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Maturity Conversion. Notwithstanding any other provision of this Note, in the event that, as of the first
Final Maturity Date of any Note, the Notes have not been converted or otherwise repaid, and at the option of the
Majority Holders in their sole discretion, all of the outstanding principal amount of the Notes and any accrued but
unpaid interest may be converted into shares of the Company’s Common Stock, or an equivalent security (the “Ma-
turity Conversion”). In the event of such conversion by operation of this section, this Note shall be converted into
fully paid and non-assessable shares of the Company’s Common Stock, or an equivalent security, at a price per
share determined by dividing (x) an amount equal to the Valuation Cap by (y) the Fully-Diluted Capitalization as of
the Maturity Conversion.

F. Conversion or Payment upon Change of Control. Notwithstanding any other provision of this
Note, if a Change of Control occurs prior to a Qualified Financing, then at the election of the Holder or,
with respect to all Notes, the election of the Majority Holders in their sole discretion (irrespective of any

individual Holder’s election), either: (i) the Holder shall be paid a prepayment amount equal to all accrued
and unpaid interest due on this Note as of immediately prior to such Change of Control plus 1X the then-
outstanding principal amount of this Note, and the Note shall thereafter be cancelled and be of no further
force or effect, whether or not delivered to the Company for cancellation, or (ii) the then-outstanding prin-
cipal amount of this Note and all accrued and unpaid interest on this Note shall automatically convert as of

immediately prior to such Change of Control into fully paid and non-assessable shares of the Company’s
Common Stock at a price per share determined by dividing (x) the Valuation Cap by (y) the Fully-Diluted
Capitalization (excluding from such calculation the unused portion of any equity incentive plans) as of im-
mediately prior to such Change of Control, without giving effect to any changes to the capitalization arising
from such transaction.

Conversion Procedure.

(a) Automatic Conversion. Upon automatic conversion of this Note, the outstanding princi-
pal, any accrued but unpaid interest and any other amounts payable under this Note shall be converted au-
tomatically, without any further action by the Holder and whether or not the Note is surrendered to the
Company. In connection with such conversion, the Company will have the right to set a reference date for
the conversion of accrued interest under this Note (which shall be no more than ten (10) business days prior
to the closing of the Qualified Financing), such that interest accrued through such date will be converted
and interest shall be deemed to have ceased accruing as of such date.

(b) Fractional Shares; Non-assessable; Effect of Conversion. No fractional shares or scrip
representing fractional shares shall be issued upon conversion of this Note. With respect to any fraction of a
share called for upon the conversion of this Note, such fractional share shall be rounded down to the nearest
whole share, and the Company shall pay to the Holder the amount of such fractional share multiplied by the
applicable conversion price. The Company covenants that the shares of capital stock issuable upon the con-
version of this Note will, upon conversion of this Note, be validly issued, fully paid and non-assessable and
free from all taxes, liens, and charges in respect of the issue thereof. Upon conversion of this Note, the
Company shall be forever released from all its obligations and liabilities under this Note.

G. Further Assurances. In connection with the conversion of this Note, by acceptance of

this Note, the Holder shall be entitled to, and as a condition to the Company’s delivery of any securities
upon conversion thereof shall be required to, execute all applicable agreements and other documents exe-
cuted by similarly situated investors in the financing in which this Note is converted, with customary repre-
sentations, warranties, and transfer restrictions (including, without limitation, a 180-day lock-up agreement
in connection with public offerings). In the case of a conversion into common stock, the issuance thereof

shall be conditioned on Holder’s execution of a stock purchase or stock restriction agreement approved by

the Company’s Board of Directors (the “Board”), which agreement shall contain a market stand-off/lock-
up, and other transfer restrictions substantially equivalent to those applicable to existing holders of the

Company’s common stock.

Default; Remedies.
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promulgated by the Securities and Exchange Commission under the Securities Act.
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