JANT HERETO HAN

TERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE

"), OR UNDER THE SEC AV IN STATES.
E SECURITIES MAY NOT BE OFFERED,
PLEDGED OR HYPOTHECATED EXCEPT A
THE ACT AND APPLICABLE STATE SECURITIES LAWS PU
EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION THEREF]

Curiouser.Al Inc.
SAFE
eement for Future Equity)

THIS CERTIFIES THAT in exchange for the payment by ['NVESTOR NAME] (ihe “Investor”)
of _ SIAMOUNT] _ (ihe “Purchase Amount”) on or about [EFFEQTIVE DATE), Curiouser Al Inc.,
a Delaware corporation (the “Company”), i

. nbject to the terms

is
ee Section 2 for certain additional defined terms,

1. Events

a In uity Financing If the:
aticall

ual o the Pure
Amount divided by the Discount Price.

Tn connection with the automatic conversion of this §
Preferred Stock, the Tnvestor will execute

transaction documents rela

documents (i) arc th

omary exceptions to any drag-along applicable to
) limited repre;

THIS INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE
TERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
OR UNDER

ACT AND APPLICABIE STATE SECURITIES LAWS PURSUANT TO AN

EFFECTIVE REG TATEMENT OR AN EXEMPTION THEREFROM.
Curlouser.Al Inc.

mple Agreement for Future Equity)

s Safe is one of the forms available at http://ycombinator.com/documents and t
and the Investor agree that neither one has modified the form, except to fill i
‘keted terms, and remove the requirement to be an aceredited i

The “Discount Rate” i
ned ferm

a. Equity Financing. If there is an Equit

e, on the initial closing of such Equit
snvert into the numl f
Amount divided by the Discount Price.

In conmection with the automatic conversion of this Safe into shares of

nvestor will execute and deliver to the

ction doc
documents (i) are the same documents to be
andard Preferred Stock, with appropriate variations for the S
applicable, and (i) have customary exceptions to any drag
the Investor, including (without limitation) limited
liability and indemnification obligations for the Investor

ANT HERETO HAVE
S \MD]’DED (THE

MAY \In'[ BE OFFERED, SOLD OR n‘m[R\r[\L m_A‘_w SFERRED,

THES PT AS PERMITTED IN THI AFE AND UNDER
THE ACT AND A STATE SECURIT LAWS PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT OR AN EXEMPTION THEREFROML.

Curiouser. Al Inc.
(Simple Agreement for Future Equi

THIS CERTIFIES THAT in exchange for the payment by INVESTOR NAME] (the “Tnvestor”)

(the “Purchase Amount”) on or about [EFFEGTIVE DATE] | Curiouser AL Inc.,
a Delaware corporation (the “Company”), issues to the Tnvestor the right 1o certain shares of the
Company’s Capital Stack, subjeet 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. o fill in blanks and

bracketed terms, and remove t
The “Discount Rate” is 81
certain additional defined tern

Events
a. ity Financ f there cf termination of this
vill automatic:
to the Purch:

s 1o be eutered into with the mmm sers of
with appropriaie variatons for i
: eptions to any dra
tor, including (without limitation) limited re;

ljnluln\ and indemnification obligations for the Investor




Liquidity Event. If there is a Liquidity Event before the termination of this Saf: iquidity Event. If there is a Liquidi fore the termn f Safe, . Liquidity Event If there is a Liquidi nt before the termination of this Safe.
the Investor will automatically be entitled (subject to the liquidation priority set ally be entitled (subject to the liquidation priority sct i
forth in Seetion 1(d) below) to receive a portion of Praceeds, due and payable to 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 ately prior 1o, or concurrent with, the consummation of such the Investor immed;
Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash- Liquidity Event, eq
Amount”) or (if) the amount payabl er of shares of Ci 5 Amount”) or (i) the amount payable on the number of shares of Common St Amount”) or (ii) the amount payable on the number of s
equal to the Purc nnt divided by the Liquidity Price (the “Conversion equal to the Purchase Amount div equal to the Purchase Amount divided by the Liquidity Price (the
Amount”). If any of the Company s securityholders are given a choice as to the Amount”). [Tany 0 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 form and amount of Proceeds to be received in a Liquidity Event. the Investor
given the same choice, provided that the Investor may not choose to w v provi 12 will be given the same choice, provided that the Investor may not choose to
ve a form of consideration that the Investor ould be ineligible t receive a form of consideration that the Investor would be ineligible to receive as
1t of the Inv ailure to satisfy any requirement or limitatic y Investo o salisfy any requirement or limitation generally aresult of the Investor's atisfy any requirement or limitation generally
applicable to the Company curity holders, or under any applicable applicable to the Company’s securityholders, or under any applicable la applicable to the C holde: ds licable laws

Notwithstanding the foregoing, in connection with a Change of Control intended Notwithstanding the foregoing, in comection with a Change of Control intended
y as a tax-free reorganization, the Company may reduce the cash portion y x nization, the Company may teduce the cash portion to qualify free reorganization, the Company may reduce the cash portion

of Proceeds payable to the Investor by the amount determined by its board of 0 J lnvestor by the amount determined by its board of Inv mount determined by its board o

e
directors in good faith for such Change of Control to qualify as a tax-free uch Change of Control to qualify as a tax-frec good faith for such Change of Contro lify as a tax-fre
reorganization for U.S. federal income tax purposes, provided that such reducrion g purposes, provided that such reduction reorgnization for U.S. federal income tax purposes, provided that such reduction

(A) does not reduce the total Proceeds payable to such Investor and (B) s applied such Investor and (B) is applied (A) does not reduce the fot o tor and (B) is applied
it the same manner and on a pro rata basis to all securityholders who have equal in the same manner and on a pro 1 o all securityholders who have equal in the same manner and on a pro rata basis ritybolders who hiave equal
priority to the Investor under Section 1(d). priority to the Investor under Section 1(d) priority to the Investor under Section 1(d).
Dissolution Event. If there is a Dissolution Event before the termination of this Dissolution Event. If there is a Dissolution Event before the termination of (his Dissolution Event. If there is a Dissolution Event before the termination of this
tor will automatically be entitled (subjeet to the liquidation priority the Investor will automatically be entitled (subject to the liquidation priority will automatically be entitled (subject to the liquidation priori
on of Pro I to the forth in Section 1(d) to rece o o qual to the
Out Amount, due and payable to the Inw s1-Out Amount, due and payable (0 the Investor immediately prior 10 the
consummation of the Dissolution Event on of the Dissolution Event
uidity Event or Dissolution Event, this Safe is Liquidation Priority In a Liquidity Event or Dissolution Event, this I
intended to operate like standard non-participating Prefemed Stock. The Investor’s intended to operate like standard non-participating Preferred Stock. The Investo intended to eperate like stan
sight to receive its Cash-Out Amount is rightto its Cash-Out Amount is right to Teceive its Cash-Out Amount
Tunior edness and creditor claims, i Tunior to payment of outstanding indebtedness and creditor claims, i, Junior o payment of outstanding indebtedn
includin ertible promi including contractual claims for payment ertible promissory notes inchuding contractual elaims for payment and conve
(10 the extent such convertible promissory notes are not actually or (to the extent such convertible promissory notes are not actually or (to the extent such convertible promi
notionally converted into Capital Stock), onally converted into Capital Stock); notionally converted into Capital :
On par with payments for other Safes and/or Preferred Stock, and if the On par with payments for other Safes and/or Preferred Stock On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full pay he Tnvestor applicable Proceeds are insufficient to permit full payments to the Tnvestor sle Proceeds are imsufficient to permit full payments to the Fvestor
and such other Safes and/or Preferred Stock, the applicable Proceeds will and such other Safes and/or Preferred S applicable Proceeds will ch other Safes a applicable Proceeds will
distributed pro rata to the I a s be distributed pro rata to d ther Safes and/or a 7 Safes andior
Preferred Stock in proportion to the full payments that would o Prefemed Stock in proportion to the full pe al would otherwise be Preferred Stock in proportion to the full payments that would otherwise b
due; and due; and due; and




payments
The Investor’s right 1o receive its Conversion Amount is (A} on par with
payments for Common Stock and other Safes and/or Preferred Stock who are also
Teceiving Conversion Amounts or Proceeds on a similar as converted to Comuon
Stock basis, and (B) junior to payments described in clauses (i) and (i) above (in
case, to th 1t such payments arc Cash-Out Amoun i

K to the Investor purs
yment, ¢

k of th
limitation, the “Common Stock” and the “Preferred S
“Change of Control” means (i) a transaction or series of related transactions m
“pe “group” (within the meaning of Section 13(d) and 14(d) of
ct of 1934, as amended), becomes the “beneficial

which any

tion of members of
mization, merger or consolidation
‘ompany, other than a transaction or series of related transactions in which
of the voting securities of the Company outstanding immediately prior
1o such transaction or scries of related transactions retain, immediately after such
frelated transactions, at least a majority of the total voting
securities of the Company or such
se or olher disposition of all or
fthe Compan
" means the Company’s initial listing of its Common Stock (other
amon Stock not eligible for resale under Rule 144 under the
Securities Act) on a national securities exchange by means of an effective
stration statement on Form S-1 filed by the Company with the SEC that
wital stock of the Company for resale, as approved
directors. For the avoidance of a Direct List
‘e deemed to be an underwritten offering and will not involve any

price per share of the Standard Preferred
Stock sold in the Equity Financing multiplied by the Discount Rate

iii.  Senior fo payments for Common Stock
The Investor’s right fo reccive its Conversion Amount is (A) on par with
payments for Common Stock and other Safes and/or Preferred Stock who are also

Conversion Amounts of Proeceds on a similar as converted o Commno

ock bas j in clauses (i) and (i) al
the latter case, : s sh-Out Amounts or simil
liquidation preferences

(without relieving the
1 breach of or non-compliance

Defliniti
‘means the capital stock of the Company, including, without
limitation, the “Commen Stock” and the “Preferred Stock.”

“hange of Control” meais (i) a transaction or series of related transactions in
which any “person” or “group” (within the meaning of Section 13(d) and 14(d) of
the Securities Exchange Act of 1934, as amended). becomes the “benefic
owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934,

of more than 50
1y having the .
board of directors, (ii) any reorganization, merger or consolidation
of the Company, other than action or series actions in whic
securities of the Company iately prior
in, immediately after such
st a majority of the total votin

such transaction o series of related transact;
transaction or series of related transactions
power represented by the outstanding voting securities of the Company or such
on of all or

ange by means of an effective
ation statement on Form S-1 filed by the Company with the SEC that
f existing capital stock of the Company for resale, as approy
‘ompany’s board of directors. For the avoidance of doubt, a Direct Listing
will not be deemed to be an underwritten offering and will not
underwriting service:
“Discount Price” means the lowest price per share of the Standard Preferred
Stock sold in the Equity Financing multiplied by count Ratc

for Commeon St
The Investor's right to receive its Conversion Amount is () on par with
payments for Common Stock and other Safes and/or Preferred Stock who are also
receiving Conversion Amounts or Proceeds on a similar as converted to
Stock basis, and (B) junior to payments deseribed in (i) and (ii) above ¢
(e latier case, 10 the extent such payments are Cash-Out Amounts or similar

liquidation preferences)
mination. This Safe will automatically terminate (without relieving the
mpany of any 0 from a prior breach of or non-c
with this Safe) immediately following the earliest to-occur of: (i) the issuance of

or pursuant to the automatic conversion of this
ide for payment, of amount
).

hange of Control” means
which any “person 7 (within the meaning of Section 13(d) and L4(d) of
he Securities Exchange Act of 1934, as amended), becomes the “beneficial
fefined in Rule 13d-3 under the Seeurities Excha
amended). directly or indirectly, of more than 50% of the outstanding voting
of the Company having the right to vote for the election of members of
°s board of dircctors, (if) any reorganization, merger ot consolidation
of the Company, other than a transaction or serie d ctions in which
e b the voting securities of the Company eutstanding immediately prior
o or series of related transactions refain, immediat
ransaction or serics of elated transactions, at least a majority of th
sepresented by the outstanding voti s of the Company or such
surviving or resulting entity or (iii) a sale, lease or other disposition of all or
1 of the assets of the
“Direct Listing” means the Company’s initial listing of its Commen Stock (ot
than shares of Common Stoy

registration statement on Form S-1 filed by the Company with the SEC that
registers shares of existing capital stock of the Company for resale, as approved
by the Company’s board of directors. For the avoidance of doubt,

will not be deemed to be an underwritten offering and will not inv
underwriting servie

“Discount Price” means the lowest price per share of the Standard Preferred




“Dissolution Event” means (i) a voluntary termination
general assignment for the benefit of the Company’s creditors o (iii)
liquidation, dissolution or winding up of the Company (exeluding a Liquidity

hether voluntary or involuntary

cans, with respect o amy date on which the Company pays

outstanding € ock, the amount of such dividend that is
paid per share of Comma (%) the Purchase Amount divided
by (y) the Liquidity Price (rea jend date as a Liquidity Event solely
for purposes of calculating such Liquidit

Equity Financing” means a bona fide transaction or series of transactions with
the princi|

Public Offering’

commitment underwritten initial publ of Common Stock pursuant to a
Tegistration statement filed under the Securities Act.
“Liquidity Event” means a Change of Control, a Direct Listing or an Initial
Public Offering.
Liquidity Price” means the price per share eq ; ket
‘Common Stock at the time of the Liquidity Event, as determined by reference to
the purchase price payable in conneetion with such Liquidity Event, multiplied by
the Discount Rate
“Proceeds” means cash and other assets (including without limitation sto
consideration) that are proceeds from the Liquidity Event or the Dissolution
Event, as applicable, and legally available for distribution.
“Safe” means an instrument conaining a future right to shares of C:
similar in form and content to this instrument. purchased by investors for the

smpany’s business operations. References to “this

instrument
the shares of the seri

share liquidation amount, initial conversion price and per share dividend amount)
be based on the Dis
tandard Preferred Stock the shares of a series of Preferred Stock
issued to the investors iuvesting new money in the Company in comnection with
the initial closing of the Equity Financiny
smpany Representations

“Dissolution Event” means (i) a voluntary termination of operations, (

neral as: any other
liquidation, dissolution or winding up of the Company (excluding a Liquidity
Event), whether voluntary of invohuntary,
“Dividend Amount” means, with respect fo any date on which the Company pays
a dividend on its outstanding Common Stock, the amount of such dividend that
paid per share of Common Stock multiplied by (x) the Purchase Amount divided
by (y Price (treating the dividend date as a Liquidity Event

of caleulating such Liquidity Price).

e transaction or serics of transactions with

the principal purpose of raising capital, pursuant to which the Company issue:
nd sells Prefen fixed valuation, including but ot limited (o, a

post-mone
“Initial Public Offering” means the of the Company’s first firm
commitment underwritten initial public offering of Common Stock pursuant to a

ting ot an Initial

Liquidity Price” means the price per share equal to the fair market value of th
Common Stock at the time of the Liquidity Event, as determined by reference to
purchase price payable in connection with such Liquidity Event, multiplied by

ash and otlier assets (including without limitation stock
are praceeds from the Liquidity Fvent or the Dissolution
vailable for distribution.
a future right of Capital Stock
estors for the
purpose of funding the Company “this Safe
n this specific instrument.
“‘Safe Preferred Stock” means the
o the Tuvestor in.an Equity . g the identical right .
preferences, seniority, liquidation multiple and restrictions as the shares of

are liquidat
will be based on the Discount Price:
Standard Preferred Stock” means the shares of a series of Preferred Stock

issited fo the investors fnvesting new money in the Company in conneetion with
the initial closing of the Gquity Financing.
mpany Representations

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a
eneral assignment for the benefit of the Company’s creditors or (iif) any other
liquidation, dissolution or winding up of the Company (excluding a Liquid
Event), whether vohutary or involuntary.
“Dividend Amount” means, with respect to any date on which the Company pay
adividend on its outstanding Common Stock, the amount of such dividend that is
paid per »f Common Stock multiplied by (x) the Purchase Amount divided
the Liquidity Price (treating the dividend date as a Liquidity Event solely
alculating such Liquidity Price).
" means a bona fide transaction or series of tramsactions with
principal purpose of raising capital, pursuant to which the Company fssues
and sells Preft E: aluation, including but not limited to, a
b
“Initial Public Offering” means the closing of the Company’s first fimm
commitment underwriiten nitial public offering of Common Stock pursuant (o a
registration statement filed under the Securities Act.
“Liquidity Event” means a Change of Control. a Direct Listing or an Initial
Public Offering
Liquidity Price” meas the price per share equal (o the fair market value of the
Common Stock at the time of the Liquidity Event, as determined &
he purchase price payable in connection with such Liquidity Event, mult
the Discount Rate.
“Proceeds” means cash and other assets (inchuding withont limitatio
on) that are proceeds from the Liquidity Event or the Di
yplicable, and legally available for distribution
afe” means an imstrument containing a fulure right 10 shares of Capital
ar in form and content to this instrument, purchased by investors for the
purpose of funding the Company’s business operations. References to “this Safe
mean this specific instrument.
afe Preferred Stock” means the shares of the series of Preferred Sto
o the Investor in an Equity Financing, having the identical right
preferences, seniority, liquidation multiple ictions as the sh
Standard Preferred Stock, except that any price-based preferenc
share liquidation amount, initial conversion price and per share dividend amount)
I be based on the Discount Price.
Standard Preferred Stock” means the shares of a series of Preferred
ued to the investors investing new money in the Company in con
initial closing of the Equity Fi

3. Company Representations




4,

‘The Company is a corporation duly organized. validly existing and in good
standing under the laws ofits state of incorporation, and has the power and
authority to own, lease and operate its properties and carry on its business as no
conducted
“The execution, delivery and performance by the Company of this Safe is within
the power of the Company and has been duly authorized by all ne i
onthe part of the Company (subject
valid and binding obligation of the Compan
accordance with its terms, except as limited by bankmupicy, insolvency or oth
cral application relati fecting the enforce
generally
ation of (1)
material statute, rule o regulation applicable to the Company or (i) any material
debt or contract to which the Compa arty or by which it is bound, wh
in each case, such violation or default, individually, or together with all such
violations or defaults, could reasonably be expected to have a material adverse
<ffect on the Company:
The performance and consummation of the transactions contemplated by this Safe
donot and will not: () violate any material judy statute, rule or regulation
applicable to the Company; (ii) result in the acceleration of any material debt or
contract to wWhich the Company is a party or by which it is bound; or (iii) result in
the creation or imposition of any lien on any property, asset or revene of the
mpany or the suspension, forfeiture, or nonrenewal of any material permit
license or autherization applicable to the v or operations.
No consenits or approvals are required in conne ith the performance of this
Safe, other than: (i) the Companys corporate approvals; (i) any qualifications or
filings under applicable sccurities laws; and (iii) necessary corporate approvals for
the authorization of Capital Stock issuable pursuant to Section 1
1 edge, the Company
commercially easonable terms) su al tights to all patents, trademark
trade names, copyrights, trade enses, information.
ts business as o
onflict with,
or infringement of the rights of, others.
Investor Representations
has full legal capacity. p 0 and deliver
nd to perform its abligations hereunder. This nstitutes a valid

I'he Company is a corporation duly organized, validly 2 and in good
the laws of is state of incorporation, and has the power and
authority to own, lease and operate its properties and carry on its busines
conducted.
cution, delivery and performance by the Company
the Company and has been duly authorized

binding ob
accordance with its term:
Taws of general application relating to or affecting the enforcement of ereditors
neral principles of equity. To its knowledge, the Compa
r bylaws, (ii) any
Company or (iii)
debt or contract to which the Company is a party or by which it is bound, where.
in each case, such violation or default, individually, or together with all such
violations or defaults, could reasonably be expected 10 have a material adverse
effect on the Company.
The performance and consummation of the transactions contemplated by this Safe
do not and will not: (i) violate any material ju
applicable to the Company
contract to which the Company is a party or by which it is bound; or (i) result in
the creation or impasition of any lien on any property. asset or revenue of the
Company or the suspension, forfeiture, or nonrenewal of any material permni,
Ticense or authorization applicable to 1 y or operations
on with the performance of this
Safe. other than: (i) the C qualifications ot
filings under applicable
the authorization of Capital Stock iss
To its knon he Company own: abtain on
comm: onable terms) sufficier ghts to all patents, tradema
ervice marks, trade names, copyrights, trade secrets, licenses, information.
processes and other ntellectual proper

ng:
4. Tnvestor Representations

“The Investor has full legal capacity. power and authority to execute and deliver
this Safe and o perform its obligations hereunder. This Safe consitutes a valid
and binding obligation of the Investor, enf ¢ in accordance with its ter
except as limited by bankrupfy, insolvency or ofher laws of general applic:

The Company is a corporation duly organized, validly existing and in good
standing under the laws of ts statc of incorporation. and has the power and
authority to own, lease and operate its properties and carry on its businiess as now
conducted.

secution.
e power of the Comy

valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as limited by b . insolvency or ofher
laws of general application relating to or affecting the enforcement of ereditors’
rights generally and general principles of equity. To its knowledge, the Company
s not in violation of (i) its current certifieate of incorporation or byl

material statute, rule or 1 cable to the Company o (iii) any m
debt or contract o which the € is a party or by which it is bound, where,
in each ease, such violation or default, individually, or together with all such
violations or defaults, e expected to have a material adver

eff

The performanc

I debt or
contract to which the Company
{he creation or impesition of any lien on any property, assel or revenue of the
wsion, forfeiture, or nonrcnewal of any material permit,
n applicable to the Company, its business or operations
als are required in connection with the performance of this
bpany’s corporate approvals; (i) any qualifications or
¥ corporate approvals for
uant o Section 1
edge, the Company owns or possesses (or can obtain on
mmercially ble terms) sufficient legal rights to all patents, rademarks,
service marks, trade names, copy secrets, licenses, inform;

conducted and as currently prop
or infiingement of the rights of

gal capacity, power and authority o exceute and deliv
afe constitutes a v




principles of equi

enerally and general

b. The Investor has been advised that this Safe and the underlying securities have

nol been registered under the Securities Act, or any state securities laws and,

therefore, cannot be resold unless they are re red under th urities Act a

applicable state sccurities laws or unless an exemption from such registration

sequirements is available. The T

for is purchasing this Safe and the securiti

to uired by the Investor hereunder for it 1 account for investment, not

knowledg
capable of evaluating the merit
complete loss of such investment

stor has no pre
distributing the same. The Investor has such
matters that the Investor i
d risks of such investment, is able to incur a
without imp Tnvestor’s fi

condition and is able to bear the economic risk of such investment for an

indefinite period of time.
Miscellancous

a. Any provision of this Safe may by

amended,

consent of the Company and cither (i) the ny h t
of all then-outstanding S: ith the same “Pr

“Discount Rate™ as this Safe (and Safes lacking one or both of

considered to be the same with re:

spect to such tem(s)), provided that with respect

1o clause (ii): (A) the Purchase Amount may not be amended, waived or modified
in this manner, (B) the consent of the Investor and each holder of such

be solicited (even if nol oblained), and (C) such amendment, waiver or

modification treats all such holder

rs in the same manner. “Majority-in-inter

sefers to the holders of the applicable group of Safes whose Safes have a total

Purchase Amount greater than
applicable group e

b, Any notice required or permitted
delivered personally or by
address listed on their Wefinder
'U.S. mail as certified or re;
party to be notified at such g

subsequently modified b

is not entitled, as a holder ‘e deemed a holder
ock for any purpose other than tax purposes, nor will anything in thi

mued

relating to or affecting the enforcement of creditors” rights gencrally and
principles of equi
or has been advised that this Safe and the underlying securities have

under for s own ac

distribution thereof. and the Investor b
any participation in, or otherwise distributing the same. The Investor has
knowledge and experience i financial and business matters that the Investor is

pabl aluating the merits and risks of such ir 1, is able to ineur a

complete tment without impairing the Investor’s financial
condition and is able to bear the economic risk of such investment for an
indefinite period of time,

cellaneous

a. Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either (i) the Tvestor or (ii) the majority-in-inte
of all then-out fes with the same “Post-Money Valuation Cap™ and
“Disconnt Rate” as this Safe (and Safes lacking one or beth of such temms will be
considered fo be the same with respect to such term(s)). provided that with respect
1o clause (ii): (A) the Purchiase Amount may not be amended, waived or modified
in this manner, (B) th f the Investor and each holder of such
be solici bi 1d (C) sueh amendment, waiver or

‘modificatio h hold: ume manner. “N m-int
afes have a total

all of such

. Any notice required or permitted by this Safe : dee ient when
delivered personally or by overnight courier or sent by email to the relevant
address listed on their Wefumder account, or 48 hours afler being deposited in the
U.S. mail as certified or registered mail with postage prepaid, addressed to the
paty to be notified at such party’s address listed on their Wefunder account, as
subsequently modified by written notice

ris not entitled. as a holder of this Safe, 10 vote or be deemed a holder
Stock for any purpose other than tax purposes, nor will anything in this
fe be construed to confer on the Investor, as such. any rights of a Compa

relating to or affecting the enfi o 3 S ally and general
principles of eq
The Investor has been advised that this Safe and the underlying securities have
not been regis ¢ state securities
therefore 1d unless they are registered under the Securiti
applicable state securities laws or unless an exemption from such reg
requirements is available. The Investor is purcl this Safe and the securitic:
0 be acquired by the Inv count for investment, not
asa nominee or agent, and not with a view to, er for resale in connection with, the
distribution thereof. and the Investor hias no present intention of selling, granting
my participation in, or othenwise distributing the same. The Inv
knowledge and experience in financial and business matt

sable of evaluating the nd
complete loss of such inrvestment without impairing the Investor’s financial
condition and is able to bear the economic risk of such investment for an

indefinite period of time.

Miscellaneous

a. Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either (i) the Tvestor or (ii) the majority-in-intere;
ofall then-outstanding Safes with the luation Cap” and
Discount Rate” as this § afes lacking one or both of such tems will be
considered to be the same with respect to such term(s)), provided that with Tespect
o elause (ii): (A) the Purchase Amount may not be amended, or modified
in this manner, (B) the consent of the Inv and each holder fes mus
De solicited (even if not obtained), and (C) such amendment, waiver or
modification treats all such holders i the same manner. *Majority-in-interes!
tefers to the holders : roup of Safes whose Safes have a total
Purchase Amount an 50% of the total Purchase Amount of all of such
applicable group

penmitted by this Safe will be deemed sufficient when
ivered personally or b { courier or sent by email to the relevant
deposited in the
s certified or reg ed to the
party to be notified at such party
subsequently modified by wrilten notice
The Investor is not entitled, as a holder of this Safe, to vote cemed a holder
of Capital Stock for any purpose other than tax purposes, nor will an in this
Safe be construed (o confer on the Ivestor, as sueh, any rights ofa Comp

stockholder or nghts to vote for the election of directors or on any matter stockholder or rights to vote for the election of directors or on any matter
submitted to Company stockholders, or to give or withhold consent to amy

stockholder or tights to vote for the clection of dircctors or on any matter
submitted to Company stockholders, or to give or withhold consent to any ubmited to y olders, or to give or withhold consent to




corporate action o to re e
the terms described in Section 1. However, if the Company
outstanding shares of Common Stock (that is not payable in shares of Commor
Stock) while this Safe is outstanding, the Company will pay the Dividend Amount
10 the Investor at the same time.
Neither this Safe nor the rights in thi o
operation of law or otherwise, by either party without the prior writ
the other; provided, however., that this Safe and/or
without the Company’s consent by the Investor (i) to the Investor’s estate, heirs,
executors, administrators, guardians and/or successors in the event of Investor’s
death or disability, or (ii) to any other entity who directly or indirectly

under common control with the Invs
limitation, any general partuer, managing member, officer or director of the
Investor, or any venture capital fund now ot hereafter existing which

of, or shares the

one or more of the pre s uy reason held
1o be invalid, illegal or unenforceable, in whole or in part or in any respect, or in
the ny one or more of the provisions of this Safe operate or would
prosp operate to invalidate this Safe, then and in any such event, such
provision(s) only will be deemed null and void and will not affeet any other
provision of this Safe and the remaining provisions of this Safe will remain
operative and in full force and effect and will not be affected, prejudiced, or
disturbed thereby

il be governed by the laws of the State of

s of law provisions of such jurisdiction

x purposes this Safe is, and at all times has &
stock, and more particulaly as on stock for purposes of Sections 304, 3
306,354, 368, 1036 and 1202 of the Intemal Revenue Code of 1986,
Accordingly, the parties agree fo treat this Safe consistent with the fo

intent for all United States federal and state income

without limitation, on their Tespective tax returns or other informational

statements)

cotporate action or fo receive nofice of me until shares have been issued on
the terms described in Scetion 1. However, if the Company pays a dividend on
outstanding shares of Common Stock (that is not payable in shares of Common
Stoek) while this Safe is outstanding, the will pay the Dividend Amount
to the Investor at th
e, by
either party without the prior written consent of
the ather; pros
without the Company’s consent by the Investor (i) to the Investor’s estate, heirs
a sors in the event of Tnve:
death or disability, or (ii) to any other entity who directly or indirectly, controls.
wrolled by or is under common control with the Investor, including, without
Timitation, any general partr member, officer or dircctor of the
or any venture capita ng which s controlled
by one or more general partuers or managing memibers of, or shares the same
management company with, the Investor
event any one or mote of the provisions of this Safe s f
to be invalid. illegal or unenforceable, in whole or in part or in an
the event that any one or more of the provisions of this Safe operate or would
prospectively operate to invalidate this Safe, then and in any such event, such
1(s) only will be deemed mill and void and any other
provision of this Safe and the remaining provisions of this Safe will remain
operative and in full force and effect and will not be afTected, prejudiced, or
disturbed the
g ill be governed by tk of the Stare of
it regard to the contlicts of law p ich jurisdiction
ates federal and state income
tended to be characterized as
ses of Sections 304, 30
ode of 1936
gly. the parties agr t this Safe consistent with the fo
intent for all United States federal and state income tax purposes (ncludi
without limitation, on their respective ax retums or other informational

ements).

corporate act ‘ en issued on
the terms described in Section 1. However, if the Company p

outstanding shares of Common Stock ((hat s not payable in shares of Comuon
Stock) while this Safe is outstanding, the Company will pay the Dividend Amount
{o the Investor at the sume time

Neither this Safe nor the rights in this S

fe are transferable or assignable, by

operation of law or otherwise, by either party without the prior written consent of

the other; provided. however, thar this Safe and/or its i
without the Company’s consent by the Investor (i) to the Tnvestor’s
executors, adminstrators, guardians and/or suceessors in the event of Tnv
death or disability, or (i) to any other entity who directly cily, controls, is
controlled by or is under common control with the I

pital fund o

one or more general partners or mar

o be in rin part or in any
{he event that any one or more of the provisions of this Safk operate or would
prospectively operate to invalidate this Safe, then and in any such event, such
provision(s) only will be deemed null and void and will not affect any other
provision of this Safe and the remaining provisions of this Safe will remain
operative and in full force and effect and will not be affected, prejudiced, or
disturbed thereb
All rights and obligations hereunder will be governed by the laws of the State ¢
Delaware, withiout regard 10 the conflicts of law prov of such jurisdiction.
The partics acknowledge and agree that for United States federal and state income

this Safe is, and at all times has been, intended to be character

re particularly as common stock for purpose:

368, 1036 and 1202 of the Intemal Revenue Code

Accordingly, the parties agree fo treat this Safe consistent v
intent for all United States federal and state income tax purposes (including
without limitation, on their respective tax retums or other informational

statements).
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