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 IN THIS SAFE AND
UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR AN EXEMPTION THEREFROM.

Franzese Wine LLC

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], Franzese Wine LLC, a
California limited liability company (the "Company"), issues to the Investor the right to certain units of the
Company's Capital Unit, subject to the terms described below.

This Safe is one of the forms available at http://ycombinator.com/documents and the Company and the
Investor agree that neither one has modified the form, except to fill in blanks and bracketed terms, and remove
the requirement to be an accredited investor and make the form applicable to a limited liability company.

The "Post-Money Valuation Cap" is $38,250,000.00
The "Discount Rate" is 100.000%

See Section 2 for certain additional defined terms.

1. Events

(a) Equity Financing. If there is an Equity Financing before the termination of this Safe, on
the initial closing of such Equity Financing, this Safe will automatically convert into the number of units of Safe
Preferred Units equal to the Purchase Amount divided by the Conversion Price.

In connection with the automatic conversion of this Safe into units of Safe Preferred Units, the Investor
will execute and deliver to the Company all of the transaction documents related to the Equity Financing;
provided, that such documents (i) are the same documents to be entered into with the purchasers of Standard
Preferred Units, with appropriate variations for the Safe Preferred Units if applicable, and (ii) have customary
exceptions to any drag-along applicable to the Investor, including (without limitation) limited representations,
warranties, liability and indemnification obligations for the Investor.

(b) Liquidity Event. If there is a Liquidity Event before the termination of this Safe, the
Investor will automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to
receive a portion of Proceeds, due and payable to the Investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") or (ii) the amount payable on the number of units of Common Units equal to the Purchase Amount
divided by the Liquidity Price (the "Conversion Amount"). If any of the Company's securityholders are given a
choice as to the form and amount of Proceeds to be received in a Liquidity Event, the Investor will be given the
same choice, provided that the Investor may not choose to receive a form of consideration that the Investor
would be ineligible to receive as a result of the Investor's failure to satisfy any requirement or limitation
generally applicable to the Company's securityholders, or under any applicable laws.

Notwithstanding the foregoing, in connection with a Change of Control intended to qualify as a
tax-free reorganization, the Company may reduce the cash portion of Proceeds payable to the Investor by the
amount determined by its board of directors in good faith for such Change of Control to qualify as a tax-free
reorganization for U.S. federal income tax purposes, provided that such reduction (A) does not reduce the total
Proceeds payable to such Investor and (B) is applied in the same manner and on a pro rata basis to all
securityholders who have equal priority to the Investor under Section 1(d).

(c) Dissolution Event. If there is a Dissolution Event before the termination of this Safe, the
Investor will automatically be entitled (subject to the liquidation priority set forth in Section 1(d) below) to
receive a portion of Proceeds equal to the Cash-Out Amount, due and payable to the Investor immediately prior
to the consummation of the Dissolution Event.

(d) Liquidation Priority In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard non-participating Preferred Unit. The Investor's right to receive its Cash-Out Amount is:

i) Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent such convertible promissory
notes are not actually or notionally converted into Capital Unit);

(ii) On par with payments for other Safes and/or Preferred Unit, and if the applicable
Proceeds are insufficient to permit full payments to the Investor and such other Safes and/or Preferred Unit, the
applicable Proceeds will be distributed pro rata to the Investor and such other Safes and/or Preferred Unit in
proportion to the full payments that would otherwise be due; and

(1ii) Senior to payments for Common Unit.

The Investor's right to receive its Conversion Amount is (A) on par with payments for Common Unit and
other Safes and/or Preferred Unit who are also receiving Conversion Amounts or Proceeds on a similar as-
converted to Common Unit basis, and (B) junior to payments described in clauses (i) and (ii) above (in the latter
case, to the extent such payments are Cash-Out Amounts or similar liquidation preferences).

(e) Termination. This Safe will automatically terminate (without relieving the Company of any
obligations arising from a prior breach of or non-compliance with this Safe) immediately following the earliest
to occur of: (i) the issuance of Capital Unit to the Investor pursuant to the automatic conversion of this Safe
under Section 1(a); or (ii) the payment, or setting aside for payment, of amounts due the Investor pursuant to
Section 1(b) or Section 1(c).
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dirwclors or on any matler submilled Lo Company members, oc or withhold conswnt L
corporate action or to recelve NOice of Meetings, ULl unlts have becn Isstied on the tems described

. However, 1f the Company pays a dividend on cutstanding units of Common Unit (that is
not payable In units of Common Unit) while this Safc Is outstanding, the Company will pay the
Dividend Amount to the Investor at the same time.

) Nelther this Safe nor the rights in this Safe are transierable ur assignabic
operstion of liw or otherwi pri

Use Inve

Coatrale, 1 Gonteolied by br

any general pariner, managing member, officer or |l.|lwln| of hw Lovesior, or any venlure capilal

fund now or harsaller existing which i Ind more genural pariners or managing
vith, the Luves

() I the event any ane v more uf the pruvisians uf thiy Sefe s for uny reason held to
he invalid, illegal or imenforceable, in whole ar in patt or in any respect,

the provisions of this Safe operate or

any such wvenl, such provision(s) (lul\
nain operalive and

L rem
Tl force aad offoct and will nol b alfeciad, prejudiced, or dist e Ilwmh\.

® Al righs sl whllgatioma berenndar =il govarned by tin lam of the Sis of
ottt without regare to the canfiters o 1aw preistans oF e prrsdtc

() The partdes acknowledge and agree that for United States federal and state

income tax purposes this Safe is, and at all timos has beon, itend to bo characterized as units, and

ore particularly as common Ults foT Purposcs of Sections 304, 303, 306, 354, 38, 1036 and 1202

OF the Tatornal Rovenue Code of 1985, be amondsd. Accontingly, tho partles agree to troat this Safe

conslstent with the forcgoing Intent for all United States federal and statc Income tax purpeses
(including, without Hmitation, on their respective tax returns or other nformational statements).

(Signaturs page follows)

0TIe Or DOTN OT SUCN LErMS Wi De CONSIAEren 10 NE [ne SAME WItN FESPECt TD St

that with respect to clause (): (A) the Put
this manner, () the consent of the Investor and each hold

t o, and (0) such amendmont, wabver or “modiication treats afl wach

i ho the appiicable groun of S¢

ot the total Purthate Amount of 4

T aiter heing denos
With, prstege peepoi, aikdreasas ta the pavey ta be sarifisd 9L seh Jartys Ut
Welunder accuunt, 4% suhseruently modified by written ntice

The Tnator e oot enctind. £94 Yelacr of s Satn ta tais 0
of Capltal Uit for any purpost other than ta3 purposes, nor will nything
Conter om tho Tnvestor, a5 sach, any Hghts of & Company member or HGS 10 1
directors or on any matter submitted to Company members, or to gIve or wit
comarate action o7 0 receive notice of meetings, until units Fve been ssued o
iom 1. However, if the Company pays a dividend on outstanding units of (
ok mayals n- uits o Corman. Lot wehile, thts Sell 13 auistanding, the ¢
Diviendl Awont-to the Tneestor sb the seme time

is Safe nor the righls in this Sale are Lansfera
I oul the prior wrillen o1

bd, however, (hal as

the Investor (1) to the Inv hefrs, exccutors, administrato

1o the event of Tavestor's death or disability, or () 1o any other

any general partner, managing member,
fund now or hereafier existing which Is controlled by one or more gencral p
Incambers of or s the samme ARAgEmERt Compay wWith, the Lavestos.

@ or would prospectively operate Ic
nt, slmn pln\'lslnnls) ooy will bo decmed nul and vo
Sas maining provistons of this Safe will Te1
T force A effoct and wil not bo afecre d, prejudiced, or disturbed thereby.

[ his and obligalions hersunder will be governed by th
California, without regard Lo lhe conflicls of law provisions of such jurisdiclion.

@ The parties acknowledge and agree that for United Staf
come tax purposes this Safe is, and at all times has been, intended to be chara
s 0 purposos of sections 301, 303, 306, 338
[ rdingly, the parties aq

omistent. ith e Yorcaang. Intont Tor. o Eiied Staten Toneran and ‘siale
limitation, om their respective tax returns or other informatic

(Signature page follows)
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