o pay to [NV O 11 INAIVIL | the "Holaer ), In lawTul money oT the United States of America,
the principal sum of ${AMOUNT] , or such lesser amount equal to the outstanding principal amount
hereof, together with interest thereon as provided herein. All unpaid principal, interest, and all other
amounts payable hereunder will be due on the earlier of (a) 36 months after the effective date (the
“Maturity Date”), (b) a Sale of the Company, or (c) when, upon or after the occurrence of an Event of
Default, such amounts are declared due by the Holder or become automatically due in accordance with
the terms hereof.

This convertible promissory note (the “Note”) is one of a series of similar convertible promissory
notes issued or to be issued by the Company (collectively referred to as the “Notes”).

The following is a statement of the rights of the Holder and the conditions to which this Note is
subject, and to which the Holder, by the acceptance of this Note, agrees:

1. Definitions
Capitalized terms have the meanings defined below or elsewhere in the Note:
“Equity Securities” means the Company’s common stock or preferred stock.

“Price Cap” means a price per share obtained by dividing $5,000,000 by the number of outstanding
shares of the Company (assuming conversion or exercise of all outstanding convertible securities
and the issuance or exercise of all securities reserved for grant under any current equity incentive
plan, but excluding the Notes and similar convertible instruments issued for financing purposes).

“Requisite Holders” means the holders of the Notes representing a majority of the aggregate principal
amount of all Notes then outstanding.

“Sale of the Company” means (a) a sale, lease, or similar disposition of all or substantially all of the
assets of the Company, (b) a merger or consolidation with or into any other entity in which the
Company is not the surviving entity or the current owners of the Company do not retain more
than 50 percent of the voting interests in the surviving entity or its parent, or (c) any transaction
or series of related transactions in which more than 50 percent of the Company’s voting interests
are transferred.

2. Payment; prepayment

All payments will be made in lawful money of the United States. Payment of all or any portion of the
outstanding principal, interest and any other amounts due under this Note must be made pro rata with
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$4,000,000 excluding amounts deemed received upon the conversion of the Notes and similar
convertible instruments (a “Qualified Financing”), then the Company shall convert the
outstanding principal balance, all unpaid accrued interest, and all other amounts due under this
Note (the “Conversion Amount”) into those Equity Securities at a conversion price equal to the
lower of (i) 80 percent of the lowest price per unit paid by the Investors, and (ii) a price per unit
obtained by dividing $5,000,000 by the number of units of the Company outstanding (assuming
full conversion and exercise of all convertible and exercisable options and securities then
outstanding other than the Notes) (this per-unit price, the “Price Cap”) as of immediately prior to
the Qualified Financing.

In all material respects other than price, the Equity Securities issued to the Holder in a conversion
will have substantially the same terms afforded to Investors, it being understood that the
Company may grant certain rights only to investors meeting specified investment thresholds.
Holder agrees to reasonably cooperate with the Company in connection with the conversion of
the Note, including executing all necessary agreements and documents furnished by the
Company, substantially in the form executed by the Investors. Upon conversion, the Note will be
deemed fully satisfied and cancelled. If the conversion of this Note would result in the issuance of
a fractional share, the Company may instead pay the Holder a sum in cash equal to the current
fair market value of the fractional share. The Company may limit the aggregate liquidation
preference of the Holder’s Equity Securities to the Conversion Amount.

Conversion at maturity

If the Notes have not been satisfied prior to the Maturity Date, then upon the election of the Requisite
Holders with the approval of the Company, the Company shall either (a) pay the Holder an amount equal
to the original principal amount of the Note, together with all accrued and unpaid interest, or (b) convert
the Conversion Amount into shares of stock at a price per share equal to the Price Cap, in each case
calculated as of the Maturity Date.

6.

Sale of the Company

If a Sale of the Company is to be consummated, the Company shall give the Holder reasonable advance
notice, and in full satisfaction of the Company’s obligations under this Note, the Company shall, based
on the Requisite Holder’s election, either (a) pay the Holder an amount equal to 1.5 times the original
principal amount of the Note, together with all accrued and unpaid interest, or (b) convert the
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will be valid and legally binding, enforceable against the Company in accordance with its terms
except as may be limited by law.

Non-contravention. The execution and performance of this agreement will not result in the
Company being in violation or default of any agreement to which it is a party.

Holder representations

“Bad Actor” disqualification. As of the date of this agreement, the Holder has not been subject to
any event specified in Rule 506(d)(1) of the Securities Act or any proceeding or event that could
result in any disqualifying event that would either require disclosure under the provisions of Rule
506(e) of the Securities Act or result in disqualification under Rule 506(d)(1).

Binding obligation. Holder has full legal capacity, power and authority to execute and deliver this
agreement and to perform his or her obligations hereunder. This agreement is a valid and binding
obligations of the Holder, enforceable in accordance with its terms, except as limited by
bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors’ rights generally and general principles of equity. The execution and
delivery of this agreement will not violate or conflict with any order, judgment, injunction,
agreement, or controlling document to which the Holder is a party or by which it is bound.

Purchase not for resale. Holder is purchasing the Note for Holder’s own account for investment,
not as a nominee or agent, and not with a view to resale or distribution. Holder has no contract or
arrangement with any person to sell or transfer the Note or the Conversion Securities. Holder (if
not a natural person) has not been formed solely for the purpose of making this investment.

Capitalization. Holder understands that the proceeds of the issuance of the Notes make up
substantially all the current capitalization of the Company. Holder hereby waives any claims it may
have as a creditor, directly or derivatively, against the Company or its board of managers, based
on the assertion that the Company was insolvent or in the “zone of insolvency” at the time of
issuance of the Note.

Economic risk. Holder acknowledges that the Company is in the development stage and the
investment in the Note therefore involves a high degree of risk. Holder and represents that the
Holder is able, without materially impairing the Holder’s financial condition, to hold the Note and
Conversion Securities for an indefinite period or to withstand a complete loss of the investment.
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brokerage commissions, finders’ tees or the like relating to this agreement or the transactions
contemplated hereby.

(i) No advice. The Holder is not relying on the Company or any of its employees or agents with
respect to the legal, tax, economic or other considerations of an investment in the Company; the
undersigned has relied only on the advice of its own advisors.

(i) Residency. Holder is a resident of the state or jurisdiction shown opposite the Holder’s signature
hereto and the address provided to Wefunder. Holder has no present intention of becoming a
resident of any other state or jurisdiction. If the Holder is an entity, it represents and warrants
that its principal place of business is within such state or jurisdiction.

(k) Source of funds. Holder’s payment accompanying this agreement was not borrowed, directly or
indirectly, from a lender located outside the United States.

9. Survival of representations
The representations of the parties shall survive indefinitely, subject to applicable statutes of limitations.
10.  Securities law exemption required

The purchase of this Note is expressly conditioned upon the exemption from qualification or registration
under Federal and state securities laws. The Company will not qualify or register this transaction under
the securities laws of any jurisdiction and, should qualification be found to be necessary, the Company
may rescind the sale hereunder.

11.  Further cooperation

Within five days after receipt of a request from the Company, the Holder will provide such information
and deliver such documents as may reasonably be necessary to comply with all laws and regulations to
which the Company is subject.

12. Default

Upon the occurrence of an Event of Default and at any time thereafter during the continuance of such
Event of Default, by written notice to the Company, the Holder may declare all outstanding obligations
payable by the Company hereunder to be immediately due (except that for Events of Default set forth in
section 12(b) and 12(c), acceleration will occur automatically without need for notice or declaration),



Lnereol unuer driy RdrkrupLly, isoivericy or owner siurnindr idw now or neredrier in errece dre
commenced and an order for relief entered or such proceeding is not dismissed or discharged
within 60 days of commencement.

13. Subordination

All amounts payable under or in connection with this Note will be subordinate to the prior payment in
full in cash of all secured debt and all bank debt of the Company (“Senior Debt”) and this subordination
is for the benefit of the holders of Senior Debt.

14. Amendment

Any provision of this Note may be amended, waived or modified only with the written consent of the
Company and the Requisite Holders, on condition that any such amendment, waiver or modification is
generally applicable to all non-consenting Holders of Notes and (where applicable) in proportion to the
principal amount of each of the Notes, or the Holder.

15. Transfer by Holder

Holder may not transfer or assign all or any part of this Note without written consent of the Company.
Any attempted transfer of this Note in violation of the foregoing will be null and void, no such transfer
will be recorded on the Company’s books, and the purported transferee in any such transfer will not be
treated (and the purported transferor will continue to be treated) as the owner of the Note.

16. Assignment by the Company

This Note may not be assigned by the Company without the consent of the Holder, except that consent
to assignment will not be required for assignment of all of the Notes in connection with a merger or a
sale of all or substantially all of the assets of the Company.

17. Waivers

The Company hereby waives notice of default, presentment, or demand for payment, protest or notice
of nonpayment or dishonor, and all other notices or demands relative to this Note.
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Waiver of jury trial

The parties acknowledge and agree that any controversy that may arise under this agreement is likely to
involve complicated and difficult issues and, therefore, each party hereto irrevocably and unconditionally
waives any right it may have to a trial by jury in any legal action relating to or arising out of this Note.

21.

(a)

Miscellaneous

This agreement is the entire agreement between the Holder “and the Company with respect to
the subject matter hereof and supersedes all prior oral or written agreements and understandings
relating to the subject matter hereof. A provision of the agreement may be waived only with the
written consent of the party against whom the waiver is asserted. A waiver shall be effective only
in the specific instances and for the limited purposes for which given™ and must be explicit. No
action or inaction by a party shall be considered an implied waiver.

Each of the parties shall pay its own fees and expenses (including the fees of any attorneys,
accountants, appraisers or others engaged by such party) in connection with this agreement and
the transactions contemplated hereby whether or not the transactions contemplated hereby are
consummated.

Each provision of this agreement shall be considered separable and if for any reason any provision
or provisions hereof are determined to be invalid or contrary to applicable law, such invalidity or
illegality shall not impair the operation of or affect the remaining portions of this agreement.

This agreement may be executed in counterparts, each of which shall be deemed an original, and
all of which together shall be deemed to be one and the same agreement. A signed copy of this
agreement delivered by facsimile, email or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy.

* * *

The Company has caused this Note to be issued as of the date first written above.






Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:
[ENTITY NAME]

By Tnvestor Scgnatune

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]
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