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For value received, The Philosopher’s Stoneground, a California corporation (along with
permitted assigns, the “Payor”), promises to pay to ﬁ or his/her/its
assigns (“Holder”) the principal sum of $[AMOUNT] , or such lesser amount as shall then
equal the outstanding principal balance hereunder, together with simple interest on the unpaid
principal balance at the rate of five and one half percent (5.5%) per annum, subject to conversion
provisions herein. Interest shall commence with the date hercof and shall continue on the
outstanding principal until paid in full or converted as provided herein. Interest shall be
computed on the basis of a year of 365 days for the actual number of days elapsed. All payments
of interest and principal shall be in lawful money of the United States of America and shall be
made to Holder. All payments shall be applied first to accrued interest and thereafter to principal.

1. Note Purchase Agreement. This convertible promissory note (the “Nofe”) is issued pursuant
to the terms of that certain Convertible Note Purchase Agreement (the “Agreement”), dated as
of [EFFECTIVE DATE] , by and between Payor and Holder. All notes issued pursuant to
convertible note purchase agreements in substantially the same form as the Agreement shall be
referred to herein as the “Notes.”

2. Definitions.

2.1.  “Change of Control” means (i) any person becoming the beneficial owner of more than
fifty percent (50%) of the outstanding securities of Payor having the right to vote for
the election of members of the governing body; (ii) any reorganization, merger, or
consolidation of Payor (other than a transaction or series of related transactions in which
the holders of the voting securities of Payor outstanding immediately prior to such
transaction or series of related transactions retain (immediately after such transaction or
series of related transactions) at least a majority of the total voting power of Payor or
other surviving or resulting entity); or (iii) a sale, lease, or other disposition of all or
substantially all of the assets of Payor. Change of Control does not mean Payor’s
statutory conversion or merger into a different form of entity.

2.2.  “Conversion Price” equals the lesser of (1) the per share price of the Equity Securities
sold in a Qualified Financing (defined in Section 3) multiplied by the Discount Rate or
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at least five hundred thousand dollars ($500,000) in gross proceeds (excluding the amount of
any promissory notes being converted) with the principal purpose of raising capital (a
“Qualified Financing”), upon agreement of both parties, the outstanding principal balance of
this Note, together with any accrued but unpaid interest thercon, will convert into Equity
Securities at the Conversion Price.

Other than the purchase price, this Note shall convert into Equity Securities on the same terms
and conditions given to the Investors in the Qualified Financing. Notwithstanding the
foregoing, if the conversion price of the Notes is less than the cash price per share sold in the
Qualified Financing, the Payor may, solely at its option, elect to convert the Notes into shares
of a newly created series of capital stock having the identical rights, privileges, preferences,
and restrictions as the preferred stock issued in the Qualified Financing, and otherwise on the
same terms and conditions, other than with respect to (if applicable): (i) the per share liquidation
preference and the conversion price for purposes of price-based anti-dilution protection, which
will equal the conversion price; and (ii) the per share dividend, which will be the same
percentage of the conversion price as applied to determine the per share dividends of new
investors in the Qualified Financing relative to the purchase price paid by such investors.

No fractional shares shall be issued upon conversion of this Note. In lieu of any fractional
shares to which Holder would otherwise be entitled, the number of shares issuable shall be
rounded down to the next whole number and Payor shall, in lieu of issuance of any fractional
share, pay to Holder a sum in cash equal to the value of such fractional share based on the
Conversion Price.

Change of Control. In the event of a Change of Control, Holder shall elect one of the following:
(1) payment of all outstanding principal and interest upon the closing of such transaction; (2)
conversion of this Note into the shares of stock and other securities, cash, or property receivable
upon or deemed to be held by holders of Common Stock following such transaction.

Maturity. If no Qualified Financing has occurred before the Maturity Date, then within 30
days after the Maturity Date, the Payor shall repay all principal and any accrued but unpaid
interest under the Note.
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7.2.  Payor defaults in its performance of any covenant under this Note and Payor does not
cure such default within ten (10) business days after receiving notice from Holder of
such default;

7.3.  Payor files any petition or action for relief under any bankruptcy, reorganization,
insolvency, or moratorium law, or any other law for the relief of, or relating to, debtors,
now or hereafter in effect, or makes any assignment for the benefit of creditors or takes
any action in furtherance of any of the foregoing; or

7.4.  An involuntary petition is filed against Payor (unless such petition is dismissed or
discharged within sixty (60) days under any bankruptcy statute now or hereafter in
effect, or a custodian, receiver, trustee, or assignee for the benefit of creditors (or other
similar official) is appointed to take possession, custody, or control of any property of
Payor).

Subordination. This Note shall be subordinated to all indebtedness of Payor to banks,
commercial finance lenders, insurance companies, leasing and equipment financing
institutions, and/or other institutions regularly engaged in the business of lending money.

Security. This Note is unsecured.

Assignment. This Note may be assigned by Payor to any successor entity of Payor. In the
case of such an assignment, the successor entity shall assume all obligations under this Note
and shall notify Holder promptly of such assignment.

Most Favored Investor. In the event the Payor sells or issues any convertible instruments
(other than the issuance of stock options to service providers of the Payor) at any time prior to
the conversion of the Note, the Payor shall provide the Holder with written notice of such sale
or issuance. In the event the Holder determines, in its sole and absolute discretion, that such
instrument contains terms more favorable to the Holder than the terms of the Note, the Holder
may elect to exchange the Note for such instrument.




process attached to or logically associated with a record and executed and adopted by a party
with the intent to sign such record, including facsimile or email electronic signatures.

16. Counterparts. This Note may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.






