LLC, a California limited liability company (the “Company”) to [ENIIIY NAME] (the
“Investor”). Inexchange for the payment by the Investor of {AMOUNT]  (the “Investment Amount”)
on or about [EFFECTIVE DATE], the Company issues to the Investor the right to certain ownership units of the
Company, subject to the terms described below.

1. Definitions. Capitalized terms not otherwise defined in this SAFE will have the meanings set forth
in this Section 1.

1.1 “Change of Control” means:

(a) the closing of the sale, transfer or other disposition, in a single transaction or series
of related transactions, of all or substantially all of the Company’s assets;

(b) the consummation of a merger or consolidation of the Company with or into
another entity (except a merger or consolidation in which the holders of the Company’s Units immediately
prior to such merger or consolidation continue to hold a majority of the outstanding voting securities of the
Company or the surviving or acquiring entity immediately following the consummation of such
transaction); or

©) the closing of the transfer (whether by merger, consolidation or otherwise), in a
single transaction or series of related transactions, to a “person” or “group” (within the meaning of Section
13(d) and Section 14(d) of the Securities and Exchange Act of 1934, as amended), of the Company’s Units
if, after such closing, such person or group would become the "beneficial owner" (as defined in Rule 13d-
3 under the Exchange Act) of more than 50% of the outstanding voting securities of the Company (or the
surviving or acquiring entity).

A transaction will not constitute a “Change of Control™ if its sole purpose 1s to change the
ownership percentage between the founding members of the Company or to change the state of the
Company’s jurisdiction of organization or to create a holding company that will be owned in substantially
the same proportions by the persons who held the Company’s Units immediately prior to such transaction.
Notwithstanding the foregoing, the sale of Equity Units in a bona fide financing transaction will not be
deemed a “Change of Control.”

1.2 “Common Unit” means a type of Unit having the privileges, preference, duties, liabilities,
obligations and rights specified with respect to “Common Units” in the LLC Agreement.



1.5 “Dissolution Event” means (a) a voluntary termination of the Company’s operations; (b)
a general assignment for the benefit of the Company’s creditors; or (¢) a liquidation, dissolution or winding
up of the Company (other than a Change of Control), whether voluntary or involuntary.

1.6 “Equity Units” means (a) Units; (b) any securities conferring the right to purchase Units;
or (¢) any securities directly or indirectly convertible into, or exchangeable for (with or without additional
consideration) Units. Notwithstanding the foregoing, the following will not be considered “Equity Units™:
(1) any Incentive Units; (i1) any convertible promissory notes issued by the Company; and (ii1) any SAFEs
(including this SAFE) issued by the Company.

1.7 “Fully Diluted Capitalization” means the number of the Company’s issued and
outstanding Units, assuming (a) the conversion or exercise of all of the Company’s outstanding convertible
or exercisable securities, including all outstanding vested or unvested options or warrants to purchase the
Company’s Units, and (b) solely for purposes of Section 1.3(a), the issuance of all Incentive Units reserved
and available for future issuance under any of the Company’s existing equity incentive plans or any equity
incentive plan created or expanded in connection with the Next Equity Financing. Notwithstanding the
foregoing, “Fully Diluted Capitalization™ excludes: (i) any convertible promissory notes issued by the
Company, (i1) any SAFEs (including this SAFE) issued by the Company; and (ii1) any Equity Units that
are issuable upon conversion of any outstanding convertible promissory notes or SAFEs.

1.8 “Incentive Unit” means a type of Unit, whether now existing or hereafter created, (a)
designated as an “Incentive Unit” and having the privileges, preference, duties, liabilities, obligations and
rights set forth in the LLC Agreement and (b) granted, issued or sold by the Company to any director,
officer, employee, consultant or adviser of the Company for the primary purpose of soliciting or retaining
their services, including any Unit that constitute a “profits interest” within the meaning of Revenue
Procedures 93-27 and 2001-43.

1.9 “LLC Agreement” means the Company’s Operating Agreement, as it may be amended,
modified, superseded or replaced from time to time.

1.10 “Next Equity Financing™” means the next sale (or series of related sales) by the Company
of its Equity Units following the date of issuance of this SAFE, in one or more offerings relying on Section
4(a)(2) of the Securities Act or Regulation D thereunder for exemption from the registration requirements
of Section 5 of the Securities Act, from which the Company receives gross proceeds of not less than
$1,000,000.00 (excluding the investment amount of this SAFE).

2



1.15 “Unit” means a unit of limited liability company interest in the Company and includes all
types and classes of Units, including Preferred Units, Common Units and Incentive Units.

1.16 “Valuation Cap” means a pre-money valuation cap of $6,000,000.00.

2. Conversion and Hypothetical Conversion. This SAFE will be convertible into Equity Units or the
right to receive payment pursuant to the following terms.

2.1 Next Equity Financing Conversion. This SAFE will automatically convert into Conversion
Units upon the closing of the Next Equity Financing. The number of Conversion Units the Company issues
upon such conversion will equal the quotient (rounded down to the nearest whole Unit) obtained by dividing
(X) the Investment Amount by (y) the applicable Conversion Price. At least 5 days prior to the closing of
the Next Equity Financing, the Company will notity the Investor in writing of the terms of the Equity Units
that are expected to be issued in such financing. The issuance of Conversion Units pursuant to the
conversion of this SAFE will be on, and subject to, the same terms and conditions applicable to the Equity
Units 1ssued in the Next Equity Financing (except that, if the Equity Units to be issued in the Next Equity
Financing are Preferred Units with a liquidation preference, the Company may, at its election, issue Shadow
Preferred Units to the Investor in lieu of such Preferred Units).

2.2 Change of Control Hypothetical Conversion. If there is a Change of Control prior to the
conversion of this SAFE pursuant to Section 2.1, then at the closing of such Change of Control, this SAFE
will convert into the right to receive, and the Company will pay the Investor, the greater of: (a) the
Investment Amount; or (b) the hypothetical amount the Investor would have received if this SAFE had been
converted into Common Units at the applicable Conversion Price immediately prior to such Change of
Control (“Hypothetical Conversion™) and the Company had distributed to the Investor the amount per
Common Unit distributable to the holders of the Company’s Common Units pursuant to such Change of
Control, as determined by the Company.

2.3 Mechanics of Conversion.

(a) Financing Agreements. The Investor acknowledges that the conversion of this
SAFE into Conversion Units pursuant to Section 2.1 will require the Investor’s execution of (i) certain
agreements relating to the purchase and sale of the Conversion Units (the “Unit Purchase Agreements™)
and (11) a limited liability company operating agreement containing restrictions on transfer of the Units,
rights of first offer and voting rights, governance provisions and other terms and covenants relating to the
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3. Dissolution Event. If a Dissolution Event occurs while this SAFE is outstanding, the Company will

pay the Investor an amount equal to the Investment Amount (the “Repayment’) immediately prior to, or
concurrently with, the consummation of the Dissolution Event. If the assets of the Company legally
available for distribution to the holders of all outstanding SAFEs (the “Dissolving Investors™) are
insufficient to permit the payment to the Dissolving Investors of the full amount of the Repayment, then
the entire assets of the Company legally available for distribution, if any, will be distributed with equal
priority and pro rata among the Dissolving Investors in proportion to the Investment Amounts they would
otherwise be entitled to receive pursuant to this Section 3.

4. Termination. This SAFE will expire and terminate upon the first to occur of: (i) the issuance of
Conversion Units to the Investor pursuant to Section 2.1; (i1) the date the Company’s written notice of
termination is given to the Investor pursuant to Section 2.3(a); or (ii1) the payment, or setting aside for
payment, of amounts due the Investor pursuant to Section 2.2 or Section 3.

5. No Rights as a Member. The Investor is not entitled by virtue of holding this SAFE to be deemed
a holder of the Company’s Units for any purpose, nor will anything contained in this SAFE be construed
to confer on the Investor, as such, any of the rights of a Unit holder of the Company or any right to vote for
the election of managers (or the board of directors or its equivalent) or upon any matter submitted to Unit
holders at any meeting thereof, or to give or withhold consent to any company action or to receive notice
of meetings, or to receive subscription rights or otherwise until Conversion Units have been issued upon
the terms described in this SAFE.

6. Representations and Warranties of the Company. In connection with the transactions contemplated
by this SAFE, the Company hereby represents and warrants to the Investor as follows:

6.1 Due Organization, Qualification and Good Standing. The Company is a limited liability
company duly organized, validly existing and in good standing under the laws of the State of California
and has all requisite limited liability company power and authority to carry on its business as now
conducted. The Company is duly qualified to transact business and 1s in good standing in each jurisdiction
in which the failure to so qualify or to be in good standing would have a material adverse effect on the
Company.

6.2 Authorization and Enforceability. Except for the authorization and issuance of the
Conversion Units, all company action has been taken on the part of the Company and its officers, managers
and members necessary for the authorization, execution and delivery of this SAFE. Except as may be
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7.2 Purchase Entirely for Own Account. The Investor acknowledges that this SAFE is made

with the Investor in reliance upon the Investor’s representation to the Company, which the Investor hereby
confirms by executing this SAFE, that this SAFE and the Conversion Units (collectively, the “Securities™)
will be acquired for investment for the Investor’s own account, not as a nominee or agent (unless otherwise
specified on the Investor’s signature page hereto), and not with a view to the resale or distribution of any
part thereof, and that the Investor has no present intention of selling, granting any participation in, or
otherwise distributing the same. By executing this SAFE, the Investor further represents that the Investor
does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant
participations to such person or to any third person, with respect to the Securities.

7.3 Disclosure of Information; Non-Reliance. The Investor has received all the information
that it considers necessary or appropriate to enable it to make an informed decision concerning an
investment in the Securities. The Investor further 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.
The Investor confirms that the Company has not given any guarantee or representation as to the potential
success, return, effect or benefit (either legal, regulatory, tax, financial, accounting or otherwise) of an
investment in the Securities. In deciding to purchase the Securities, the Investor is not relying on the advice
or recommendations of the Company and has made its own independent decision that the investment in the
Securities is suitable and appropriate for the Investor. The Investor understands that no federal or state
agency has passed upon the merits or risks of an investment in the Securities or made any finding or
determination concerning the fairness or advisability of this investment.

7.4




smience: No Liguidity . The Investor is un investor in swourities of vmpanics
snowledgey Uit it is uble 10 fend Jor itsell, ean bear the ceonomie risk of
odge and vxpuricnce in [inanuial or business matters hat it iy capable of
[t invesiment in the Seeurities. The Iovestor bis oo immediale need for
westment in the Sceuritics, docs not anlicipale being required (o scll such
e und s e carpusity lo sustain o sommplele Loss ol its investment in the

itiey The Investor understunds that the Seeurities have nol been, und will
ities Act or state securities laws, by reason of specific exemptions fiom
ol which depend upen, ammong other tings, the bonz lide meture of the
acy of the Investor's reproscntations ay cxpressed bercin The Imvestor
v “rastricted soouritios” under U.S. foderal and upplisablo stale sourilios
luws, the Invester must bold e Seeuritiey indefinitely unless they are
1d Exchangs Commission (“SEC™) and rugistered or qualificd by stats

ind qualil uveilable. The Investor
has no abligation to register or qualify the Securities for resale and frther
on [rvm regisiration or qualifivation i3 availeble, it mey be endiiencd on
but not limited 1o, the Gme and manner of sk, the holding period lur the
rolating to the Company whish urs outsids of tho nvestor’ sontrol. and
Wligation, and may not he able, to satisfy. The Investor further nnderstands
6 subject t Testrictions on trnsfor and salo in the Compuny”s operating

et The Investor understands that no public market now exists for the
¥ hus mude no ussuranees (et u public merkel will over exist for the

e ol Invesiment. The Investor is aware Gt the purchase of the Seeuritics
ving a very high dogros o risk und (hat Unre s o guarmloe Unal the
m the Investar's investment. The Invesior i able to bear the econamic risk
35, able to hold the Securities indefinitzly, and presently ahle 10 afford a

75 Investment lxperience; No Liquidity. The Investor is an investor in securities of companies
in the development stage and acknowledges that it is ahle tn fend for itself, can hear the economic risk of
its investment and has such knowledge and experience in financial or business matters that it is capable of
evahuating the merits and risk of the investment in the Seenrities. he Investor has i immedite need for
licpaidity in connection with its investment in the Securities. dnes not anticipate heing required o sell such
Secwities in the faraseaable fuhire and has the capacity to mstain a complete 1ass of ifs invastment in the
Securities.

7.6 Restrieted Securities. e [nvestos understands that the Secusities have not heen. and will
ot be, rogistered under the Sccurilics Act or stale scourilics laws, by reason of spocific excmplions from
the registration provisions thereof which depend upon, among ofher things. the bona fide natre of the
investment intent and the accuracy of the Investor's representations as expressed herein. ‘The Investor
understands that the Securities are “restricted securities” under (1.8, federal and applicable state securities
laws and that, pursuant to these laws, the Investor must hold the Secusities indefinitely nless they are
segistered with the Securities and Iixchange Commission (“SEC™) and registered or qualified by state
authosities, or an exemption from such registration and qualification fequirements is available. The Investor
acknowledges that the Company has no obligation lo register or qualify the Sceuritics for resale and further
acknowledges that, if an exemption feom registeation o qualification is available, it may be conditioned an
various requirements inchuding. but not limited to, the time and manner of sale. the holding perind for the
Securities, and on requirements relating to the Company which are nutside of the Investor's contral, and
which the Company is under no obligation, and may noL be abic, o satisfy. The Investor furlher undersiands
that the Conversinn Units will he subject to restrictions on transfer and sale in the Company’s eperating
apreement

7.7 No Public Markel The Investor understands that 1o public markel now exists for the
Securities and that the Company has made no asswances that a public market will ever exist for the
Scourilics.

78 Speculative Nature of lnvestment The Investor is aware that the pirchase of the Secirities
is 2 speculative investment invalving a very high degres of risk and that there is no guarantee that the
Tnvestor will realive any gain from the Tnvestor®s investment. The Investor is able 1o bear the cconomic risk
ol its imvestment in the Sceurilics, able Lo hold (e Securitics indcfinitely, and prescally able o allord &

7.5 Investment Fapericnee: No Liquidily. The Inveslor isanir
in the development stage and acknowledges thal i is ablc Lo fend for itse
ils imvostment and has such knowledge and expericnce in financial or bus
cvalualing (he merits and risks of the investment in the Sceurities. The I
liquidity in conncetion with its investment in the Securitics, does not anti
Securitics in the Foresceable fulure and has (he capacily Lo sustsin a com
Sccuritics.

7.6 Restricted Securilies. The Investor understands thal the §
0t b, rogistored wndor the Sccurities Ast or stals scouritiss laws, by va
Lhe regisiration provisions thercol which depend upon, among olher Lhi
investment intent and the accuracy of the Tnvestor's represenlations as
understands that the Sceuritics arc “rostricled scowritics” nder U8, feder
laws and Lhal. pursuant Lo these laws, the Inveslor must hold Lhe Sceur
registcred with the Sccurilics and Fxchange Commission (“SEC™) and
suthorities, or from such regisiration and qualification requiz
acknowlodcs that the Company has no obligation 1o register or gualify th
acknowledges Lhal, if an exemplion from regisiration or qualification is av
warious requirements including, but not limiled o, the lime and manncr ¢
Sccuritics, and on requiremenls rclaling to the Company which are culsi
which the Corrpany is undor no obligation, end may nol b #ble, 10 satis(y
thal the Conversion Units will be subject Lo restriclions on transfer and :
sgreement

7.7 No Public Market, The Invester understunds that o pi
Sccuritics and Lhal the Company has made no assurances thal a public
Seeuritios

7.8 Spoculative Natwre of Investment. The Inveslor is awarc L
a . e ot o e o
Inve
orit

evaluating the merits and risks of the investment in the Securities.

7.6 Restricted Securities. The Investor understands that the Securities have not been, and will

not be, registered under the Securities Act or state securities laws, by reason of specific exemptions from
the registration provisions thereof which depend upon, among other things, the bona fide nature of the
investment intent and the accuracy of the Investor’s representations as expressed herein. The Investor
understands that the Securities are “restricted securities” under U.S. federal and applicable state securities
laws and that, pursuant to these laws, the Investor must hold the Securities indefinitely unless they are
registered with the Securities and Exchange Commission (“SEC™) and registered or qualified by state
authorities, or an exemption from such registration and qualification requirements is available. The Investor
acknowledges that the Company has no obligation to register or qualify the Securities for resale and further
acknowledges that, if an exemption from registration or qualification is available, it may be conditioned on
various requirements including, but not limited to, the time and manner of sale, the holding period for the
Securities, and on requirements relating to the Company which are outside of the Investor’s control, and
which the Company is under no obligation, and may not be able, to satisfy. The Investor further understands
that the Conversion Units will be subject to restrictions on transfer and sale in the Company’s operating
agreement.

7.7 No Public Market. The Investor understands that no public market now exists for the
Securities and that the Company has made no assurances that a public market will ever exist for the
Securities.

7.8 Speculative Nature of Investment. The Investor is aware that the purchase of the Securities
1s a speculative investment involving a very high degree of risk and that there is no guarantee that the
Investor will realize any gain from the Investor’s investment. The Investor is able to bear the economic risk
of its investment in the Securities, able to hold the Securities indefinitely, and presently able to afford a
complete loss of its investment in the Securities.

8. Miscellaneous.

8.1 Transfer Restrictions. Without in any way limiting the representations and warranties set
forth in this SAFE, the Investor further agrees not to make any disposition of all or any portion of the
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successors and permitted assigns, and nothing herein, express or implied, is intended to or will confer upon
any other person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or
by reason of this SAFE.

8.3 Governing LL.aw. This SAFE will be governed by and construed in accordance with the
internal laws of the State of California without giving effect to any choice or conflict of law provision or
rule (whether of the State of California or any other jurisdiction).

8.4 Counterparts. This SAFE may be executed in counterparts, each of which will be deemed
an original, but all of which together will be deemed to be one and the same agreement. Counterparts may
be delivered via fax, electronic mail (including PDF or any electronic signature complying with the U.S.
federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method, and any counterpart
so delivered will be deemed to have been duly and validly delivered and be valid and effective for all

purposes.

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

8.6 Notices. All notices and other communications given or made pursuant hereto will be in
writing and will be deemed effectively given: (a) upon personal delivery to the party to be notified; (b)
when sent by email or confirmed fax; (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 will be sent
to the respective parties at the addresses shown on the signature pages hereto (or to such email address, fax
number or other address as subsequently modified by written notice given in accordance with this Section
8.0).

8.7 Expenses. Each party will pay all costs and expenses that it incurs with respect to the
negotiation, execution, delivery and performance of this SAFE.

8.8 Entire Agreement; Amendments and Waivers. This SAFE constitutes the full and entire
understanding and agreement between the parties with regard to the subject hereof. Any term of this SAFE
may be amended and the observance of any term may be waived (either generally or in a particular instance
and either retroactively or prospectively) with the written consent of the Company and the Investor.
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8.11 Managers. Members and Officers Not Liable. In no event will any manager (or director or
its equivalent), member or officer of the Company be liable for any amounts due and payable pursuant to
this Agreement.

8.12 Further Assurances. From time to time, the parties will execute and deliver such additional
documents and will provide such additional information as may reasonably be required to carry out the
terms of this SAFE and any agreements executed in connection herewith.




Read and Approved (For IRA Use Only):

By:
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INVESTOR:

[ENTITY NAME]

by Tnvestor Scguatare

Name: [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Investor is an “accredited investor™ as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ ] Not Accredited

SIGNATURE PAGE



