
 

CALTIER, INC. 
14269 Danielson St. 
Poway, CA 92064 

a Delaware Corporation 
 

CONVERTIBLE PROMISSORY NOTE PURCHASE AGREEMENT 
 
THIS CONVERTIBLE PROMISSORY NOTE PURCHASE AGREEMENT (the 
“Agreement”) is made as of ______________ (the “Effective Date”) by and among CALTIER 
INC, a Delaware corporation (the “Company”), and the persons and/or entities named on the 
Schedule of Purchasers attached hereto (individually, a “Purchaser” and collectively, the 
“Purchasers”).  The Summary of Terms for Convertible Promissory Note Financing is attached 
hereto and incorporated herein by reference as EXHIBIT B.  
 

RECITAL  

To provide the Company with additional resources to conduct its business, the Purchasers are 
willing to loan to the Company in one or more disbursements up to an aggregate amount of Two 
Million Five Hundred Thousand Dollars ($2,500,000.00) in cash received, subject to the 
conditions specified herein.  

AGREEMENT  

NOW, THEREFORE, in consideration of the foregoing, and the representations, warranties, 
covenants and conditions set forth below, the Company and each Purchaser, intending to be 
legally bound, hereby agree as follows:  

1. AMOUNT AND TERMS OF THE LOAN  

1.1 The Loan. Subject to the terms of this Agreement, each Purchaser agrees to lend to the 
Company at the Closing (as hereinafter defined) the amount set forth opposite such Purchaser’s 
name on the Schedule of Purchasers attached to this Agreement (each, a “Loan Amount”) 
against the issuance and delivery by the Company of a convertible promissory note for such 
amount, in substantially the form attached hereto as EXHIBIT A (each, a “Note” and 
collectively, the “Notes”).  

2. CLOSING AND DELIVERY 
 
2.1 Closing. The Company may accept subscriptions in the offering at any time through and 
including December 30th, 2025. No single closing will be held, rather each individual investment 
transaction will be closed on an investor-by-investor basis, as the Company may determine, at 
such time(s) as an Investor has executed and delivered written documentation satisfactory to the 
Company to purchase a Note and has satisfied customary conditions to closing.  There is no 
provision for the escrow of any part of the proceeds from the sale of the Notes prior to the 
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termination of the Offering, and there will be no refunds of amounts tendered unless the 
subscription is rejected by the Company. If the subscription is accepted, the Company shall 
immediately use the proceeds for the purposes described herein. 
 
2.2 Delivery. At the consummation of each investment transaction: (i) each Purchaser shall 
deliver to the Company a check or wire transfer funds in the amount of such Purchaser’s Loan 
Amount; and (ii) the Company shall issue and deliver to each Purchaser a Note in favor of such 
Purchaser payable in the principal amount of such Purchaser’s Loan Amount. 
 
2.3 General Solicitation. The Company may engage in general solicitation and advertising in 
connection with the offering in compliance with Rule 506(c). All investors must be verified as 
accredited investors before purchasing the Notes. The Company will file Form D with the SEC 
and update it as required. 
  
3. REPRESENTATIONS, WARRANTIES OF THE COMPANY  
 
The Company hereby represents and warrants to each Purchaser as of the Closing as follows: 
  
3.1 Organization, Good Standing and Qualification. The Company is a corporation duly 
organized, validly existing and in good standing under the laws of the State of Delaware. The 
Company has the requisite corporation power to own and operate its properties and assets and to 
carry on its business as now conducted and as proposed to be conducted. The Company is duly 
qualified and is authorized to do business and is in good standing as a foreign corporation in all 
jurisdictions in which the nature of its activities and of its properties (both owned and leased) 
makes such qualification necessary, except for those jurisdictions in which failure to do so would 
not have a material adverse effect on the Company or its business.  
 
3.2 Company Power. The Company has all requisite corporation power to execute and deliver 
this Agreement, to issue each Note (collectively, the “Loan Documents”) and to carry out and 
perform its obligations under the terms of the Loan Documents.  
 
3.3 Authorization. All corporation action on the part of the Company, its board of directors and 
shareholders necessary for the authorization of the Loan Documents and the execution, delivery 
and performance of all obligations of the Company under the Loan Documents, including the 
issuance and delivery of the Notes and the reservation of the equity securities issuable upon 
conversion of the Notes (collectively, the “Conversion Securities”) has been taken or will be 
taken prior to the issuance of such Conversion Securities. The Loan Documents, when executed 
and delivered by the Company, shall constitute valid and binding obligations of the Company 
enforceable in accordance with their terms, subject to laws of general application relating to 
bankruptcy, insolvency, the relief of debtors and, with respect to rights to indemnity, subject to 
federal and state securities laws. The Conversion Securities, when issued in compliance with the 
provisions of the Loan Documents, will be validly issued, fully paid and non-assessable, free of 
any liens or encumbrances and issued in compliance with all applicable federal and securities 
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laws. 
  
3.4 Governmental Consents. All consents, approvals, orders, or authorizations of, or 
registrations, qualifications, designations, declarations, or filings with, any governmental 
authority, required on the part of the Company in connection with the valid execution and 
delivery of this Agreement, the offer, sale or issuance of the Notes and the Conversion Securities 
issuable upon conversion of the Notes or the consummation of any other transaction 
contemplated hereby shall have been obtained and will be effective at such time as required by 
such governmental authority.  
 
3.5 Compliance with Laws. The Company is not in violation of any applicable statute, rule, 
regulation, order or restriction of any domestic or foreign government or any instrumentality or 
agency thereof in respect of the conduct of its business or the ownership of its properties, which 
violation would materially and adversely affect the business, assets, liabilities, financial 
condition or operations of the Company.  
 
3.6 Compliance with Other Instruments. The Company is not in violation or default of (i) any 
term of its certificate of formation or Company ByLaws, (ii) any provision of any mortgage, 
indenture or contract to which it is a party and by which it is bound or (iii) any judgment, decree, 
order or writ; other than, in the case of clauses (ii) and (iii), such violations that would not 
individually or in the aggregate materially and adversely affect the business, assets, liabilities, 
financial condition or operations of the Company. The execution, delivery and performance of 
the Loan Documents, and the consummation of the transactions contemplated by the Loan 
Documents will not result in any such violation or be in conflict with, or constitute, with or 
without the passage of time and giving of notice, either a default under any such provision, 
instrument, judgment, decree, order or writ or an event that results in the creation of any lien, 
charge or encumbrance upon any assets of the Company or the suspension, revocation, 
impairment, forfeiture, or nonrenewal of any material permit, license, authorization or approval 
applicable to the Company, its business or operations or any of its assets or properties.  The sale 
of the Notes and the subsequent issuance of the Conversion Securities are not and will not be 
subject to any preemptive rights or rights of first refusal that have not been properly waived or 
complied with.  
 
3.7 Offering. Assuming the accuracy of the representations and warranties of the Purchasers 
contained in Section 4 hereof, the offer, issue, and sale of the Notes and the Conversion 
Securities (collectively, the “Securities”) are and will be exempt from the registration and 
prospectus delivery requirements of the Securities Act of 1933, as amended (the “Act”), and 
have been registered or qualified (or are exempt from registration and qualification) under the 
registration, permit, or qualification requirements of all applicable state securities laws. 
 
3.8 Other Company Offerings. The Company may have other offerings open and available 
under different rules of Regulation D and/or Regulation A for investment into CalTier Inc. 
during the term of the Note. Each offering will be conducted separately, and the Company will 
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ensure compliance to avoid integration issues. Additionally, the share price may fluctuate during 
this time and the Company may elect to authorize more shares, which could impact the share 
price. Should the Note Holder elect to convert this Note, the conversion into equity shall be at 
the lesser of  $7.00 per share or the share price at the time of conversion.   
 
3.9 Use of Proceeds. The Company shall use the proceeds of sale and issuance of the Notes for 
the operations of its business, including but not limited to, launching additional funds and 
offerings, releasing updated technology, continuing to grow its community through marketing 
and PR efforts, increasing assets under management and real estate portfolio, maintaining legal 
and accounting support, payroll and all other activities that support the execution of the 
Company’s business plan and continued growth.  
 
4. REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS  
 
4.1 Purchase for Own Account. Each Purchaser represents that it is acquiring the Securities 
solely for its own account and beneficial interest for investment and not for sale or with a view to 
distribution of the Securities or any part thereof, has no present intention of selling (in 
connection with a distribution or otherwise), granting any participation in, or otherwise 
distributing the same, and does not presently have reason to anticipate a change in such intention. 
  
4.2 Information and Sophistication. Without lessening or obviating the representations and 
warranties of the Company set forth in Section 3, each Purchaser hereby: (i) acknowledges that it 
has received all the information it has requested from the Company and it considers necessary or 
appropriate for deciding whether to acquire the Securities, (ii) represents that it has had an 
opportunity to ask questions and receive answers from the Company regarding the terms and 
conditions of the offering of the Securities and to obtain any additional information necessary to 
verify the accuracy of the information given the Purchaser, and (iii) further represents that it has 
such knowledge and experience in financial and business matters that it is capable of evaluating 
the merits and risks of this investment. 
  
4.3 Ability to Bear Economic Risk. Each Purchaser acknowledges that investment in the 
Securities involves a high degree of risk, and represents that it is able, without materially 
impairing its financial condition, to hold the Securities for an indefinite period of time and to 
suffer a complete loss of its investment. Purchases acknowledge the Company is subject to all 
the same risks that all companies in its business, and all companies in the economy, are exposed 
to. These include risks relating to economic downturns, political and economic events and 
technological developments. Early-stage companies are inherently more risky than more 
developed companies. Additionally, the Company was recently formed and has limited operating 
history, the Company is not yet generating sufficient revenue to sustain operations, the Company 
participates in a competitive market, the Company is largely dependent on its ability to raise 
capital, the Company is controlled by the Board of Directors and Officers, the Company is 
dependent on key individuals and significant relationships, the Company operates in a regulatory 
environment that is evolving and uncertain, the Company may have investors who are non-US 
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persons, the Company has outstanding debt in the form of promissory notes and invoices from 
service providers, the Company’s valuation and offering price have been established internally 
and are difficult to assess, there is no guarantee of return on investment, and the Company’s 
management has discretion as to the use of proceeds from this Note. Risks are not limited to 
those listed in this Note. Purchases may view all previous and live Company filings with the 
SEC here: CalTier Inc.and https://www.sec.gov/edgar/browse/?CIK=1800055. In making an 
investment decision, Purchasers must rely on their own examination of the Company and the 
terms of the Note, including the merits and the risks involved. 
  
4.4 Further Limitations on Disposition. Without in any way limiting the representations set 
forth above, each Purchaser further agrees not to make any disposition of all or any portion of the 
Securities unless and until:  
 
(a) There is then, in effect, a Registration Statement under the Act covering such proposed 
disposition, and such disposition is made in accordance with such Registration Statement; or 
  
(b) The Purchaser shall have notified the Company of the proposed disposition and shall have 
furnished the Company with a detailed statement of the circumstances surrounding the proposed 
disposition, and if reasonably requested by the Company, such Purchaser shall have furnished the 
Company with an opinion of counsel, reasonably satisfactory to the Company, that such 
disposition will not require registration under the Act or any applicable state securities laws, 
provided that no such opinion shall be required for dispositions in compliance with Rule 144 
promulgated under the Act, except in unusual circumstances. 
  
(c) Notwithstanding the provisions of paragraphs (a) and (b) above, no such registration 
statement or opinion of counsel shall be necessary for a transfer by such Purchaser to a partner 
(or retired partner) or member (or retired member) of such Purchaser in accordance with 
partnership or corporation interests, or transfers by gift, will or intestate succession to any spouse 
or lineal descendants or ancestors, if all transferees agree in writing to be subject to the terms 
hereof to the same extent as if they were Purchasers hereunder. 
  
4.5 Accredited Investor Status. Each Purchaser must be an accredited investor as defined in 
Rule 501(a) of Regulation D. The Company will verify accredited investor status before 
purchase and every 90 days if additional investments are made. Acceptable verification methods 
include: 

●​ Third-party verification (e.g., VerifyInvestor.com, Parallel Markets), 
●​ Tax returns for the past two years, 
●​ Bank/brokerage statements showing net worth over $1M (excluding primary residence), 
●​ Written confirmation from a registered broker-dealer, CPA, or attorney 

 Accredited investors are defined by the SEC as provided below: 
https://www.sec.gov/resources-small-businesses/capital-raising-building-blocks/accredited-invest
ors 
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4.6 Investor Suitability. This offering is conducted under Rule 506(c) of Regulation D and has 
not been reviewed or approved by the SEC or any state securities authority. The investment 
involves significant risks, and investors must independently verify the suitability of the 
investment. 
 
5. FURTHER ASSURANCES.  Each Purchaser agrees and covenants that at any time and from 
time to time it will promptly execute and deliver to the Company such further instruments and 
documents and take such further action as the Company may reasonably require in order to carry 
out the full intent and purpose of this Agreement and to comply with state or federal securities 
laws or other regulatory approvals. 
  
6. MISCELLANEOUS  

6.1 Binding Agreement. The terms and conditions of this Agreement shall inure to the benefit 
of and be binding upon the respective successors and assigns of the parties. Nothing in this 
Agreement, expressed or implied, is intended to confer upon any third party any rights, remedies, 
obligations, or liabilities under or by reason of this Agreement, except as expressly provided in 
this Agreement.  

6.2 Governing Law. This Agreement shall be governed by and construed under the laws of the 
State of California as applied to agreements among California residents, made and to be 
performed entirely within the State of California, without giving effect to conflicts of laws 
principles.  

6.3 Counterparts. This Agreement 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.  

6.4 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience 
only and are not to be considered in construing or interpreting this Agreement.  

6.6 Notices. All notices required or permitted hereunder shall be in writing and shall be deemed 
effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by 
confirmed electronic mail or facsimile if sent during normal business hours of the recipient, if 
not, then on the next business day, (c) five days after having been sent by registered or certified 
mail, return receipt requested, postage prepaid, or (d) one day after deposit with a nationally 
recognized overnight courier, specifying next day delivery, with written verification of receipt. 
All communications shall be sent to the Company at the address on the signature page below, 
and to Purchaser at the addresses set forth on the Schedule of Purchasers attached hereto or at 
such other addresses as the Company or Purchaser may designate by 10 days advance written 
notice to the other parties hereto.  
 

6.7 Modification; Waiver. No modification or waiver of any provision of this Agreement or 
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consent to departure therefrom shall be effective only upon the written consent of the Company 
and the holders of the Notes representing a majority of the aggregate principal amount of all 
Notes then outstanding (the “Requisite Holders”). Any provision of the Notes may be amended 
or waived by the written consent of the Company and the Requisite Holders.  

6.8 Expenses. The Company and each Purchaser shall each bear its respective expenses and 
legal fees incurred with respect to this Agreement and the transactions contemplated herein.  

6.9 Delays or Omissions. It is agreed that no delay or omission to exercise any right, power or 
remedy accruing to each Purchaser, upon any breach or default of the Company under the Loan 
Documents shall impair any such right, power or remedy, nor shall it be construed to be a waiver 
of any such breach or default, or any acquiescence therein, or of or in any similar breach or 
default thereafter occurring; nor shall any waiver of any single breach or default be deemed a 
waiver of any other breach or default theretofore or thereafter occurring. It is further agreed that 
any waiver, permit, consent or approval of any kind or character by Purchaser of any breach or 
default under this Agreement, or any waiver by any Purchaser of any provisions or conditions of 
this Agreement must be in writing and shall be effective only to the extent specifically set forth 
in writing and that all remedies, either under this Agreement, or by law or otherwise afforded to 
the Purchaser, shall be cumulative and not alternative.  

6.10 Entire Agreement. This Agreement and the Exhibits hereto constitute the full and entire 
understanding and agreement between the parties with regard to the subjects hereof and no party 
shall be liable or bound to any other party in any manner by any representations, warranties, 
covenants and agreements except as specifically set forth herein. In the event of bankruptcy, 
liquidation, or insolvency, all outstanding Notes shall be treated as senior unsecured debt, with 
repayment priority over: 

●​ Common and preferred equity holders, 
●​ Convertible note holders with lower priority, 
●​ Any subordinated debt instruments. 

However, this seniority does not extend over secured creditors or senior lenders. In the event of a 
Chapter 11 reorganization, Note holders may receive equity or debt restructuring terms subject to 
court approval. 

 

 

 

 

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 
above.  
 
COMPANY:  

CALTIER INC 

 
By:​ ________________________________  

[name of corporate officer] 
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SIGNATURE PAGE TO CALTIER INC. CONVERTIBLE PROMISSORY NOTE 
PURCHASE AGREEMENT 
 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 
above.  
 
PURCHASER:  
 
 
___________________________________________  
(Print Name of Investor – if entity, print entity name; if individual, print your name) 
 
[by signing this Agreement, Purchaser acknowledges that they have read and understand the 
terms contained herein]  

Sign:_______________________________________  

Name of Person Signing:________________________  

Title of Person Signing: _________________________  

Date: ________________________________________  
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SCHEDULE OF PURCHASERS  
 
Date: _______________ 
Investor Name: ______________________ 
Note Amount: ______________________  
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EXHIBIT A  

FORM OF CONVERTIBLE PROMISSORY NOTE  

See attached.  
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THIS CONVERTIBLE PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED. NO SALE OR DISPOSITION MAY 
BE EFFECTED EXCEPT IN COMPLIANCE WITH RULE 144 UNDER SAID ACT OR 
AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN 
OPINION OF COUNSEL FOR THE HOLDER SATISFACTORY TO THE COMPANY 
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE ACT OR RECEIPT 
OF A NO-ACTION LETTER FROM THE SECURITIES AND EXCHANGE 
COMMISSION.  

CONVERTIBLE PROMISSORY NOTE  

$[_________________] [_____________], San Diego CA  

For value received CALTIER INC, a Delaware corporation (the “Company”), promises to pay 
to [______________________________________________] (“Holder”) the principal sum of 
$[____________________] together with accrued and unpaid interest thereon, each due and 
payable on the date and in the manner set forth below.  

This convertible promissory note (the “Note”) is issued as part of a series of similar convertible 
promissory notes (collectively, the “Notes”) pursuant to the terms of that certain Convertible 
Promissory Note Purchase Agreement (the “Agreement”) dated as of November 19, 2024, to the 
persons and entities listed on the Schedule of Purchasers attached to the Agreement (collectively, 
the “Holders”). Capitalized terms used herein without definition shall have the meanings given 
to such terms in the Agreement.  

1. Repayment. All payments of interest and principal shall be in lawful money of the United 
States of America and shall be made pro rata among all Holders. All payments shall be applied 
first to accrued interest, and thereafter to principal. All Holders shall have the option to convert  
the outstanding principal amount of the Loan, plus any accrued interest, to common shares in 
CalTier Inc. at a share price of $7.00 per share or at the share price at the time of conversion, 
whichever is lesser,  or shall be paid the outstanding principal amount of the Loan, plus any 
accrued interest twelve (12) months from the date of execution of the Note (the “Maturity 
Date”). 

2. Interest Rate. The Company promises to pay simple interest on the outstanding principal 
amount hereof from the date hereof until payment in full, which interest shall be payable at the 
rate of ten percent (10.0%). Interest shall be due and payable on the Maturity Date.  

3. Conversion. 

(a) Repayment Premium Upon Sale of the Company 

If the Company is acquired before Note conversion, Note holders may elect to either: 

1.​ Convert into common shares at a 15% premium over the acquisition price per share, OR 
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2.​ Receive 1.5x their original principal investment, plus accrued and unpaid interest, if 
conversion is not feasible. 

Clarification: 

●​ Option 1 (Conversion): If the acquisition price per share is $10.00, note 
holders would receive shares as if the price were $11.50 ($10 + 15%) per 
share. 

●​ Option 2 (Cash Repayment): If conversion isn't practical, note holders get 
150% of their original investment plus accrued interest. 

(b) Conversion Rights 

(i) Standard Conversion:​
The Requisite Holders (as defined below) may elect to convert the Notes, and any accrued but 
unpaid interest thereon, into common shares at the lesser of: 

●​ $7.00 per share, OR 
●​ The lowest price per share issued by the Company in any equity offering within 12 

months of this Note issuance. 

(ii) Adjusted Conversion Price:​
If the Company issues new equity at less than $7.00 per share within 12 months of this Note 
issuance, the conversion price shall automatically adjust downward to match the lower issuance 
price. 

This anti-dilution protection shall apply only to common stock issuances for capital raising 
purposes and shall not apply to: 

●​ Stock splits, dividends, or recapitalizations, 
●​ Equity issued in M&A transactions, 
●​ Preferred stock or debt financings. 

Interest will be calculated on a simple (non-compounding) basis. If a Note Holder converts 
before 12 months, the accrued interest shall be calculated on a pro-rata basis based on the 
duration the Note was outstanding. 

Partial conversions are permitted; however, the interest rate incentive only applies to the 
converted portion, and any remaining principal shall continue accruing interest at the stated rate. 

If the Company issues new equity in an M&A transaction, Note holders may still be entitled to 
conversion at a 15% premium per Section 3(a), but such issuance shall not trigger the 
anti-dilution price adjustment under this Section. 
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(c) Interest Rate Incentive for Higher Investment 

If a Holder elects to convert both principal and accrued interest into equity, the conversion rate 
will reflect the Holder’s subscribed interest rate based on investment amount: 

Investment Amount Subscribed Interest Rate (APR) Applied to Conversion 

$5,000 - $24,999 10.0% 

$25,000 - $99,999 12.0% 

$100,000 - $249,999 15.0% 

$250,000+ 20.0% 
 

Interest rates apply only if held to maturity; early conversions receive pro-rata interest. 

Example Calculation: 

●​ If an investor contributes $50,000 at 12% interest, after 1 year, their total 
convertible amount would be:​
$50,000 + ($50,000 × 12%) = $56,000 

●​ The conversion price would be $7.00 per share or the lowest issued share 
price in the last 12 months. 

(d) Treatment of Fractional Shares 

If, after aggregation, the conversion of this Note results in a fractional share, the Company shall: 

●​ Not issue fractional shares, and instead 
●​ Pay the Holder a cash sum equal to the fair market value of the fractional amount. 

Clarification: 

●​ If a Holder is entitled to 0.7 of a share, and the current share price is $10, 
they would receive $7.00 in cash (0.7 × $10). 

●​ This avoids having small, non-tradable share fractions. 

(e) Notwithstanding any provision of this Note to the contrary, in the event that the Company 
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consummates a Sale of the Company (as defined below) prior to the conversion or repayment in 
full of this Note, (i) the Company will give the Holder at least five days prior written notice of 
the anticipated closing date of such Sale of the Company and (ii) at the closing of such Sale of 
the Company, in lieu of the principal and interest that would otherwise be payable on the 
Maturity Date, the Company will pay the Holder an aggregate amount equal to 1.5 times the 
aggregate amount of principal and interest then outstanding under the Investor’s Note in full 
satisfaction of the Company’s obligations under such Note.  

(f) For purposes of this Note:  

(g) “Sale of the Company” shall mean (i) any consolidation or merger of the Company with or 
into any other corporation or other entity or person, or any other corporate reorganization, other 
than any such consolidation, merger or reorganization in which the stockholders of the Company 
immediately prior to such consolidation, merger or reorganization, continue to hold at least a 
majority of the voting power of the surviving entity in substantially the same proportions (or, if 
the surviving entity is a wholly owned subsidiary, its parent) immediately after such 
consolidation, merger or reorganization; (ii) any transaction or series of related transactions to 
which the Company is a party in which in excess of 50% of the Company’s voting power is 
transferred; provided, however, that a Sale of the Company shall not include any transaction or 
series of transactions principally for bona fide equity financing purposes in which cash is 
received by the Company or any successor or indebtedness of the Company is canceled or 
converted or a combination thereof; or (iii) a sale, lease, exclusive license or other disposition of 
all or substantially all of the assets of the Company.  

(ii) “Equity Securities” shall mean the Company’s Units (as such term is defined in the 
Company’s corporation Bylaws) or any securities conferring the right to purchase the Company’s 
Units (as such term is defined in the Company’s corporation Bylaws) or securities convertible 
into, or exchangeable for (with or without additional consideration), the Company’s Units (as 
such term is defined in the Company’s corporation Bylaws), except that such defined term shall 
not include any security (1) granted, issued and/or sold by the Company to any employee, 
director or consultant in such capacity or (2) issued upon the conversion or exercise of any 
option or warrant outstanding as of the date of this Note.  

(iii) Upon conversion in accordance with the terms of Sections 3(a) through (b) above or 
satisfaction in accordance with the terms of Section 3(c) above, the entire outstanding principal 
balance and all unpaid accrued interest of this Note shall be treated as a Cash Contribution (as 
defined in the Company’s corporation Bylaws) made by the Holder.  

(iv) Valuation. The Subscriber acknowledges that the price of the Securities was set by the 
Company on the basis of the Company’s internal valuation, and no warranties are made as to 
value. The Subscriber further acknowledges that future offerings of Securities may be made at 
lower valuations, with the result that the Subscriber’s investment will bear a lower valuation. 
Any valuation of our Company at this stage is difficult to assess. Unlike listed companies that are 

15 



 

valued publicly through market-driven stock prices, the valuation of private companies, 
especially startups, is difficult to assess. As a result, if you invest in this offering, you risk 
overpaying for your investment. 

4. Maturity. Unless this Note has been previously converted in accordance with the terms of 
Sections 3(a) through (b) above or satisfied in accordance with the terms of Section 3(c) above, 
the entire outstanding principal balance and all unpaid accrued interest shall become fully due 
and payable on the Maturity Date.  

5. Prepayment. The Company may not prepay this Note prior to the Maturity Date unless 
approved in writing by Investors holding Notes whose aggregate principal amount represents a 
majority of the outstanding principal amount of all then-outstanding Notes (the "Requisite 
Holders"). 

6. Default. If there shall be any Event of Default hereunder, at the option and upon the 
declaration of the Requisite Holders and upon written notice to the Company (which election and 
notice shall not be required in the case of an Event of Default under Section 7(c) or 7(d)), this 
Note shall accelerate and all principal and unpaid accrued interest shall become due and payable. 
The occurrence of any one or more of the following shall constitute an Event of Default:  

(a) The Company fails to pay timely any of the principal amount due under this Note on the date 
the same becomes due and payable or any accrued interest or other amounts due under this Note 
on the date the same becomes due and payable;  

(b) The Company shall default in its performance of any covenant under the Agreement or any 
Note;  

(c) The Company 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 company 
action in furtherance of any of the foregoing; or  

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

7. Waiver. The Company hereby waives demand, notice, presentment, protest and notice of 
dishonor.  

8. Governing Law. This Note shall be governed by and construed under the laws of the State of 
California, as applied to agreements among California residents, made and to be performed 
entirely within the State of California, without giving effect to conflicts of laws principles.  

9. Parity with Other Notes. The Company’s repayment obligation to the Holder under this Note 
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shall be on parity with the Company’s obligation to repay all Notes issued pursuant to the 
Agreement. In the event that the Company is obligated to repay the Notes and does not have 
sufficient funds to repay all the Notes in full, payment shall be made to the Holders of the Notes 
on a pro rata basis. The preceding sentence shall not, however, relieve the Company of its 
obligations to the Holder hereunder. 

For avoidance of doubt, all Notes issued under this Agreement shall have equal seniority among 
themselves and shall rank above other unsecured debt or subordinated obligations not issued 
under this Agreement. 

10. Modification; Waiver. Any term of this Note may be amended or waived with the written 
consent of the Company and the Requisite Holders; provided, that such amendment or waiver is 
applicable to all Notes, unless otherwise agreed to in writing by Holder.  

11. Assignment. This Note may be transferred only upon its surrender to the Company for 
registration of transfer, duly endorsed, or accompanied by a duly executed written instrument of 
transfer in form satisfactory to the Company. Thereupon, this Note shall be reissued to, and 
registered in the name of, the transferee, or a new Note for like principal amount and interest 
shall be issued to, and registered in the name of, the transferee. Interest and principal shall be 
paid solely to the registered holder of this Note. Such payment shall constitute full discharge of 
the Company’s obligation to pay such interest and principal.  

 

[Signature Page Follows]  
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IN WITNESS WHEREOF, the Company has caused this Note to be signed in its name 
effective as of the date first above written.  
 
COMPANY:  

CALTIER INC 

  
By:​ ________________________________  

[name of corporate officer]  
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IN WITNESS WHEREOF, the Company has caused this Note to be signed in its name 
effective as of the date first above written.  
 
HOLDER:  
 
 
___________________________________________  
(Print Name of Investor – if entity, print entity name; if individual, print your name)  

Sign: _______________________________________  

Name of Person Signing:________________________  

Title of Person Signing: _________________________  

Date: ________________________________________ 

 

_________ I confirm I am an accredited investor qualifying as at least one of the following: 
 
Financial Criteria 
 

●​ Net worth over $1 million, excluding primary residence (individually or with spouse or 
partner) 

●​ Income over $200,000 (individually) or $300,000 (with spouse or partner) in each of the 
prior two years, and reasonably expects the same for the current year 

 
Professional Criteria 
 

●​ Investment professionals in good standing holding the general securities representative 
license (Series 7), the investment adviser representative license (Series 65), or the private 
securities offerings representative license (Series 82) 

●​ Directors, executive officers, or general partners (GP) of the company selling the 
securities (or of a GP of that company) 

●​ Any “family client” of a “family office” that qualifies as an accredited investor 
●​ For investments in a private fund, “knowledgeable employees” of the fund 
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EXHIBIT B  
 

SUMMARY OF TERMS  
FOR CONVERTIBLE PROMISSORY NOTE FINANCING  

 
The following is a summary of the basic terms and conditions on which CalTier Inc., a Delaware 
Corporation (the "Company"), proposes to issue convertible promissory notes to eligible investors (as set 
forth below). This term sheet is for discussion purposes only and is not binding on the Company or the 
Investors (as defined below), nor is the Company or any of the Investors obligated to consummate the 
convertible promissory note financing until a definitive convertible note purchase agreement has been 
agreed to and executed by the Company and the Investors.  Investors are responsible for their own due 
diligence. 
 

THE FINANCING  

Securities Convertible Promissory Notes  (the”Notes”) 

Minimum Investment Amount $5,000 (unless otherwise agreed to by the Board of 
Directors of the Company in limited circumstances). 

Investor Suitability The Notes will be offered to “accredited investors,” as 
defined in Rule 501(a) of Regulation D. 

Definitive Agreement This Note is being offered pursuant to Rule 506(c) of 
Regulation D and may be marketed publicly. All investors 
must be verified as accredited investors before 
participating. (the "Note Purchase Agreement"). 

Fees and Expenses Each party will bear its own fees and expenses incurred in 
connection with the transactions contemplated by this term 
sheet. 

TERMS OF THE NOTES  

Conversion The Notes, and all accrued interest thereon, will be subject 
to the conversion provisions, detailed below: 
 
Upon maturity, Note Maker may elect to convert the 
principal and interest into equity in CalTier Inc. at a share 
price of $7.00 per share or the share price at the time of 
conversion, whichever is lesser.  
 

Interest 
Ten percent (10.0%) unless an incentive applies, please see 
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“Incentives” below. 

Incentives 
For Notes between $25,000 and $99,999.99, Note Maker 
may elect to convert the principal note amount and an 
accrued interest of twelve percent (12.0%) into equity in 
CalTier Inc. at a share price of $7.00 per share or the share 
price at the time of conversion, whichever is lesser.    

For Notes between $100,000 and $249,999, Note Maker 
may elect to convert the principal note amount and an 
accrued interest of fifteen percent (15.0%) into equity in 
CalTier Inc. at a share price of $7.00 per share or the share 
price at the time of conversion, whichever is lesser.  

For Notes of $250,000 and above, Note Maker may elect to 
convert the principal note amount and an accrued interest of 
fifteen percent (20.0%) into equity in CalTier Inc. at a share 
price of $7.00 per share or the share price at the time of 
conversion, whichever is lesser.  

Maturity If not previously converted or repaid, principal and unpaid 
accrued interest on the Notes will be due and payable 12 
months from the date of the Note Purchase Agreement (the 
"Maturity Date"). 

Prepayment The principal and accrued interest may not be prepaid 
unless approved in writing by Investors holding Notes 
whose aggregate principal amount represents a majority of 
the outstanding principal amount of all then-outstanding 
Notes (the "Requisite Holders"). 

Disclosures Investors should be aware that this offering involves a high 
degree of risk. The Company will provide detailed risk 
disclosures, and each investor should consult with their 
financial and legal advisors before participating. All 
investors are encouraged to review these materials 
thoroughly. The Company will file Form D with the SEC, 
reflecting the use of Rule 506(c) and updating any required 
information 

Sale of the Company If not previously converted or repaid, upon a sale of the 
Company prior to the Maturity Date, the Company will pay 
the Investor an aggregate amount equal to 1.5 times the 
aggregate amount of principal and interest then outstanding 
under the Investor's Note in full satisfaction of the 
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Company's obligations under such Note. 

Amendment and Waiver The Note Purchase Agreement and the Notes may be 
amended, or any term thereof waived, upon the written 
consent of the Company and the Requisite Holders.  

No Security Interest The Notes will be a general unsecured obligation of the 
Company. 

 
 
This Summary of Terms may be executed in counterparts, which together will constitute one document.  
 
CALTIER, INC. 
 
 
___________________________​ ​ ​ ​ ___________________________ 
Name, Title​ ​ ​ ​ ​ ​ ​ Date 
 
 
 
NOTE MAKER 
 
 
___________________________​ ​ ​ ​ ___________________________ 
Name, Title​ ​ ​ ​ ​ ​ ​ Date 
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EXHIBIT C 
 
 
 

_______ I have been provided a link to the Company’s detailed disclosures, including 
audited financial statements   

 
 
 
 
 

Company SEC Filings: 
https://www.sec.gov/edgar/browse/?CIK=1800055  

 
 

Most Recent Special Financial Report: 
https://www.sec.gov/Archives/edgar/data/1800055/000121390024095260/ea0219991-1k_caltier.htm  
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