, LLC 
170 Worcester Street, Suite 208 

Wellesley, Massachusetts 02481 

July 10, 2023 

VIA OVERNIGHT DELIVERY AND 
CERTIFIED MAIL RETURN RECEIPT REQUESTED 

LinkeDrive, Inc, 
Attention: Jeffrey C. Baer 
5 Morningside Ori ve 
Dover, Massachusetts 02030 

Re: Convertible Secured Promissory Note and Credit Agreement ("Note and 
Security Agreement") dated December 26, 2012 by and between 
LinkeDrive, Inc., a Delaware corporation ("Borrower") and Longfellow 
Venture Partners, LLC, a Delaware limited liability company ("Payee") 
[ALL INITIALIZED CAPITALIZED TERMS USED, BUT NOT 
SPECIFICALLY DEFINED, IN THIS LETTER SHALL BA VE THE 
MEANING PROVIDED FOR SUCH TERMS IN THE NOTE AND 
SECURITY AGREEMENT] 

Dear Mr. Baer: 

Attached for your reference is a copy of the Note and Security Agreement. 

Repayment of the principal loan amount of U.S. $700,000.00 together with all accrued and unpaid 
interest at the rate provided for in Section 2 of the Note (collectively, "Loan'') was due and payable in full 
on the Maturity Date. Borrower's failure to timely re-pay the Loan is a default under the Note and 
Security Agreement. Demand is hereby made of immediate repayment of the Loan. 

In the event Borrower fails to make payment in full of all outstanding balances owing under the 
terms of the Note and Security Agreement by 5:00 PM Boston time on July 21, 2023, be advised that 
Payee shall have no alternative but to pursue all rights and remedies afforded Payee under the Note and 
Security Agreement and all other rights and remedies available to Payee at law or in equity against 
Borrower. 

This letter shall not constitute a waiver or modification of any of Payee's rights and remedies or of 
any of the terms, conditions, warranties, representations, or covenants contained in the Note and Security 
Agreement and/or any related agreements, and Payee hereby reserves all of its rights and remedies 
pursuant to such agreements and applicable law. 

Very truly yours, 
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LrNKEDRIVEt INC. 

Convertible Secured Pl'Omissory Note and Credit Agreement 

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS 
NOTE HA VE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, SUCH 
SECURITIES MAY NOT BE SOLD, ASSIGNED, PLEDGED, ENCUMBERED, 
DISPOSED OF OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE 
WITH APPLICABLE FEDERAL AND STATE SECURITIES LAWS AND WILL 
NOT BE TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE WITH THE 
TERMS AND PROVISIONS OF THIS INSTRUMENT AND SUCH LAWS. 

Up to $700,000 As of December 26, 2012 

LinkeDrive, Inc,, a company organized under the lnws of the State of Delaware (the 
"Coinpanl!"), for vnlue received, hereby promises to pay to Longfellow Venture 
Partners, LLC (the "Payee''), the Lonn Amount (as defined below) and any accrued 
but unpaid interest hereon in accordance with the te1ms. of this Convertible 
Prol'llissory Note (this "Note"), 

Now therefore, the parties hereto have agl'ecd as follows: 

I. Loan Amount

1.1. .An aggregate loan amount of 5700,000 shall be provided by the 
Payee which shall be advanced in two installments as follows: $300,000 on December 
26. 2012 and $400,000 on 01· before March 31, 2013. Wherever the term "Lonn
Amount" is· used in this document it refers to the amount provided by Pnyee to the
Company together with all accmed but unpaid interest thereon lmtil such time at !he
optioll of Payee this Note is converted as provided herein,

Subject to conversion as provided herein, this Note and all accrued interest 
shall be due on December 31, 2017 (the "Maturity Date), In the event that Payee 
shall not have transferred to the Company the Loan Amount in accordance with the 
provisions of this section. or any part thereof, then the Payee shall be obliged; to 
release the security interest granted hereunder. THIS LOAN MAY NOT BE 
PREPAID BY THE COMPANY. 

2. Interest

The unpaid principal amount outstanding under this Note shall ncc1,1c simple 
interest (computed on the basis of a 360-day year for the actual n1m1ber of days 
elapsed, including· the day the Note Is issued but excluding the date the Note is repnid 
or converted) at 6% per annum, provided, however, after an event of default, interest 
shall accrued at the lesser of(i) 12% per annum or (ii) the maximum rate allowed by 
applicable law. 

3. Automatic Conversion

BOS 41088932114 
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h1 the event on or before the Maturity Date the Company raises an amount not 
less than $ l ,500,000 at a $SM or higher pre"valuation from an unrelated third 1mrty (n 
"Qualified Financing"), on the Maturity Date the Loan and all other loans from Payee 
together with all accrued interest thereon and other costs (provided such costs shall 
not exceed Sl,0-00.00) shall be converted to the Company's securities issued in such 
qualified financing at an issue price equal to the issuance price of the Qualified 
Financing less a 25% discount. 

4. Optional Conversion.

The Loan together with all accmed interest thereon and other costs (provided 
such costs shall not exceed S 1,000.00) may be converted to the Company's Common 
Stock at any time (the ''Optional Conversion''). If the Optional Conversion occurs 
prior to rhe time the Company has completed a financing, the conversion price shall 
be mutually agreeable to tbe Company and the Payee. If the Optional Conversion 
occurs after the Cotnpnny has completed a financing with an unrelated third party 
which is not a Qualified Financing, the conversion price shall be the issuance price of 
the securities issues in such financing less 40% discount. 

S. Covenants. Until the Loun shall have been paid in full or converted us provided
he1-ein, the Company covenants and agrees as follows:

5.1. Payments. The Company will pay the Note when and as due. 

5.2. Maintain Existence. The Company will maintain its existence and 
rights in its state of organization and in each other state wherever it is legally required 
to be qualified to do business and will not make any change in its authorized capital 
stock, or amend its chnl'ter or bylaws without the prior written consent of Payee which 
such consent shall not be unrensotiably withheld. 

5.3. Compliance with Luws. The Company will comply with the 
requirements of all applicable laws, 

5.4, lnsurance. The Company will maintain coverage for all collateral 
for the Loan in amount reasonably acceptable to Payee, against such risks and with 
such insurance companies us Payee may approve, {i) public liability in such amount 
and with such companies as Payee may reasonably require, (ii) workers compensation 
insurance as may be requii·ed by law and (iii) such other coverages, including but not 
limited to business interruption insut·ance, as Payee may determine is rea..c;onable and 
necessary. 

5.5. Books and Records. The Company will maintain complete books 
of account and other records reflecting the results of its operations. and Payee or its 
designated agents will have the right to inspect. make copies and/or audit these books 
and records. 

5.6. Financial Statements und Reports. The Company will furnish 
Payee with the such linanciul and such other inronnation 11S may be required by Payee 
from time to time. All such reports must be in fon11 and substance satisfactory to 
Payee, and in reasonable detail, in accordance with generally accepted accounting 
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principles consistently applied and certified as complete and accurate by the 
Compnny. Payee agrees that nny information obtained pursuant to this Section 5.6
will not be discl<>sed with.out the prior written consent of the Company; provided that,

in connection with any repotts required to be filed by Puyee pursuant to applicable 
low or any rules or regulations of any stock exchange, Payee may, without first 
obtaining such w1itten consent, make general statements, not containing technical or 
other confidential information (other than as required by law), regarding the nature 
and pl'Ogress of the Company's business. 

5.7. No Further Financing or Indebtedness. Except to Payee, the 
Company will n<lt, incur or permit to exist any additional indebtedness secured by a 
pledge or lien on nny Company assets, or guaranty the indebtedness of any other 
person or entity, or whether or not subordinated to the Lonn. 

5.8. ·raxes. The Company will pay all property, income, 
unemployment, sales, and all other taxes assessed against it or payable by it at such 
times as are required by npplicable law. 

5.9. Maintenance. The Company will maintain its properties in the 
same manner that it has been custontarily maintained. 

5. JO. No Distributions, The Company will pay no dividends or 
distributions either in cash or kind on any class of its equity nor 1-edeem any equity 
interests. 

5.11. Reserved. 

5. 12, No Mergers. Without the consent of the P11yee which consent 
shall not be unreasonably withheld, the Company will not merge or consolidate with 
or into !lllY other entity. 

5.13, Sales of Assets. The Company will not sell or di spose of any of 
its assets withotJHhe prior written consent of Payee except for non-exclusive licenses 
of its products to end-users in the ordinary and usual course of its business. 

5.14. Change in Busine§§. Without the consent of the Payee which 
consent shall not be unreasonably withheld, the Company will not engage in any 
business 'other than the business in which it is currently engaged or II business 
reasonably related thereto. 

6. Event of Acceleration

6.1. Unless previously converted, the Lonn Amount will become 
immediately due and payable in cash upon the occurrence of an Event of Acceleration 
(as defined below): 

6.2. For the purposes of this Section 5, an "Event of Acceleration" shall 
be deemed to exist upon the occurrence of any of the following: (a) the Company 
files a petition in bankruptcy, files a petition seeking any insolvent reorganization, 
arrangement, composition, or similar relief under any law regarding insolvency or 
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relief for debtors, or mnkes 1111 assignment lbr tl1e benefit of creditoi-s of n general 
nature; (b) a receiver, trustee, or !:limilnr officer is appointed for the busines.� 01· a 
significant part of the property of 1he Company, and such appointments are not stayed, 
enjoined, or discharged within forty-five (4S) days from their commencement; (c) any 
involuntary petition 01· proceeding unde1· bonkmptcy or insolvency laws is instituted 
against the Company nnd such actions are not stayed, enjoined, Ol' discharged within 
forty-five (45) days from their commencement; (d) the Company, adopts a resolution 
for discontinuance of its business or for its liquidation, dissolution or winding-up, (e) 
the Company breaches any material covenant contained herein or any material 
covenant in the Loan documents and such breach remains uncured for a period of 
forty.five ( 45) days, or (f) the Company materially breaches any material 
representation or warranty contained herein. 

7. Representations, Warranties and Covenants of the Company

7.1. The Company is u company duly organized, validly existing and in 
good standing under the laws of the State of Delaware and hus all requisite corporate 
power and authority and legal right to own its properties and to carry on its business 
as now conducted and currently proposed to be conducted and to curry out the 
transactions contemplated by this Note. 

7.2. All corporate action on the pa11 of the Company, its officers, 
directors and shareholders necessary for the authorization, execution and delivery of 
this Note have been taken prior to the date hereof. The Con1pany agrees to take any 
action in the future that is necessary for the sale, issunnce and delivery or the 
preference shares and ordinary shares which are required to be issued hereunder, This 

_Note constitutes a valid und legally binding obligation of the Company, enforceable in 
accordance with its terms. To the Company's knowledge1 the execution, delivery and 
perfonnarice of tliis Note will not violate any applicable luw or agrcemenlto which 
the Company is n party or by which the Company is bound. 

7.3. The security interest granted pursuant to the Secul'ity Agreement 
constitutes a vulid first lien on all of the Company's intellectual property rights. 

7.4. • Tbe Company has good and clear title to all assets owned by it or 
used in its business, free and clear of all Hens and encumbrances, except security 
interests in favor of the Payee. 

7.5. The Company hus tiled all tax ren1ms of all types required to have 
been filed and has paid all taxes due. 

7.6._ All infonnation given to Payee with respect to the Compnny in 
connection with the Loan is accurate, correct and complete, 

� 7.7.. (a) Neither the Company nor, to Company's Knowledge, any of its 
sluireholde�. is in .violation of nny laws relating to terrorism, money laundering or the 
Uniting and Strengthening America by Providing Appropriate Tools Required to 
Intercept and Obstruct Terrorism Action of 200 I, Public Law I 07-56 and Executive 
Order No. 13224 (Blocking Property and Prohibiting Transactions with Persons Who 

-4
BOS 471'186932lt4 



Date Filed 12/29/2023 11 :41 AM 
Superior Court - Norfolk 
Docket Number 

Commit, Threnten to Commit, 01· Support Terrorism) (the "Executive Order") 
(collectively, the "Anti-Money Laundering and Anti-Terrorism Laws"). 

(b) Neithe1· the Company 1101·, to Company's Knowledge, nny of Its members, is
ac1i11g, directly or indil'ectly, on behalf ofte1·rorists, terrorist 01·g1mi1.ations or narcotics 
traffickers, including, without limitation, those persons or entitles thut appear on the 
Annex to the Executive Order, or are included on any relevant lists maintained by the 
Office of Foreign Assets Control of U.S. Department of Treasury, U.S. Department of 
State, or other U.S. govemment agencies, all us may be amended from time to time. 

(c) Neither Company, nor, to Company's Knowledge, any person contl'Olting or
controlled by Company, is a country, territory, individual or entity named on a 
Government List, and, to Company's Knowledge. the monies used in connection with 
this Agt-eement and amounts committed with respecl thereto were not and are not 
derived from any activities that contravene any applicable anti-money lnundering or 
anti bribe1-y laws and regulations (including, without limitation, funds being derived 
from any person, entity, country or tenitory on a Oovemment List or engaged in any 
tutlawful activity defined under 18 USC §1956(c)(7)). For purposes of this 
Agreement, "Government List" means any or {i) tile two lists maintained by the 
United States Department of Commerce (Denied Persons and Entities}, (ii) the list 
mai11tained by the Unlted States Department of Treasury (Specially Designated 
Nationals and Blocked Persons) and (iii) the two lists maintained by the United States 
Department of Srute (Terrorist Organizations and Debarred Parties). 

7.8. The representntiollll, warranties and covenants contained in this 
Section to shall survive for n pel'iod of two years from the termination, repayment or 
conversion of this Note, 

• 8. Representations, War�anties of the Payee

8. l. ·· .The Payee has all requii;ite power and authority to execute, deliver,
and perform "this Agreement and the tmnsnction contemplated hereby. This 
Agreement is the legal, valid, and binding obligation of the Payee, tmd is enfol'ceuble 
against the Payee. 

8,2. "The shares issued upon conversion of this Note will be acquired for 
investment for the Payee's own account, not as a nominee or agent, and not with a 
view to the resale ·or distribution of any part thereof, and the Payee has no present 

• intention of selling, granting nny participation in, or otherwise distributing the same,
ht each case in violation of any applicable securities laws.

.. 
8,3. • The Payee is an experienced investor in securities of companies in 

the development stage and acknowledges that he is able to fend for itself� con bear the 
economic risk of his investment, and has such knowledge and experience in financial 
or business matters that he is capable of evaluating the merits and risks of the 
investment in the Conversion Shures. 

8.4. The Payee understands that no public tnul'kct now exists for the 
shares of the Conipany, and that the Company has made 110 assurances that a public 
market will evel' exist therefore, 
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9, Securltv 

This Note is be secured by a first perfected securily intel'est in the Company's 
intellecmal property pul'suant to a security agreement by and between the Payee nnd 
the Company of eve11 date herewith (the "Secul'ity Agreement"), 

10. Mlsccllnnsous

10, 1. Amendment. This Note inay only be amended in a writing signed 
by the Compony and the Payee. The term "Note" shall mean this instrument as 
originally executed 01· if later amended or supplemented, then, as so amended or 
supplemented. 

10.2. Governing Law, Consent to Jurisdiction, Waiver of Jury Trial. 
This Note shall be governed by and constnied in accordance with the laws of the 
Commonwealth of Massachusetts, without regard to the conflicts of law provisions 
thereof. With respect to any dispute over this Note or the enforcement of the parties 
rights hereunder, the parties hereby submit such dispute to the exclusive jurisdiction 
of the 11tute and Federal courls located in Boston, Massachusetts. THE COMPANY 
KNOWlNGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT 
TO A TRIAL BY JURY lN RESPE(,'T OF ANY PROCEEDING AR[SlNG OUT OF 
OR RELATING TO THE LOAN OR ANY OTHER CLAIM ARISING OUT OF 
THIS AORBEMENT OR ANY DOCUMBNTS EXECUTED lN CONNECTION 
THEREWITH OR IN CONNBCTION WITH ANY OBLCGA TIONS OR ALLEGED 
OBLIGATIONS OF PA YEE TO LOAN MONEY TO THE COMPANY. 

10.3. Noticei. to the. Company. Any notice herein required or permitted 
to be given shall be in writing nnd may be personally served or sent by registered 

. mail, retum receipt requested and properly addressed. For the pmposes hereof, the 
address of Payee and the address of the Company shall be: 

7 
COMPANY: 

£:f.1Jl . LinkeDrive, Inc. 
,7/ ��ongress Street 

. ,/. J. 

••• , '"" ... �1.•
'""

· 

Boston, MA 02110 
Attention: Jeff Baer 

PAYEE: 

Longfellow Venture Partnel's, LLC 
PO Box 380199 
Cambridge, Mussachusett11 02238-2265 
Attention: Ms. Meredith Clark Shachoy 

I 0.4. Assignment. This Agreement shall not be assigned or transfened 
by Payee without the prior w1•itten consent of the Company. 
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I 0.5. No Waiver. No delay 01· omission by Payee in exercising any or its 
powers, rights, privileges or remedies hereunder shall operate as II waiver thereof on 
that occasion nor on any other occusion. No waiver of any default hereunder shall 
operate as a wuiver of any othei· default hereunder, nor as a continuing waiver. The 
Borrowel' waives presentment, demand, protest, and notices of any kind and assents to 
any extension or other indulgence (including, without limitation, the release or 
substitution of collateral) permitted the B01rowcr or any endorser or guarantor by 
Payee with respect lo this Note and/or any collateral given to secure the within Note. 

* * * * signatures rollow •11 * * * 
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IN WITNESS WHEREOF, the Company 1111d Payee hnve duly executed this 
instrument this __ clay of Murch, 2103 as ot'the 26111 d11y of Decemlm, 2012.

LINKEDRIYE, INC, LONGFELLOW VENTURE 
p 

By.,=;.��.L..l���,,.-,,.�-m+ 
Na 

Title: 
?reA-1.' 
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189232-010500/US LinkeDrive, Inc. 90/023,205 

189232-010500/US LinkeDrive, Inc. 85/970,609 

189232-010500/US LinkeDrive, Inc. 90/156,504 

189232-010500/US LinkeDrive, Inc. 90/023,202 

189232-010500/US LinkeDrive, Inc. 90/023,209 

189232-010500/US LinkeDrive, Inc. 88/227,812 

189232-010500/US LinkeDrive, Inc. 85/964,387 

2020-06-26 Allowed CruiseCoach 

2013-06-26 Registered LINKEDRIVE 

2020-09-03 Allowed LinkeDnveR 

2020-06-26 Allowed MyCoach 

2020-06-26 Allowed MyDay 

2018-12-13 Registered MYSCORE 

2013-06-19 Registered PEDALCOACH 
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United States of America 

United States of America 

United States of America 

United States of America 

United States of America 

United States of America 

United States of America 

9,42 

9 

42 

42 

42 

2020-05-05 6,045,092 42 

2014-02-18 4,484,341 9 
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devices, namely, downloadable software for use by vehicle operators to enable efficient use of driving 
control systems by means of real-time visual and audible feedback. 
42 - Software as a service (SaaS), featuring cloud-based software for use by vehicle operators to 
enable efficient use of driving control systems by means of real-time visual and audible feedback 

9 - Computer application software for connecting vehicle networks to smartphones, tablets, and 
portable electronic devices, namely, software for exchanging data between the vehicle and the 
Internet and Cloud 

42 - Software as a service (SaaS), namely, cloud-based software for use by vehicle operators to 
enable messaging, access to driving control systems analytics, and access to driver and vehicle 
pertormance information 
·- . . ........ ,;, ••"•r·····, ... . .. ..... ......... .......... ....... ..... . .. ... ........... ,;, ........ ......... . ... .... .. . 

the transportation industry for exchanging data between a vehicle and the Internet and Cloud
1 

namely, for providing driver and truck anaMics including total mileage driven, gas mileage, average 
speed, efficiency ratings, productivicy ratings, and safecy ratings to improve and enhance driver 
pertormance by direct interaction with truck fleet drivers 
·- • • • """ '.;J ••'"I' •' ... 

I 
•.• " • ' "." ... ...... •· ...... ' • •• • .... .. ... . .. " • • •  ", ••• ···.;1 •• '. • ... • • ....... • ... ... . .. . 

the transportation industry for exchanging data between a vehicle and the Internet and Cloud, 
namely1 for providing driver and truck analytics including total mileage driven. gas mileage, average 
speed, efficiency ratings, productivicy ratings, and safecy ratings to improve and enhance driver 
pertormance by direct interaction with truck fleet drivers 

·- ' .• ""'"'f//1 •• , .... ..... , •·· . .. ..... .......... , ........ ... . , •. •••.• • •· .............. " ........ .......... ... ... . .. . 

the transportation industry for exchanging data between a vehicle and the Internet and Cloud, 
namely, for providing driver and truck anal�ics including total mileage driven, gas mileage, average 
speed, efficiency ratings. productivify ratings, and safety ratings to improve and enhance driver 
pertormance by direct interaction with truck fleet drivers 

9 - Computer application software for smartphones, tablets, and portable electronic devices, namely, 
software for use in helping vehicle operators drive efficiently and for providing driver and vehicle 
pertormance information 
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189232-010300/PRO LinkeDrive, Inc. United States of America 62/952,929 

189232-010301/US LinkeDrive, Inc. United States of America 17/122,815 

189232-010100/US LinkeDrive, Inc. United States of America 16/440, 147 

189232-010200/PRO LinkeDrive, Inc. United States of America 62/924,063 

189232-010201/US LinkeDrive, Inc. United States of America 17/005,627 

2019-12-23 

2020-12-15 

2019-06-13 10.773.727 

2019-10-21 

2020-08-28 

2020-09-15 
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:stiui· - • ·�tii�t;1: :;]Ji1flo:nititl'•,1,,,,c;·cu.,,.•,, ..•. , 1:1~'·''··'''•'•"'R .•.. 1:a.:.;,r .. "1•,.,,.,, .. ,,;·:. 

Expired APPARATUS AND METHOD FOR PROVIDING REAL TIME HOTSPOT DRIVER COACHING MESSAGES 

Abandoned APPARATUS AND METHOD FOR PROVIDING REAL TIME HOTSPOT DRIVER COACHING MESSAGES 

Granted DRIVER PERFORMANCE MEASUREMENT AND MONITORING WITH PATH ANALYSIS 

Expired PERSONALIZED DRIVER COACHING 

Published PERSONALIZED DRIVER COACHING 




