THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HERFOF
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED.  THEY MAY NOT BE SOLD, OFFERED FOR SALE. PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.

NVERTIBLE PROMI

MNo. 2014- D :‘ Date of Issuance
5 H_Il:r 00d, on Julv 25 2014

FOR VALUE RECEIVED, ARTSPACE MARKETPLACE, INC.. a Delaware
corporation  (the  “Company™), hercby  promises to  pay 1 the order of
Povared G levendc- {the “Lender™), the principal SUIm of
10a Aheuicad_clellors (3 /9, 000, 4y ), together with interest
thereon from the date of this Note. Interest shall accrue at a rate of eight percent (8%) per
annurm, compounded annually. Unless converted into Conversion Shares pursuant to Section 2.2
of that certain Amended & Restated Note Purchase Agreement dated July 24 2014 among the
Company. Lender and certain other investors (as may be amended and/or restated in accordance
with the terms thereof, the “Purchase Agreement”), the principal and accrued interest {and, in the
event of a Corporate Transaction, the Corporate Transaction Payment Amount) shall be due and
payable by the Company on demand by the Lender at any time after the carliest oft (i) the
Maturity Date, (1) immediately prior to the closing of a Corporate Transaction and {iti) an Evemt
of Default. The terms of this Note shall be subject in all respect to the Purchase Agreement, and
in the evemt of any conflict between the terms of this Note and the terms of the Purchase
Agreement, the terms of the Purchase Agreement shall contral and supersede the terms of this
Naote in all respects. Capitalized terms not otherwise defined herein shall have the meaning
ascribed to them in the Purchase Agreement.

This Note is one of a scries of Notes issued pursuant to the Purchase Agreement, and
capitalized terms not defined herein shall have the meaning set forth in the Purchase Agreement.

1. avment. Except as expressly provided below, all payments shall be made in
lawful money of the United States of America at the principal office of the Company, or at such
other place as the holder hereof may from time to time designate in writing to the Company.
Payment shall be credited first to Costs (as defined below), if any, then to accrued interest due
and payable, then to the Corporate Transaction Payment Amount (if applicable), and any
remainder applied to principal. Notwithstanding the foregoing, in the event of a Corporate
Transaction in which at least ninety percent (90%) of the consideration paid for the Company's
capital stock is in shares of the acquirer's capital stock (“Buyer Stock”) (plus payment or
assumption of accounts payable. transaction costs, accrued liabilities and other like items),
payment of the Corporate Transaction Payment Amount. or a portion thereof, may be made (at
the Company’s sole election) in Buyer Stock in lieu of cash, with such Buyer Stock valued at a
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price per share determined in good faith by the Board and approved by the Lender (such
approval not to be unreasonably withheld, delayed or conditioned). Prepayment of principal.
together with accrued nterest, may not be made withour the Lender's consent. The Company
hereby waives demand, natice, presentment, protest and notice of dishonor.

2. Priority.  This Note shall be pari pussie in all respects to any other Notes issued
pursuant 1o the Purchase Agreement {and for the sake of clarity. the Prior Agreement) and shall
be senior in all respects fincluding right of payment) to ail other indebtedness of the Company,
now existing or hercafter,

3, Conversion of the Notes. This Note and any amounts due hereunder shail be

convertible into Conversion Shares in accordance with the terms of Section 2 2 of the Purchase
Agreement. As promptly as practicabie afier the conversion of this Note, the Company at its
expense shall issuc and deliver o the holder of this Note. upon sumender of the Note, a
centificate or eentificates for the number of full Conversion Shares issuable upon such
conversion,

4. Amcndments apd Waivers: Resol of Dispuie: Notice. The amendment or
waiver of any term of this Note, the resolution of iny controversy or claim arising out of or
relating to this Note and the provision of notice shall be conducted pursuant to the werms of the
Purchase Agreement.

5. Sugeessors a signs. This Note appiies to. inures 1o the benefit of. and binds
the successors and assigns of the panies hereto; provided, however, that the Company may not
assign its obligations under this N 0i¢ without the written consent of the Majority Note Holders.
Any transfer of this Note may be cffected only pursuant 10 the Purchase Agreement and by
surrender of this Note to the Company and reissuance of 2 new note 1o the transferce. The
Lender and any subsequent holder of this Note receives this Note subject to the loregoing terms
and conditions, and agrees to comply with the foregoing terms and conditions for ihe benefit of
the Company and any other Lenders,

. Officers and Directors Not Liable. In no event shall any officer or dircctor of the
Company be liable for any amounts due and payable pursuant 1o this Note.

7. Expenses. The Company hereby agrees, subject only to any limitation imposed
bv applicable law, to pay all expenses, including reasonable altorneys” fees and legal expenses.
incwrred by the holder of this Note in endeavoring to eollect any amounts pavable hercunder
which are not paid when due, whether by declaration or otherwise (“Costs™). The ¢ ompany
agrees that any delay on the part of the holder in exereising any rights hereunder will not operaie
a5 a waiver of such rights. The helder of this Note shall not by any act, delay, omission or
otherwise be deemed 1o have waived any of s rights or remedies. and no waiver of any kind
shall be valid unless in writing and signed by the party or parties waiving such rights or
remedies.
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ARTSPACE MARKETPLACE, INC.
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THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREQF
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED.  THEY MAY NOT BE SOLD. OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFA CTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.

NVE LE PROMI ¥ NOTE
No. 2014- @? Date of Issuance
S5, oue, ow July 2€ 2014
JRE

FOR VALUE RECEIVED, ARTSPACE MARKETPLACE, INC.. 2 Delawarc
corporation  {the  “Company"}. hereby  promises to  pay  to  the order of
Soie ) O Leveiy, {the “Lender™), the principal sum of

W K0a Jheusead  doil, 5 (345 06, 0o ). together with  interest

thereon from the date of this Note. Interest shall accrue at a rate of eight percent (8%) per
anoum. compounded annually. Unless converted into Conversion Shares pursuant to Section 2.2
of that certain Amended & Restated Note Purchase Agreement dated July 3. 2014 among the
Company, Lender and certain other investors {as may be amended andior restated in accordance
with the terms thereof, the “Burchase Agreement™). the principal and sccrued interest (and, in the
event of a Corporate Transaction, the Corporate Transaction Payment Amount) shall be due and
payable by the Company on demand by the Lender at any tme after the carliest of (i) the
Maturity Date, (ii) immediately prier 1o the closing of a Corporate Transaction and {iii} an Event
of Default, The terms of this Note shali be subject in all respect to the Purchase Agreement, and
in the event of any conflict berween the terms of this Note and the terms of the Purchase
Agreement. the terms of the Purchase Agreement shall control and supersede the terms of this
Note in all respects.  Capitalized terms not otherwise defined herein shall have the meaning
ascribed to them in the Purchase Agreement.

This Note is one of a scries of Notes issund pursuant to the Purchase Agreemeni, and
capitalized terms not defined herein shall have the meaning sct forth in the Purchase Agreement.

1. Payment. Except as cxpressly provided below, all payments shall be made in
lawful money of the United States of America at the principal office of the Company. or at such
other place as the holder hereof may from time to time designate in writing to the Company.
Payment shall be credited first 1o Cosis {as defined below), if any, then to accrued interest due
and payable, then tw the Corporate Transaction Payment Amount (if applicable). and any
remainder applied o principal. Notwithstanding the foregoing, in the event of a C orporate
Transaction in which at least ninety percent (80%) of the consideration paid for the Company’s
capital stock is in shares of the acquirer’s capital stock (*Buyer Siock™ (plus payment or
assumption of accounts pavable, transaction costs, accrued habilities and other like items),
payment of the Corporate Transaction Payment Amount, or a portion thereof, may be made (ai
the Company’s sole election) in Buyer Stock in lieu of cash, with such Buyer Stock valued at a
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price per share determined in good faith by the Board and approved by the Lender (such
approval not to be unreasonably withheld. delayed or conditioned). Prepayment of principal,
together with accrued interest, may not be made without the Lender’s consent. The Company
hereby waives demand, notice, presentment, protest and notice of dishonor,

2. Priority. This Note shall be pari passy in all respects to any other Notes issued
pursuant to the Purchase Agreement (and for the sake of clarity, the Prior Agreement) and shall
be senior in all respects {including right of payment) to all other indebtedniess of the Company,
ROW existing or hereafter,

convertible into Conversion Shares in accordance with the terms of Section 2.2 of the Purchase
Agreement.  As promptly as practicable after the conversion of this Note, the Company at its
expense shall issue and deliver to the holder of this Note. upon surrender of the Note. a
cenificate or cenificates for the number of full Conversion Shares issuable upon such
conversion,

3. nversi he Notes. This Note and anv amounts due hereunder shali be

4. Amg : s Resolutions of Dispuge: Noti The amendment or
waiver of any term of this Note, the resofution of any controversy or claim arising out of or
relating to this Note and the pravision of notice shall be conducted pursuant 1o the terms of the
Purchase Agreement.

3. SSOTE ; signs. This Note applies to, inures to the benefit of, and binds
the successors and assigns of the parties hereto; provided. however, that the Company may not
assign its obligations under this Note without the written consent of the Majority Note Holders,
Any transfer of this Nole mav be effected only pursuant to the Purchase Agreement and by
surrender of this Noie o the Company and reissuance of 3 new note to the ransferee. The
Lender and any subsequent holder of this Note receives this Note subject to the foregoing terms
and conditions, and agrees to comply with the foregoing terms and conditions for the benefit of
the Company and any other Lenders.

a, Officers and Directors Not Liable. In no event shall any officer or director of the
Company be liable for any amounts due and payable pursuant to this Note.

7 Expenses. The Company hereby agrees, subject only to any limitation imposed
by applicable law, 1o pay ail expenses, including reasonable altorneys” fees and legal expenses,
incurred by the holder of this Nowe in ¢ndeavoring to collect any amounts payable hereunder
which are not paid when due, whether by declaration or otherwise {"Costs™). The Company
agrees that any delay on the part of the holder in exercising any rights hercunder will not operate
as a waiver of such rights, The holder of this Note shall not by any act, delay, omission or
otherwise be deemed to have waived any of its rights or remedies, and no waiver of any kind
shall be valid unless in writing and signed by the party or partics waiving such rights or
remedies.
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