
THIS INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE NOT BEEN REGISTERED UNDER THE 

SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. 

THESE SECURITIES MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 

AS PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO AN EFFECTIVE REGISTRATION 

STATEMENT OR AN EXEMPTION THEREFROM. 

Venomyx, Inc 

SAFE 

(Simple Agreement for Future Equity) 

THIS CERTIFIES THAT in exchange for the payment by [INVESTOR NAME] (the "Investor") of [INVESTMENT AMOUNT] (the 

"Purchase Amount") on or about [EFFECTIVE DATE], Venomyx, Inc, a Delaware corporation (the 'Company"), hereby issues to the 

Investor the right to certain shares of the Company's capital stock, subject to the terms set forth below. 

The "Valuation Cap" is $5,000,000 

The "Discount Rate" is 85% 

See Section 2 for certain additional defined terms. 

1. Events 

( a ) Equity Financing. If there is an Equity Financing before the expiration or termination of this instrument, the 

Company will automatically issue to the Investor a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by 

the Conversion Price. 

In connection with the issuance of Safe Preferred Stock by the Company to the Investor pursuant to this Section 1 (a): 

(i) The Investor or the Designated Lead Investor (as defined below), if any, will execute and deliver to the

Company all transaction documents related to the Equity Financing; provided, that such documents are the same documents to be 

entered into with the purchasers of Standard Preferred Stock, with appropriate variations for the Safe Preferred Stock if applicable; and 

(ii) If the Investor is a Major Investor, the Investor and the Company will execute a Pro Rata Rights Agreement

in favor of the Investor, unless the Investor is already included in such rights in the transaction documents related to the Equity Financing. 

(b) Liquidity Event. If there is a Liquidity Event before the expiration or termination of this instrument, the Investor will, 

at its option, either (i) receive a cash payment equal to the Purchase Amount (subject to the following paragraph) or (ii) automatically 

receive from the Company a number of shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price, if the 

Investor fails to select the cash option. 

In connection with Section 1 (b}(i}, the Purchase Amount will be due and payable by the Company to the Investor immediately 

prior to, or concurrent with, the consummation of the Liquidity Event. If there are not enough funds to pay (i) holders of shares of any 

series of Preferred Stock issued before the date of this instrument ("Senior Preferred Holders") and (ii) the Investor and holders of other 

Safes (collectively, the "Cash-Out Investors") in full, then all of the Company's available funds will be distributed (i) first to the Senior 

Preferred Holders and (ii) second with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase Amounts, 

and the Cash-Out Investors will automatically receive the number of shares of Common Stock equal to the remaining unpaid Purchase 

Amount divided by the Liquidity Price. In connection with a Change of Control intended to qualify as a tax-free reorganization, the 

Company may reduce, pro rata, the Purchase Amounts payable to the Cash-Out Investors by the amount determined by the Board in 

good faith to be advisable for such Change of Control to qualify as a tax-free reorganization for U.S. federal income tax purposes, and in 

such case, the Cash-Out Investors will automatically receive the number of shares of Common Stock equal to the remaining unpaid 

Purchase Amount divided by the Liquidity Price. 

( c )  Dissolution Event. If there is a Dissolution Event before this instrument expires or terminates, the Company will 

pay (i) first to the Senior Preferred Holders any amounts due and payable to them in connection with a Dissolution Event under the 

Company's certificate of incorporation (the "Senior Preferred Holders' Payment") and (ii) second an amount equal to the Purchase 

Amount, due and payable to the Investor immediately prior to, or concurrent with, the consummation of the Dissolution Event. The 

Purchase Amount will be paid prior and in preference to any Distribution of any of the assets of the Company to holders of outstanding 

Common Stock by reason of their ownership thereof. If immediately prior to the consummation of the Dissolution Event and after 

payment of the Senior Preferred Holders' Payment, the assets of the Company legally available for distribution to the Cash-Out Investors, 

as determined in good faith by the Board, are insufficient to permit the payment to the Cash-Out Investors of their respective Purchase 

Amounts, then the entire assets of the Company legally available for distribution will be distributed with equal priority and pro rata among 

the Cash-Out Investors in proportion to the Purchase Amounts they would otherwise be entitled to receive pursuant to this Section 1 (c}. 

( d) Repurchase. If the Company determines, in its sole discretion, that it is likely that within six months the securities 

of the Company will be held of record by a number of persons that would require the Company to register a class of its equity securities 

under the Securities Exchange Act of 1934, as amended, as required by Section 12(g) thereof, the Company shall have the option to 

repurchase this instrument from the Investor for the greater of (i) the Purchase Amount and (ii) the fair market value of this instrument, as 

determined by an independent appraiser of securities chosen by the Company (such repurchase, the "Repurchase," and such greater 

value, the "Repurchase Value"); provided, however, that, in the event an Equity Financing occurs within three months after the 

Repurchase and the Repurchase Value is less than the Aggregate Value (as defined below) of the shares of Safe Preferred Stock the 

Investor would have received had the Repurchase not occurred (where such value is determined by multiplying the number of shares of 

Safe Preferred Stock by the Conversion Price and is referred to as the "Aggregate Value"), the Company shall pay to the Investor an 

amount equal to the difference between the Aggregate Value and the Repurchase Value promptly following the consummation of the 

Equity Financing. Such independent appraiser shall be regularly engaged in the valuation of securities. The foregoing repurchase option 

terminates upon a Change of Control or Dissolution Event. 

( e )  Termination. This instrument will expire and terminate (without relieving the Company of any obligations arising 

from a prior breach of or non-compliance with this instrument) upon either (i) the issuance of stock to the Investor pursuant to Section 

.1.@l or Section 1 (b)(ii}; (ii) the payment, or setting aside for payment, of amounts due the Investor pursuant toSection 1 (b}(i} or Section 

1.(Ql; or (iii) the payment of the Repurchase Value;provided, however, the provisions of Section 1 (d) will continue after such payment to 

the extent necessary to enforce the provisions of Section 1 (d) in the event an Equity Financing occurs within three months after the 

Repurchase; provided, further, that Section 5 shall survive any such termination. 










