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COMMONWEALTH OF MASSACHUSETTS

NORFOLK, ss SUPERIOR COURT DEPARTMENT
OF THE TRIAL COURT,
CIVIL ACTION NO. ~ #382GV01186

)
GEORGE H. CONRADES, as he is Trustee )
of the GEORGE H. CONRADES )
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, )

)

v. )
)

LINKEDRIVE, INC., )
)

Defendant. )

)

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 of my 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

(V]
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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 of LinkeDrive,
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, §9.)



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

can we use this if the company shut down 12/31/22

-



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

Docket Number

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 §2.)

8. On or about March 19, 2013, Baer, on behalf of LinkeDrive, 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 ExhibitB atq{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, ] 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, §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 of LinkeDrive’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



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

Docket Number

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.

17. »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.  Onor 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 HAVE 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 $300,000 August /,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:

. 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 hercin.

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.

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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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 was $300.000 (the “*Minimum
Valuation Price”)

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. Il 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.

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 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.

54. 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.



Date Filed 12/29/2023 11:41 AM

Superior Court - Norfolk
Docket Number

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
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 information (other than as required by law). regarding the nature
and progress of the Company's business.

5.7. No Further Financing or Indebtedness.  Except tor indebtedness to
Payee or to Longfellow Venture Partners, LLC, the Company will not. incur or permit
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 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.
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0.

Event of Acceleration

6.1. Unless previously converted. the Loan Amount will become

immediately due and pasable in cash upon the occurrence of un Event of Acceleration
{as defined belowy:

6.2. For the purposes of this Section 3. an “Event of Aceeleration™ shall
be deemed to exist upon the occurrence of any of the following: (a) the Company
files a petition in bankruptey. files a petition seeking any insolvent reorganization,
arrangement, composition. or similar relief under any taw regurding msolvency or
relief for debtors, or makes an assignment for the benetit of ereditors of a general
nature; (b a receiver, trustee. or similar ofticer is appointed for the business or a
significant part of the property of the Company. and such appoiniments are not stayved.
enjoined. or discharged within forty-five (45) davs from their commencement: (¢) any
involuntary petition or proceeding under bankruptey or insolvency laws is instituted
against the Company and such actions are not staved. enjoined. or discharged within
forty-five (43) days from their commencement: {d) the Company, adopts a resolution
for discontinuance of its business or for its liquidation, dissolution or winding-up, (¢)
the Company breaches any material covenant contained herein, (1y breach by the
Company of any material covenant in the Loan documents, or (g the Company
materially breaches any material representation or warranty contained herein,

7. Representations, Warranties and Covenants of the Company

7.1. The Company is a company duly organized. validly existing and in
good standing under the laws of the State of Delaware and has alt requisite corporate
power and authority and legal right 1o 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 All corporate action on the part 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 Company agrees 1o take any
action in the future that is necessary for the sale. issuance and delivery of the
preference shares and ordinary shares which are required 1o beissued hereunder. This
Note constitutes a valid and legally binding obligation of the Company. enforeeable in
accordance with its teoms. To the Company's knowledge. the execution, delivery and
performance of this Note will not vielate any applicablc law or agreement to swhich
the Company is.a party or by which the Company is bound.

7.3, The security interest granted pursuant to the Seeunity Agreement
constitutes a valid first lien on all of the Company’s intellectual property rights.

7.4. The Company has zood and cleartitle w all assets owned by it or
used in its business. frec and clear of all liens and epcumbrances. except security
interests in favor of the Payvee.

7.3, The Company has filed all tax returns ot all tyvpes required to have
been filed and has paid all taxes due.
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7.6. All 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 nor. to Company's Knowledge. any of its
shareholders. is in violation of any laws relating to terrorism. moncey 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 L.aws™).

(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 entitics that appear on the
Annex to the Executive Order, or are included on any relcvant 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 agencics. all as may be amended from time to time.

(c) Ncither 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 conncction with
this Agreement and amounts committed with respect thereto were not and are not
derived [rom 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 lists maintained by the
United States Department of Commerce (Denied Persons and Entities), (ii) the list
maintained by the United States Department ot 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 10 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 exccute. 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 Payec.

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 Paycc 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.
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8.3. The Payee is an experienced investor in securities ol 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 ¢xpericnce 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. 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 cxclusive 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 COMPANY.

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 hereof, the
address of Payee and the address of the Company shall be:

COMPANY:
LinkeDrive, Inc.
369 Congress Street
Boston, MA 02110
Attention: Jeff Baer
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PAYEE:

Norman J. Bentord, Trustee
Greenberg Traurig LLP

333 S.E. 2nd Avenue

Suite 4400

Miami. FL 33131

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

10.5. No Waiver. No delay or omission by Payce in exercising any of its
powers. rights. privileges or remedies hereunder shall opcrate as a waiver thereof on
that occasion nor on any other occasion. No waiver ot 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.

LINKEDRIVE, INC. TRUST F/B/O MARY EMMA
CONRADES BAER UNDER
GARDENS/SPRUCE HEAD TRUST

Name: Téﬁ‘:}:( )/(". Ea‘e:’ By:
Title: ¢ &7 //raq ader 3, Name: Norman J. Benford

i uﬁqf Title: Trustee

IN WITNESS WHEREQF, the Compzny and PPayec have duly executcd this
instrument as of the ___ day of August, 2012.

LINKEDRIVE, INC. TRUST F/B/O MARY EMMA
CONRADES BAER UNDER
GARDENS/SPRUCE HEAD TRUST

By:
Name: By=Jua.m% —
Title: Name: Norman J. Bénford

Title: Trustee

BOS 46991972vd August 7, 2012
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LINKEDRIVE, INC.
Convertible Secured Promissory Note and Credit Agreement

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS
! NOTE HAVE 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 THB
TERMS AND PROVISIONS OF THIS INSTRUMENT AND SUCH LAWS.

$400,000 ' March l_,? 2013

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 Mary Emma C. Baer 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 terms of this Convertible Promissory Note (this

“Note”)..

Now therefore, the parties hereto have agreed as follows:

l. an ount

L.L 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. Wheraever
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 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 LLOAN MAY NOT BE
PREPAID BY THE COMPANY.

2. Interest

The unpaid principal samount 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,

3. Automatlc Conversion
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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 $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.

Optlongl 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 the issuance price of
the securities issues in such financing less 40% discount.

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 Bxistence. The Company will maintain its existence and
rights in its state of organiaation and in each other state wherever it is legally required
to be qualified %o 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 forin and substance satisfactory to
Payee, and in reasonable detail, in accordance with generally accepted aocounting
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principles consistently applied and cortified as completo and acourate by the
Company. Puyee agrees that ‘any information obtained pursuant to this Section 5.6
will not be disclosed without tite prior wrliten consent of the Company; provided that,
in connection with any reports requited %o 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 Information (other than as required by law), regarding the nature
and progress of tho Company's business,

. 5.7 No Furiher Finaneing or Indebtedness.  Except for indebtedness to
Payee or to Longfellow Venture Partners, LLC, , the Company will not, incur or
permit to exist any additional indebtednoas secuted by a pledge or len on any
Cainpany assets, or guaranty the indebtedness of any other person or estity, or
whether or not subordinated to ths Loan.

5.8, Taxes, The Company will pay all property, incomse,
unemployment, snles, 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 i& propetties in the
same manner that it has been customarlly maintained.

510,  No Distributions, The Company will pay no dividends or
distributions either in cash or kind on any olass of its equity nor redeem any equity
interests,

5.11.  Rescrved.

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

5.13.  Sales of Assgts,  The Company will not sell or dispose of any of
its assets without the prior writlen consent of Payec except for non-exclusive licenses
of its products to end-users in the ordinary and usnal course of its business,

5.14.  Chenpe 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 cutrently engaged or a business

reasonably related thereto.

6. Jivent of Accolorution
6.1 Unless previously converted, the Loan Amount will become

immediately due and payable in cash upon the occutrence of an Bvent of Acceleration
(es defined below):

6.2, For the purposes of this Section 6, an “Bvent of Acceleration” shall
be deemed to axist upon the ocourrence of eny of the following: (a) the Company
files a petition in bankruptcy, files a petition seeking any insolvent rcorganization,

-3
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arrangement, composition, or similar relief under any law regarding insolvency or
relief for debtors, or makes an assignment for the bencfit of creditors of a general
nature; (b) a receiver, trustee, or similar officer is appointed for the business or a
significant part of the property of the Company, and such appointments ar¢ 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 discharged within
forty-five (45) days from their commencement; (d) the Company, adopts a resolution
for discontinunance 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 warranfy contained herein,

7. Representatiops, Waryanties apd Covenants of the Company

: 7.1 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 ik 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. All corporate action on the part 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 Company agrees to take any
action in the future that is necessary for the sale, issuance and delivery of the
preference shares and ordinary shares which are required %o be issued herennder. 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.

73. The security interest granted pursuant to the Security 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, fiee and clear of all liens and encumbrances, except security
interests in favor of the Payee,

7.5. The Company has filed 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 in
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 Obstruct Terrorism Action of 2001, Public Law 107-56 and Bxecutive
Order No. 13224 (Blocking Property and Prohibiting Transactions with Persons Who

_ -4
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Commit, Threaten to Commit, or Suppoit 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. govermment 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
Govemnment 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 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 lists maintained by the
United States Department of Cominerce (Denied Persons and Entities), (ii) the list
maintained by the United States Department of Treasury (Specially Designated
Nationals and Blocked Persons) and (lii) the two lists maintained by the United States
Department of State (Teryorist Organizations and Debarred Parties).

7.8 The representations, warranties and covenants contained in this
Section 10 shall survive for a period of two years from the termination, repayment or
conversion of this Note,

tation antles o

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. Sceurity

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. Misccllangous

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 govemad by and construed 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 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 COMPANY.

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 hereof, the
address of Payee and the address of the Company shall be:

ﬂﬂ&.@ COMPANY:
9FLinkeDrive, Inc.
7 =364 Congress Street
Boston, MA 02110
Attention: Jeff Baer

PAYEL:

Norman J, Benford, Trustee
Greenberg Traprig LLP

333 S.E. 2nd Avenue

Suite 4400

Miami, FL 33131

104,  Assignment. This Agreement shall not be assigned or (ransferred
by Payee without the prior written consent of the Company.
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10.5.  No Walver. No delay or omission by Payee in exerciging 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 ot 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 Nose and/or nny collateral given to secure the within Note.

* * * ¥ gipnatures follow * * * *
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IN WITNESS WHEREOF, the Company and Payee have duly executed this
instrument as of the [ ] day of March, 2013,

LINKEDRIVE, INC. MARY EMMA C. BAER TRUST UNDER
THE MAINSTREET TRUST
y AGREEMENT
/7 =y
By: ﬂj ézé/ BY’)A#MA‘%\Q%“M“
Name: ¥ reyy” Boer 11‘{;;:0 orman J. Bdpf
Tite: (o oty Jer *Cv '
-8
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LINKEDRIVE, INC.
Convertible Secured Promissory Note and Credit Agreement

THIS NOTE AND THE SECURITIES ISSUABLL UPON CONVERSION OF THIS
NOTE HAVE NOT BEEN REGISTERED UNDLR THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATI: 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 laws of the State of Delaware (the
"Company"), for value reccived, hereby promises to pay to Longfellow Venture
Partners, LLC (thc "Payec"), 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 hercto have agreed as follows:

. Loan Amount

1.1. An aggregate loan amount of 5700,000 shall be provided by the
Payec which shall be advanced in two installments as follows: $300,000 on December
26, 2012 and $400,000 on or beforec 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 intcrest 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 Payce
shall not have transferred to the Company the Loan Amount in accordance with the
provisions of this section, or any part thereof, then the Payec shall be obliged to
release the security interest granted hercunder. THIS LOAN MAY NOT BE
PREPAID BY THE COMPANY.

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
clapsed, 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.

Automatic Conversion
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In the event on or before the Maturity Date the Company raises an amount not
less than $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 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.

Optional Conversion.

The Loan together with all accrued interest thercon 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 the issuance price of
the securities issues in such financing less 40% discount.

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

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

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.

54. 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 applicd and certified as complete and accurate by the
Company. Payec agrees that any information obtained pursuant to this Scction 5.6
will not be disclosed without the prior written consent of the Company; provided that,
in conncction 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 information (other than as requircd by law), regarding the naturc
and progress of thc 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 sccured by a

pledge or lien on any Company asscts, 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. Maintcnance. ~ 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 cither in cash or kind on any class of its equity nor redeem any equity
interests.

5.1L Reserved.

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

5.13. Sales of Assets.  The Company will not scll 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 busincss
reasonably related thereto.

6. Event of Acceleration

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

6.2. For the purposcs 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 makes an assignment for the benefit of creditors of a general
nature; (b) a receiver, trustee, or similar ofTicer is appointed for the business or a
significant part of the property of the Company, and such appointments are not staycd,
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, (¢)
the Company breaches any niaterial 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 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 lcgal 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. All corporatc action on the part of the Company, its officers,
directors and shareholders nccessary 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 necessary 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 Security Agreement
constitutes a valid first lien on all of the Company's intellectual property rights.

74. 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 filed 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 in
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 Obstruct Terrorisin Action of 2001, Public Law 107-56 and Executive
Order No. 13224 (Blocking Property and Prohibiting Transactions with Persons Who
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Commit, Threaten to Commit, or Support Terrorism) (the “Exccutive Order™)
(collectively, the “Anti-Money Laundering and Anti-Tervorism Laws™),

(b) Neither the Company nor, to Company’s Knowledge, any of its members, is
acting, dircctly 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 arc 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 agencics, 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
Governiment 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 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 lists maintained by the
United States Department of Commerce (Denied Persons and Entities), (ii) the list
maintained by the United States Departnient 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 10 shall survive for a period of two years from the termination, 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 (o 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 cach case in violation of any applicable securitics 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 cver exist therefore,
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9. Sccurity

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 Payce and
the Company ot even date herewith (the “Security Agrecment™).

10. Miscellaneous

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

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 Massachuseits, without regard to the conflicts of law provisions
thereof. With respect to any dispute over this Notc or the enforcement of the parties
rights hereunder, the partics herecby 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 COMPANY.

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, rcturn receipt requested and properly addressed. For the purposes hereof, the
address of Payec and the address of the Company shall be:

. COMPANY:
,{'2;» LinkeDrive, Inc.
7 "355369.Congress Street

Boston, MA 02110

Attention: Jeff Baer

PAYEE: P /ﬂ
Longfellow Venture Partners, LLC / /%// %Hé’? ’(
PO Box 380199

Cambridge, Massachusetts 02238-2265
Attention: Ms, Meredith Clark Shachoy

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

-6
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10.5. No Waiver. No delay or omission by Payce in cxercising any of its
powers, rights, privileges or remedies hereunder shall operate as a waiver thereol 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 sccure the within Note.

* ¥ % % signatures follow * * * *

BOS 47088932v<¢
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IN WITNESS WHEREOF, the Company and P:\yee have duly executed this

instrument this

LINKEDRIVE, INC.

,.’_""f/'.:f»,./ P ) .'

i .’ -:/._

By (7

l/'

Name: T’#\P'y(' ST er

Title: {,f',,,‘ “ J( o ( ( (ﬂ\)

BOS 47086932v¢

_ day of March, 2103 as of the 26" day of December, 2012,

LLONGFELLOW VENTURE
PARTNERS, LLC
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Entity Investment Type ; Amount Date.
Emma Baer Gardens/Sprucehead Promissory Note * $300,000 5/15/2012
TotalEmma Note #1 $300,000

Emma Baer Mainstreet Trust Promissory Note ~ $400,000 4/2/2013
Emma Baer Mainstreet Trust Promissory Note $250,000 1/27/2014
Emma Baer Mainstreet Trust Prosmissory Note 5250;000 2/25/2014
Emma Baer Mainstreet Trust Promissory Note $250,000 5/29/2014
Emma Baer Mainstreet Trust Promissory Note $250,000 7/1/2014
Emma-Baer Mainstreet Trast Promissory Note $250,000 8/14/2014
Emma Baer Mainstreet Trust Promissory Note 550,050 %/30/2014
Emma Baer Mainstreet Trust Promissory Note $25,000 10/30/2015
Emma Bear Mainstreet Trust Promissory Note 547,000 1/13/2016
Total Emina Mainstreet-Note #2 $1,772,050

Emma Baer Gardens/Sprucehead Promissory Note $250,000 12/22/2014
Emma Baer Gardens/Sprucehead Promissory Note $250,000 1/27/2015
Emma Baer Gardens/Sprucehead Promissory Note $250,000 6/11/2015
Emma Baer Gardens/Sprucehead Promissory Note $50,000 7/27/2015
Emma Baer Gardens/Sprucehead Promissery Note $140,000 8/10/2015
Emma Baer Gardens/Sprucehead Promissory Note $100,000 8/27/2015
Emma Baer Gardens/Sprucehead Promissory Note 56,000 10/30/2015
Emma Baer Gardens/Sprucehead Promissory Note $150,000 11/13/2015
Erima Baer Gardens/Sprucehead Promissory Note $50,000 12/14/2015
Emma Baer Gardens/Spriucehead Promissory Note $4,000 12/30/2015
Emma Baer Gardens/Sprucehead Promissory Note $3,000 1/13/2016
Emma Baer Gardens/Sprucehead Promissory Note $50,000 1/13/2016
Emma Baer Gardens/Sprucehead Promissory Note $40,000 2/9/2016
Emma Baer Gardens/Sprucehead Promissory Note $28,000 2/26/2016
Emma Baer Gardens/Sprucehead Promissory Note $100,000 4/15/2016
Emma Baer Gardens/Sprucehead Promissory Note $100,000 4/27/2016
Emma Baer Gardens/Sprucehead Promissory Note $35,000 6/14/2016
Emma Baer Gardens/Sprucehead Promissory Note $135,000 6/17/2016
Emma Baer Gardens/Sprucehgad Promissory Note 510,000 7/28/2016
‘Emma Baer Gardens/Sprucehead Promissory Note $75,000 8/12/2016
Total Emma Gardens/Sprucehead Note #3 ~ 51,826,000

Total Emma Baer * : - $3,898,050

Longfeliow: Venture Partnérs Promissory Note ' $300,000 12/26/2012
Longfellow Venture Partners Promissory Note 2 $400,000 5/1/2013
Total LVP Note #1 $700,000

Longfellow Venture Partners Promissory Note $250,000 11/22/2013

tongfeliow Ventura Partners promissory Note $250,000 4/14/2014
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Entity

Longfeliow
Longfellow
Longfeliow
Longfellow
Longfeliow
Longfellow
Longfellow
Ltongfeliow
Longfeliow
Longfeliow
Longfetlow
tongfeliow
tongfeliow
Longfellow
Longfeliow
Longfeliow
Longfeliow
Longfellow
Longfetlow
Longfeliow
Longfeliow
Longfeliow
Longfeliow
Longfellow
Longfellow
tongfellow
Longfellow
Longfellow
Longfeliow
tongfellow
Longfellow
Longfellow
Longfeliow
Longfellow

Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Veénture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partnars
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partriers
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partners
Venture Partnérs
Venture Partners
Venture Partners
Vanture Partners
Yenture Partners

Total LVP Note #2

Pelmea
Peimea
Pelmea
Peimea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Palimea

Investment Tvpe Amount
Promissory Note $50,000
Promissory Note $200;000
Promissory Note $125,000
Promissory Notg $25,000
Promissory Note $75,000
Promissory Note $50,000
Promissory Note 550,000
Promissory Note $100,000
Promissory Note $80,000
Promissory Note $10,000
paid by the Family LLC $100,000
paid by the Family LLC $100,000
Promissory Note $100,000
Promissory Note $60,000
Promissory Note $65,000
Promissory Note $100,000
Promissory Note $100,000
Promissory Note $25,000
Promissory Note $100,000
Prormissory Note $100,000
Promissory Note $80,000
Promissory Note $75,000
Promissory Note $75,000
Promissory Note $13,800
Promissory Note 5100,000
Promissory Note $12,000
Proiissory Note $105,000
Promissory Note 5115,000
Promissory Note $305,000
Promissory Note $85,000
Promissory Note $90,000
Promissory Note $23,000
Promissory Note $71,000
Promissory Note 579,080

$3,143,800
Promissory Note $200,000
Promissery Nota §250,000
Promissory Note $125,000
Promissory Note $250,000
Promissory Note $60,000
Promissory Note $100,000
Promissory Note $100,000
Promissory Note $39,000
Promissory Note $100,000
Promissory Note $50,000
PromissoryNote 596,000
Promissory Note $21,000
Promissory Note $32,000

Prorissory Note $25,300

Date
2/18/2015
3/11/2015

4/7/2015
4/17/2015
9/29/2015
11/4/2015
1/13/2016
1/28/2016
2/12/2016
2/26/2016

3/4/2016
3/29/2016
4/15/2016
5/13/2016
5/26/2016

9/8/2016
8/15/2016
9/26/2016

11/28/2016
12/12/2016
12/21/2016
1/12/2017
5/11/2017
12/19/2017

1/3/2018
1/25/2018

2/5/2018

4/6/2018

6/7/2018

7/6/2018

8/8/2018

10/11/2018
12/7/2018
1/7/2019

10/14/2014
11/7/2014
4/7/2015
5/11/2015
7/27/2015
9/11/2015
10/13/2015
10/30/2015
11/30/2015
12/14/2015
12/30/2015
2/12/2016
2/26/2016
3/1/2016



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

Entity
Pelmea
Pelmea
Pelmea
Pelmea
Pelimea
Pelmes
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Peimea
Pelmea
Pelmea
Pelmea
Peimea
Peimea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Pelmea
Total Pelmea Note #3 -

Note #5

George Conrades Rev Trust
George Conrades Rev Trust
George Conrades Reyv Trust
George Conrades Rev Trust
George Conrades Rev Trust
George Conrades Rev Trust
Gegorge Conrades Rev Trust
George Conrades Rev Trust
George Conrades Rey 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 ConradesRev Trust
George Conrades Rev Trust

Investment Type

Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promiissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Prorissory 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 Notg
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Nete
Promissory Note
Promissory Note
Promissory Note
Promissory Note

Ameunt

$50,000
530,000
$50,000
$100,000
$25,000
$75,000
$100,000
$115,000
$100,000
$100,000
$80,000
$70,000
$75,000
§75,000
$62,500
$62,500
$75,000
$62,500
$62,500
$107,000
$105,000
$108,000
$122,000
$126,000
$100,000
$115,000
$80.000
$3,681,300

$85,000
$29,000
$55,000
$35,000
$80,000
$99,000
$99,008
$95,000
$110,000
$100,000
$100,000
$110,000
$135,000
$140,000
$155,800
£140,000
$45,000
$115,000
$130,000
$145,000

Date,
5/18/2016
6/14/2016
7/13/2016
7/15/2016

8/4/2016
8/25/2016
10/11/2016
10/24/2016
11/15/2016
1/25/2017
2/9/2017
2/22/2017
3/10/2017
3/28/2017
4/11/2017
4/25/2017
5/30/2017
6/12/2017
6/27/2017
7/11/2017
8/2/2017
9/6/2017
10/10/2017
11/4/2017
12/13/2017
3/5/2018
5/2/2018

9/7/2018
10/11/2018
11/6/2018
2/11/2019
3/11/2019
4/8/2019
5/8/2019
6/11/2019
7/10/2019
8/7/2019
9/9/2019
10/7/2019
11/8/2019
12/12/2019
1/7/2020
2/12/2020
3/11/2020
4/13/2020
6/8/2020
7/14/2020
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Entity

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 ConradesRev Trust
George Conrades Rev Trust
George Conrades Rev Trust
George Conrades-Rev Trust
George Conrades Rev Trust
George Conrades Rev Trust
George Conrades Reyv 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
Total GHC Note #5

Tatal Longfellow Venture Partners

Totaf Investment inlinkeDrive

Investment Tvpe

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
Prorissory Note
Promissory Note
Promissory Nota
Promissory Note
Promissory Note
Promissory Nota
Promissory Note
Promissory Note
Promissory Note
Promissory-Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note
Promissory Note

Amount

$130,000
$235,000
$125,000
$180,000
$160,000
$165,000
5155,000
$155,000
$150,000
$165,000
$50,000
§155,000
$135,000
$150,000
$165,000
$175,000
$160,000
$175,000
$200,000
$200,000
$260,000
$250,000
$235,000
$190,000
£185,000
565,000
$80,000
$75,000
£30,000
444,896
$67,000
$15,000
$6,683,896

$14,208,996

518,107,046

Date
8/11/2020
9/11/2020
10/9/2020
11/9/2020

12/10/2020
1/12/2021
2/9/2021
4/8/2021
5/13/2021
6/8/2021
7/15/2021
8/11/2021
9/10/2021
10/12/2021
11/8/2021
12/7/2021
1/10/2022
2/7/2022
2/28/2022
4/11/2022
5/5/2022
6/7/2022
7/8/2022
8/9/2022
9/9/2022
10/11/2022
10/28/2022
11/14/2022
11/29/2022
11/29/2022
12/9/2022
1/24/2023

Emmaua
Peimeo
Lvp
GHC

53,898,050
53,681,300
33,843,800
56,683,896

518,107,046
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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 Drive

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 HAVE 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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LINKEDRIVE, INC.
Coavertible Secured Promissory Note and Credit Apreement

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION OF THIS
NOTE HAVE 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 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 (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 agrecd as follows;

. Loan Amount

1.1, ‘An aggregate loan amount of $700,000 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
Aniount” 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 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 hercunder. THIS LOAN MAY NOT BE
PREPAID BY THE COMPANY.

- Ingerest

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
clapsed, including the day the Note is issued but excluding the date the Note is rephid
or converted) at 6% per annum, provided, however, after an cvent of default, interest
shall accrued at the lesser of (i) 12% per annum or (ii) the maximum rate allowed by
applicable law.

. Automatic Conversjon . .

808 470868932v4
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In the event on ar betore 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 accrucd 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. 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 the issuance ptice of
the securities issues in such financing less 40% discount.

5. Covenantg, 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 written consent of Payee which
such consent shall not be unreasonably withheld.

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

54, Ingurance.  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 tmay 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 theright to inspect, make copies and/or auditthese books
and records.

5.6. Financial Statements and Reports. The Company will furnish

Puyee with the such [inancial and such other infonnation 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

-2
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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 repotts 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 geueral statements, not containing technical or
other confidential information (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 indebledness 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.

5.1, 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 withaut the prior written consent of Payee except for non-exclusive licenses

of its products to end-users in the ordinary and usual course of ils 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 lo 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, compogition, or similar relief under any law regarding insolvency or

-3
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velief for debtors, or makes an assignment (or the benefit of creditors of a general
nature; (b) a receiver, trustee, or similar officer is appointed for the business or a
significant part of the property of the Company, and stich 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, (€)
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 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 carry out the
transactions contetnplated by this Note,

7.2. All corporate action on the part of the Company, its officers,
directors and sharcholders necessary for the authorization, execution and delivery of
this Note have been taken prior to the date hercof. The Company agrees to take any
action in the future that is necessary 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 exetution, delivery and
performarice of this Note will not violate any applicable law or agrcement to which
the Company is a purty or by which the Company is bound.

T 13 The security interest granted pursuant to the Security 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.

1.5. The Company has filed 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 in
connection with the Loan is accurate, correct and complete,

_17..  (a) Neither the Company not, 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

-4
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Comimit, Threaten to Commit, or Support Terrorisnt) (the “Exccutive Order™)
(collectively, the “Anti-Money Laundering and Anti-Terrorismn Laws").

(b) Neither the Company nor, to Company’s Knowledge, any of its members, is
acting, divectly or indirectly, on behalf of tevrorists, terrorist organizations or narcotics
traffickers, including, without limitation, those persons or entities that appear on the
Annex to the Executive Ordet, 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 nionies 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 tertitory 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 lists maintained by the
United States Department of Commerce (Denied Persons and Entities), (i) 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).

1.8. The representations, warranties and covenants contained in this
Section 10 shall survive for a period of two years from the termination, repayment or
conversion of this Note,

- 8. Representations, Warrgnties of the Payee

8.1, - .The Payee has all requisite power and authority to execute, deliver,
and perform ‘this Agreement and the transaction contemplated hercby. 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 nomince or agent, and not with a
view to the resate or distribution of any part thereof, and the Payee has no present

“intention of selting, 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 ro assurances that a public
market will ever exist therefore,
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9. Security

This Note is be secured by a first perfected security interest in the Company's
intellectunl property pursuant to a security agreement by and between the Payee and
the Company of even date herewith (the “Security Agrecment™),

10. Miscellancous

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.

102.  Governing Law, Consent to Jurisdiction, Waiver of Jury Trial.
This Note shall be govemed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, without tegard to the conflicts of law provisions
thereof. With respect to any dispute over this Note or the enforcement of the parties
rights hereunder, the partics hereby submit such dispute to the exclusive jurisdiction
of the state and Federal courls 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 COMPANY.

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 tequested and properly addressed. For the purposes hercof, the

address of Payee and the address of the Company shall be:

) COMPANY:
/é) LinkeDrive, Inc.
77 559868 Congress Street
Boston, MA 02110
Attention: Jeff Baer

e a5 PAVEE: L/ﬂ
Longfellow Venture Partners, LLC / /7 5/”{%

PO Box 380199
Cambridge, Massachusetts 02238-2265
Attention: Ms. Meredith Clark Shachoy

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

B80S 47088992v4
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10,5,  No Waiver. No delay or omission by Payee in exercising any ol its
powers, rights, privileges or remedies hereunder shall operate as a waiver thereof on
that occusion nor on any other occasion. No waiver of any default hereunder shall
operate as a waiver of any other default hercunder, 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 Botrower 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 this ______ day of March, 2103 as of the 26" day of December, 2012,

LINKEDRIVE, INC, LLONGFELLOW VENTURE

PARTNERS, LLC /
.,,/"_».‘7_.)‘?__,.) /
e ;}‘/ (_ ‘/-)’// // /
Name 4 ’)"p_v‘F\myf IS er Name‘
Title: Eoun J( A CEO Title: P/?A/ 2 7‘
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Trademark Refeten

189232-0105001US

189232-010500/US

189232-010500/US

189232-010500/US

189232-010500/US

189232-010500US

189232-010500US

LinkeDrive, Inc.

LinkeDrive, Inc.

LinkeDrive, Inc.

LinkeDrive, Inc.

LinkeDrive, Inc.

LinkeDrive, Inc.

LinkeDrive, Inc.

ofs .- Applicatio Numbe . Fi

90/023,205

85/970,609

90/156,504

90/023.202

90/023,209

88/227,812

861964,387

e Dafe

2020-06-26 Allowed

2013-06-26 Registered

2020-09-03 Allowed

2020-06-26 Allowed

2020-06-26 Allowed

2018-12-13 Registered

2013-06-19 Registered

s

CruiseCoach

LINKEDRIVE

LinkeDriveR

MyCoach

MyDay

MYSCORE

PEDALCOACH
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Country . Reglsration Date -~ - Regstration Number infomational Classes

United States of America 942

United States of America 2014-01-21 4,470,868 9

United States of America 42

United States of America 42

United States of America 42

United States of America 2020-05-05 6,045,092 42

United States of America 2014-02-18 4,484,341 9



Date Filed 122912023 11:41 AM

Superior Court
Docket Number

-Norfolk

devrces namely, downtoadable software for use by vehrcle operators to enable efﬂcrent use of drrvrng
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 senvice (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
performance mformatron

the transportatron mdustry for exchangrng data between a vehrcle and the Internet and CIoud
namely, for providing driver and truck analytics including total mileage driven, gas mileage, average
speed, efficiency ratings, productivity ratings, and safety ratings to improve and enhance driver
performance by drrect rnteractron with truck fleet drivers

the transportatron rndustry for exchanging data between a vehrcle and the Internet and Cloud
namely, for providing driver and truck analytics including total mileage driven, gas mileage, average
speed, efficiency ratings, productivity ratings, and safety ratings to improve and enhance driver
performance by drrect mteractron with truck fleet drivers

the transportatron mdustry for exchanging data between a vehrcle and the Intemet and Cloud
namely, for providing driver and truck analytics including total mileage driven, gas mileage, average
speed, efficiency ratings, productivity ratings, and safety ratings to improve and enhance driver
performance 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
performance information



Date Filed 12/2912023 11:41 AM
Superior Court - Norfolk
Docket Number

- Counlyy .. -

189232-010300/PRO LinkeDrive, Inc. United States of America 62/952,929
189232-010301/US  LinkeDrive, Inc. United States of America 171122815
189232-010100/US  LinkeDrive, Inc. United States of America 16440, 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
20201215
20190613 10,773,727
2019-10-21

2020-08-28

licationNumber - FiledDate - PatentNo. GrantDaly

2020-09-15
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Stalus  PatontApplicaonTile . . o o oo T
Expied  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

Expred  PERSONALIZED DRIVER COACHING

Published  PERSONALIZED DRIVER COACHING





