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1. Events
. Equity Financing, If there is an Tquity Financing before the termination of this
m the initial ¢ ch Equity Financing. this Safe will automatically

convert into the number of shares of Safe Preferred Stock equal to the Purchase
Amount divided by the Conversion Price,

Tn conncetion with the automatic conversion of this Safe into shares of Safe

Preferred Stock. the Investor will execute and d 0 the Company all of the
uments relaled (o the Equity Fin provided, that such

documents (i) are the same documents (o be entered inlo with the purchaser

Standard P d Stock. with appropriatc variations ¢ Saft: Preferred Stock

if applicable. and (ii) have customary exceptions Lo any drag-
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(he Inyestor immedialely prior (¢ omeurrent with, the consummation of §




Liquidity Event, cqual o the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (ii) the amount payable on the mumber of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
). IFany of the Company's sccurily holders are given a choice as lo Lhe
form and amount of Procceds (o be reecived in a Liguidity Event, the Investo
il be gjven the same choice. provided that the Tavestor may not choose to
m of consideration that the Investor would be ineligible o receive as
a result of the Investor's failure to satisty any requirement or limitation generally
applicable Lo the Company’s scourityholders, or undor any apphicable laws

Notwithstanding the forcgoing. in conncetion with a Change of Control intended
to qualify as a tax-fiee reorganization, the Company may reduce the cash portion
of Procecds payable o the Iyestor by the amount determined by its board of
dircclors in good fa such Change of Control o qualify as a lax-Trec

reor: 1S. f i provided that such reduction
(A docs not reduce the total Proceeds payable o such Tnvestor and (B) is applicd
in the same manner and on a pro rata basis to all securityholders who have equal
priority to the Investor under Section 1(d).
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intcnded 1o operate like standard non-participating Preferred Stock. The Tnves
Tight to receive its Cash-Out Amount is;
Jumior men of oulstanding indebledness and ereditor
meluding contractual claims for payment and converlible promissory noles
(10 the extent such convertible promissory notes are not actually or
notionally converted into Capital Stocky
On par with payments for other Safes and/er Pre ock, and if the
applicable Proceeds are insufMicient to permit full payments (o the nvstor
d such other Safes andfor Preferred Stock, the applicable Proceeds wll
be diswributed pro rata 1o the Tnvestor and such other Safes and/or
Preferred Stock in proportion to the full payments that would otherwise be
due: and
Senior to payments for Common Sto

right 1o receive its Conversion Amount is (A) on par with payments

tock and other Saft r Preferred Stock who are also receiving
unts or Procee i nverted to Common Stock

Liquidity Event. equal to the greater of (i) the Purchase Amount (the "Cash-Out
the amount payable on the number of shars of Common Stock
caqual (o the Purchase Amoynt divided by the Liguidily Price (the "Conyversion
Amount”). I any of the ¢ 's security holders are given a choice as 1o the
form and amount of Procer ina Liquidity Tvent. the Tnvestor
will be given the same choice, provided that the Investor may not choose to
receive a form of consideration that the Investor would be incligible 1o receive as
aresullof the Investor's failure (o salisly any requirement or limitation gencrally
applicable to the Company's scourityholders. or under any applicable laws.

Notwithstanding the foregoing. in connection with a Change of Control intended
10 qualify as a tax-frce rearganization, the Company may teduce the cash portion
of Proceeds payable 1o the Tavestor by the amount determined by its board of
dir in good faith for such Change of Control o qualify as a tax-fr
reorganization for U.S. federal income tax purpeses. provided that such reduction
() does not reduce the total Proceeds payable to such Investor and (B) is applied
in the same manner and on a pro Tata basis 10 all security holders who have cqual
priorily (o the Investor under Seetion 1(d),

Dissolution Event. If there is a Dissolution Event before the termination of this
Salk, the Investor will automatically be entitled (subjeet o the liquidation priority
forth in Section 1d) below) 1o receive a portion of Procecds cqual to the
‘ash-Out Amount, due and payable 10 the Tovestor immediately prior o the
consummation of the Dissolution Cvent.
iquidati Ina Liquidity Event or Dissolution Event. this Safe is
intended to operate like standard non-participating Preferred Stock. The Iy
ight 1o receive ils Cash=-Out Amount is:

{to the extent such convertible promissory notes are not actually or
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equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”). If any of th ders are given a choice as to the
form and am din a Liquidity Event. the Investor
rovided that the Investor may nol 3
igible 1o receive
ul of the Tnvestor's failure Lo satisfy any requirement or limitation gencrally
applicable to the Company's securityholders. or under any applicable laws.

Nolwithstanding the lorcgoig, in conncetion with a Change of Control inlended
10 qualify as a tax-free reorganization. the Company may reduce the cash portion
eds payable to the Investor by the amount determined by its board of

n good faith for such Change of Control fo qualify as a tax-fi

wion for LS, federal income (ax purposes, provided thal such redus
(A) docs not reduce the total Proceeds payable 1o such Investor and (B) is applicd
in the same manncr and on a pro rata basis Lo all securityholders who have cqual
priotity 1o the Tnvestor under Section 1(d)

o Event, IT there is 9 Dissolution Hvent before (he lerminalion of this
Safc. the Tnvestor will automatically be entitled (subjost to the liquidation priority
st forth in Scction 1¢d) below) to reccive a portion af Proceeds cqual (o the
Cash-Out Amount, due and payable to the Irvestor immediately prior to the
consummation of the Dissolution Event.
1 x Ina Liquidily Fxenl or Dissolution Fyenl, this Safc is
intended to operate like standard ne
right o reccive its Cash-Out Amount is:
btedness and creditor claims.
including contractual clains for payment and convertible promiss
(Lo the exlent such convertible promissory noles are not actually ot
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applicable Proceeds are insufficient to permit full payments to the Investc
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be distributed pro rata to the nvestor and such other Safes andiie
Proferred Stock in proportion Lo the full payments that would atherwise be
duc; and
Senior Lo payments for Common Stock.
© its Conversion Amount is (A) on par with paymenls

afes and/or Preferred Stock who are also reeciving
Conversion Amounts or Proceeds on a similar as- converted w Common Stock




basis. and (B} junior to payments described in claus nd (i) above (in the
se. 0 the extent such payments are Cash-Out Amounts or similac
liquidation preferences).

Termination. This Saft will automatically terminate (without relicving the
Company of any obligations arising (rom a prior brcach of or non-compliance
with this Safe) immediately following the earliest to occur of: (i) the
Capilal Stock 1o the Investor pursuamt (o the automatic conversion of tF
under Section 1(a); or (i) the paymen|, or selling agide For payment, of gmounls
duc the Tnvestor pursuant 1o Section 1(b) or Section 1(¢)

2. Definitions

apital Stock” means the capital stock of the Company, including, without limitation, the
"Common Stock" and the "Preferred $tock”

Change of Control" means (i) a transaction or serics of related wansactions in which any
"person” or "group” (within the meaning of Scction 13(d) and I4(d) of the Sccuritics Exchang
Act of 1934, as amended). becomes the "bencficial owner” (as defined in Rule 13d-3 under the
scurities Txchange Act of 1934, as amended), dircetly or indircetly, of more than 50% of 1
outstanding voting securitics of the Company having the right 1o vote for the eloetion of
members of the Company's board of direetors, (ii) any reor or or consolidation
“ompany. other than a tansaction of serics of related wansactions in which the holders

of the voting securitics of the Company outstanding immediately prioe Lo such transaction o

of related transactions retain, immediately afler such transaction or serics of related
transactions. at least a majority of the (olal voting power represcnicd by the outstanding voting
seeuritics of the Company or such other surviving or resulting entity or (iif) a salc, lcase or
ather disposition o all or substantially all of the assets of the Company

'Company Capilalization” is calculaled as of n alely prior lo the Fquily Financin,
(withoul double-ce 5 ch ¢ lculated on an as-conyerted o Common Siock basis):

o Tnclud o ch issucd and outstanding:

¢ Tnclud

@ Tncludes all (7) issued and outstanding Options and (i) Promised Options: and

e Tncludes the Unissucd Option Pool. excopt that any increase o the Unissucd Option
Pool in conncetion with the Equity Financing will only be included to the extont that th
number of Promised Options cxcecds the Unissucd Option Pool prior to such incr

"Conversion Price” means either: (1) the Safe Pric Discount Price. whichever

"Converting Securities” includes this Saft and other convertible sceuritics issued by the
Company. including but not limited to: (i) other Saft onvertible promissory notcs and
ather convertible debt instruments: and (jif) convertible s that have the right 1o convert

into shares of Capital Stock.

basis, and (B) junior to pay ments d
latier case, (o the extent su
liquidation preferenees

Termination. This Safe will automatically terminate (without relieving the
Company of any cbligations arising
with (h fic) immediatcly following the carlicst 1o occur of: (i) the i nee ol
Capital Stock to the Tavestor pursuant 1o the automatic conversion of this Safc
under Seetion I(a): of (if) the payment. or seiting aside for payment. of amounts
due the Investor pursuant to Section 1(b) or Section 1(c).
2. Definitions
al Stock" mcans the capital stock of the Company, mcluding, without limitation, the
Common Stock” and the "Preferred Stock”
of Control" means (i) a transaction or series of related transactions in which an
n" or "group"” (within the meaning of Section 13¢d) and 14(d) of the Securities Exchange
934, as amended), becomes the "beneficial owner" (as defined in Rule 13d-3 under the
hange Act of 1934, directly or indirectly, of more than 50% of the
outstanding voting securities of the Company having the right to vote for the election of
members of the Company's board of directors, (ii) any reorganization, merger or consolidation
other than 4 transaction o series of related transactions in which the holders
of the Company outstanding immediately prior to such fransaction o
transactions retain. immediately after such transaction or series of related
transactions. at least a majority of the total voting power represented by the outstanding voting
securities of the Company or such other surviving or resulting entity or (iii) a sale. lease or
other disposition of all or substantially all of the assets of the Company
"Comp: apitalization” is caloulated as of immediatcly wncing and
(without double-counting. in cach case calculated on an as-converied to Common Stock basis):
k issued and outstanding:
all Converting &
all (i) issued and
Includes the Unissued Option Pool. except that any increase to the Unissued Option
Pool in connection with the Equity Financing will only be included to the extent that the
Unissucd Opt
als Prico or (2) the Discount Price, whichever
Preferred Stock.
convertible securities issued by the
Company. including but rtible promissory notes and
wertib bt instraments: and (iii) convertible sect that have the right to convert
into shares of Capital Stock.

basis, and (H) junior to payments described in claus ) above (in the
latter casc. to the exicnt such payments arc Cash-Out Amounis or similar

liquidation proferences)

fc will aylomatically termingle (withou! refigving the
Company of any abligations arising from a prior breach of ar non-gompliance
with this Safc) immediatcly following the carlicst 1 occur of* (i) the issuance off
Capital Stock 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 (he Imvestor pursuant o Scetion 1(b) or Seetion 1(¢),

Definitioms

pital Stock” means the capital stock of the Company. including. without limitation. the
and the "Preferred Stock”

[ Control" moans (i) a transaction or scries of related (ransactions in which any

“person” or "group” (within the meaning of’ Scction 13(d) and 14(d) of the Sceuritics Fxchange
Acl of 1934, as amended), becomes the "benelicial owner” (as defined in Rule 13d-3 under the
Sceurilics Exchange Act of 1934, as amended), dircetly or indircetly, of more than 50% of the
oulstanding voti amitics of the Company having the right (o vole for the clection of
members of the Compamy's board of dircetors, (if) any reorganization, merser or cansolidation
of the Company, elher than a (rnsaction or serics of relaled (ransaclions in which the holders
milies of the Compimy oulstanding immediately prior (o such (rnsaction or

serics of relaled Lransagtions relam, immedialcly aller such transaction or series ol relaled
transactions, al least a majority of the total voling power represented by the oulstanding voling

uch other surviving or resulting entily or (i) a

Ingludes all shares of Capilal Stock issued amd oulstanding;

Includes all Converting

Includes all (i) issucd and oulstanding Oplions and (i) Promiscd Oplions; and

Includes the Unissucd Option Pool. cxeepl thal any mercase lo the Unissued Oplion
Pool in conncetion with (he Equity Financing will enly be included to the extent thal the

meludes this Salc and other convertible sceurilics issued by the
2 bul ol limited to: (i) other Safes: (i) sonverlible promissory notcs and
convertible sceurilics thal have the ight lo convert

into sharcs of Capital Stock.




‘Direct Listing" means the Company's initial listing of its Common Stock (other than sha
of Common Stock not cligible for resale under Rule 144 under the Securitics Act) on a
ation exchange by means of an effective reisuation statement on Form S-1 filed
by the Company with the ST aisters shares of existing capital stock of the Company
for resale, as approved by the Company's board of directors. Tor the avoid b, 2
Dircet Listing will not be deemed Lo be an underwrition offering and will not involve any
underwriting services.

Discount Price” means (F ce per share of the Standard Prefemed Stock sold in the Fquity
Finaneing multiplicd by the Discount Rate

‘Dissolution Event" means (i) a voluntary termination of operations, (if) a gencral assignment
for the benefit of the Company's ereditors or (iii) any other liquidation, dissolution or winding
up of the Company (exeluding a Liquidity Tvent), whether voluntary or involuntary

'Dividend Amount” means. with respect to any date on which the Company pays a dividend
on its ding Commen Stock. the amount of such dividend that is paid per share of
: (%) the Purchase Amount divided by (v) the Liquidiry Price
(treating the dividend date as a Liquidity Event solely for purposes of calculating such
Liquidity Price).

"Equity Finaneing" means a bona fide transaction or scrics of tansactions with the principal
purposc of raising capital, pursuant 1o which the Company issucs and sells Preferred Stock ala

d valuation, including but not limiled o, a pre-moncy or post-moncy valualion.
the closing of the Company's first finmm commitment

underswritten initial public ursuant to a registration statement file
under the Securities Act

is caleulaled as of immedialely prior Lo the Liquidity Event, and

counting, M cach case calculated on am a: wried to Common Swock

Tncludes all sharcs of Capilal Stock issued and outstanding
Tncludes all (i) issucd and outstanding Options and (ii) to the extent recciving Proceeds.
Promiscd Options
Tncludes all Converting Sceuritics, other than any Safes and other convertible sccuritic:
(including without limitation shares of Preferred Stock) where the holders of such
e receiving Cash-Out Amounts or similar liquidation preference payments in
ion Amounts or similar "as-converted”
issued Oplion Pool.

"Liquidity Event” means a Change of Control, a Direct Listing or an Initial Public Offering

"Direct Listing" means the Company's initial listing of its Common Stock (other than shares
Common Stock not cligible for resale under Rule 144 under the Securities Act) on @

national securities exchange by means of an effective registration statement on F

by the Company with the SEC that registers shar xisting capital stock of the

for tesale, as approved by the Company's board of directors. For the avoidance of doubt, a

Direct Listing will not be deemed fo be an underwritten offering and will not involve any

undenwriting services

"Discount Pricc" means the price per share of the Standard Preferred Stock sold in the Tquity
multiplicd by the Discount Ral

"Dissolution Event" means (i) a voluntary termination of operations, (ii) a general assignment
for the benefit of the Company's creditors or (iii) any other liquidation, dissohrtion or winding
up of the Company (excluding a Liquidiry Event). wl involumtary

"Dividend Amoun(” means. with respect (o amy date on which the Company pays a dividend
on mding Common Stock, (he gmount of such dividend (hal is paid per share of
Common Stock multiplicd by (¥} the Purehase Amount divided by (v) the Liguidity Price
(trcating the dividend dale as a Liquidity Event solcly Tor purposes of calculating such
Liquidily Pricc),

"Equity Financing” means a bona fide transaetion or series of transactions with the principal
‘purpose of raising capital, purstant to which the Company issues and sells Preferred Stock ata
fixed valuation. including but not limited to. a pre-money -money valuation.

“Initigl Public Offering’ g of (he Company's firsl firm commitment

underwritlen mitial publ X menl filed
under the Sceuritics Act,

of immediately prior 10 the Liquidity Tvent, and
calculated on an as-converied to Common Stock
basis):

Inchudes all shares of Capital Stock issued and outstanding:

Includes all (i) issued and outstanding Options and (ii) to the extent receiving Proceed:
nised Options

Includes all Converting Securities, other than any $

(including without limitation shares of Preferred Stock) where the holders of such

secusities are receiving Cash-Out Amounts or similar liquidation preference payments in

liew of Conversion Amounts or similar "as-converted” payments: and

Exeludes the Unissued Option Pool

Event” means 1 Change of Control, a Direel 1isting or am Initial Public Offering

ing" moans the Company's initial fisting of its Common Stock (other than sharcs

mmon Stock not eligible for resale under Rule 144 under the Sceuritics Act) on a

mational sccuritics exchange by means of an cffective registration statement on Form S-1 filed

by the Company with the SEC that repi ompany

le, as approved by the Company's board of directors. For the aveidance of doubl, a

g will mot be deemed 10 be an underwritien offcring and will not invalve any
underwriling services.

"Discount Price” means the price per share of the Standard Pr 1d in the Equi
Financing multiplied by the Discount Rate.

“Dissolution Kyent" means (i) a vohmiary lermination of operations, (1) a gencral assignment
Tor the benefil of the Company's ereditors or (iii) any other liquidation, dissolution or w
up of the Company (exeluding a Liquidity Kvent), whether voluntary or involuntary

“Dividend Amount” means. with respect 10 any date on which the Company pays a dividend
on its outstanding Common Stock, the amount of such dividend that is paid per share of
Common Stock multiplied by (x) the Purchase Amount divided by (v) the Liquidity Price

nd date as 2 Liquidity Dvent solely for purpo caleulating such

cing” mezms 1 bona fide transaction or serics of transaetions with the principal
s of aising capilal, i o which the Company ssuss and sells Proforred Stock ala
d valuation, including bul not limiled Lo, 4 pre-money or post-mency valuation,
“Initial Public Offery
wnderwitien initial pub
wnder the Securitics Act.

"Liguidity Ca ion” is caloulated as of immediately prior to the Liquidity Event. and
(without double- counting. in cach <ase calelated on an as-converted to Common Stock
basis):

Inghudes all shares of Capilal Stock issued and oulstanding;

Includos all (i) issued and outstanding Options and (ii) o Lhe cxien( recoiving Proseeds,
Promised Oplions

s or similar lquidation preference payments in
lieu of Conversion Amounls or similar " payments; and
® Excludes the Unissued Option Poc

“Liquidity Event” mcans a Change of Control, a Dircet Listing or an Tnitial Public Offes




"Liquidity Price” means the price per share cqual o the Post-Money Valuation Cap divided by
the Liquidity Capitalization.

Options" includes options, restricted slock awards or purchascs, RSUs, SARS, warrants or
similgr securities, vesied or unvesied,

“Proceeds” means cash and other assets (ineluding without limitation stock consideration) that
are proceeds from the Liquidity Tvent o the Dissolution Cvent, as applicable, and legally
available for distribution.

"Promised Options” means promised but ungranted Options that are the greater of those (i)
promised pursuant to agreements or understandings made prior to the execution of. or in
commection with, the (crm sheet or letter ofntent for the Equily Financing or Liquidity Event, as
applicable (or th 1 closing of the Tiquity Tinancing or consummation of the Liquidity
Event, if there s o term sheat of letier of intent, (ii) in the ran Cquity Tinancing, treated
as outstanding Options in the caloulation of the Standard Preferred Stocks price per share. or (iii)
in the case of a Liquidity Event treated as outstanding Options in the calculation of the
distribution of* the Proceeds.

afe” means an instrument conlgining a futurc right o shares of Capital Stock. similar in form
and confent to this instrument, purchased by investors for the purpose of funding the Company's
crations. References to "this mean thi instrument

fe Preferred Stock! means the sharcs of the serics of Preferred Stock issued to the Tnvestor
in an Tquity Financing, having the identical rights. privileges. preferences, seniority, liquidation
multiple and restrictions as the shares of Standard Preferred Stock. except that any price- based
preferences (such as the per share liquidation ameunt, initial conmversion price and per shy
dividend amount) will be based on the

afe Price” means the price per share equal tc Money Valuation Cap divided by the
Company Capitalization.

amdard Preferred Stock” means the shares of the of Preferred Stock issucd to the
investors investing new moncy in the Company in conneetion with the initial closing of the
Cquity Financin

"Unissued Option Pool" means all shares of Capital Stock that are reserved. available for
future grant and not subject to any outstanding Options or Promised Options (but in the case o
a Liquidity Event, only to the extent Proceeds are payable on such Promised Options) uder an
equity incentive or similar Company plan.

MEN" Amendment Provision. 1 the Company issues any Subscquent Convertible
Securitics with terms more favorable than those of Lhis Saft

fimitation, & val ndfor discount) prior 1o lermination

Company will prompt ide the Investor wilh wrillen nolice therco, |

"Liquidity Price” means the price per share equal o the Pc ney Valuation Cap divided by

"Options" includes options. restricted stock awards or purchases, RSUs, SARs, warranis or
uritics, vested or unves

"Proceeds” means cash and other assets (including without Limitation stock consideration) that
are proceeds from the Liquidity Event or the Dissolution Event, as applicable. and legally
available for distribution.

"Promised Options’ means promised bul ungranted Options thal arc the greater of those ()
promiscd pursuant Lo agreements or understandings made prior (o (he excoution of, or in
conncetion with. the icrm sheet o letter of inient for the Daquity Financing or Liuidity Tvent. as
applicable (or the initial closing of the Equity Financing or consummation of the Liquidi
Event, if there is 10 term sheet or letter of intent), (i) in the case of an Equiry Financing. treat
s outstanding Oplians in (h d Sl

in the casc of a Liquidity Fvent, treated as oulstandin

distibution of the Proceeds.

nd conlenl (o this instrument, purchas
busincss operations. Referenees 10"

‘Sate Preferred Stock” means the share of Preferred Stock issued to the lnvestor
in an Equity Financing. having the identical rights, privileges, preferences. senority. liquidation.
uultiple and restrictions as the shares of Standard Preferred Stock. except that any price- based
preferences (such as the per share liquid unt, initial e and per share
dividend amount) will be bas

"Safc Price” mcans the price per share cqual 1o the Post=-Moncy Valuation divided by the

Company Capitalizat

andard Preferred Stock" means the shares f issued to the
investars investing new mon npany in connection with the initial closing of the
Equity Financing
means all sharcs of Capital Stock thal arc reserved, available for
rant and not subject o zmy outstanding Oplions or Promiscd Options (but in the ¢ of
a Liquidity Event, only (o the extent Proceeds arc payablc on such Promiscd Options) under any
cquity incentive or similar Company plan

UFN” Amendment Provision. Tr the Company issucs any Subsequent Consertible
Socurities with terms more favorable than those of this Safe (including, without
limitation, a valuation cap and/or diseount) prior o K

mpany will promptly provide the Insesior with wriien notice thercor.

Liquidity Price” means the price per sharc cqual Lo the Post-Moncy Valualion Cup divided by
the Liquidity Capitalization.

"Options" includes options, restricted stock awards or purchases, RSUs, SARs, warrants
similar securities, vested or nnvested

"Procceds” means cash and other asscls (including without limitation stock consideration) that
are proceeds from the |iquidity Event or the Dissolution Event, as applicable, and legally

available for disiribution,

"Promised Options” means promised but ungranted Options that are the greaicr of those (i)

promised pursuant to agreements or understandings made prior fo the excoution of. or
uncction with, the term sheet or letter of intent for the Equity Finaucing or Liquidity Event,

applicablc (or the initial ¢losing of the Equily Financing or consummation of the

Kyenl, if there i no lerm shoel or letter of infenl), (1) in the case of an Equity Finangin

as outstanding Options in the caleulation of the Standard Preferred Stocks price per share,

in the casc of a Liquidity Tuent, teated as owstanding Options in the calculation of the

distribution o

‘Safe" means g instrument, conlaining a fuwre right 1o shares of Capital Slock, similar in form
and content 1o this instrument, purchased by investors for (he purp unding
business operations. References to "this Saft" mean this specific instrument

the serics of Prefermed Stock issucd (o the Inveslor

s, privil ences, seniority, liquidation
multiple and restrietions as the sharcs of Standard Preferrcd Stock, oxcept that any prices b
prefrences (such as the per share liquidation amount, initial cony ce and per
dividend amount) will be based on Lhe Safe Price.

ed Stoek” means the shares of the serics of Preforred S
new money in the Company in conncetion with the it ing of the

ued Option Pool” means all shares of Capital Stock that arc rescrved. available for
¢ grant and not subject to any owstanding Opii Promised Option

idity Tvent. only to the extcnt Proceeds arc payable on suc
y incentive or similar Company plan,

“MFEN" Amendment Provision. If the Company issues any Subsequent Converrible
Securities with ferms more favorable than those of this Safe (includin

limitation, a valuation cap andfor discount) prior to termination of this Safe. the
Company will prompily provide the Lnvestor with witten notice thereof, fogether with a




copy of such Subscquent Convertible Sccuritics (the “MTN Notice™) and. upon writicn
request of the Tnvestor. any additional information related to such  Subscquent
Convertible Sccuritics as may be reasonably requested by the Tnvestor: Tn the cvent the
Tnvestor determines that the terms of the Subsequent Comvertible Securitics are
preferable 10 the terms of this instrument, the Tavestor will notify the Company in
writing within 10 days of the reeeipt of the MTN Notice. Prompily afier feceipt of such
whitien notice from the Tnvestor. the Company agrees o amend and restate th
strument 1o be identical 1o (he instrument(s) evidencing the Subscquent Converibl
Securitics
Company Representations
Company is a corporation duly organized. validly cxisting and in good
of its state of incorporation, and has the poser and
ity to own, lease and operate its properties and camry on its business as
now 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 necessary actions
on the part of the Compauy (subject 1o section 3(d)). This Safe constinutes a
legal. valid and binding obligation of the Company. enforceable aga
Company in accordance with its terms. except as Lmite
other lass of general application relating to g
rights generally and general principles of equity. To it
. the Company is not in violation of (i its current certificate of
(il) any material statute. rule or regulation applicable to
tract 1o which the Company
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 to have a material adverse etfect on the Company.
The performance and consummation of the trausactions contemplated by this
will not: (i) violate any material judgment. stamute, rule or
segulation applicable to the Company: (i) result in the acceleration of any
material debt or contract to which the Company is a party or by which it is
bound: or (iii) result in the creation or impesition of any lien on any property
asset or revenue of the Company or the suspension, forfeiture. or nonrenewal of
any material permit, license or authorization applicable to the Company, i
‘Dbusiness or operation:
nsents or approvals are required in conuection with the performance of this
Safe, other than: (i) the Company's corporate approvals; (i) any qualifications o
filings under applicable securities laws: and (iii) necessary corporate approvals
for the autherization of Capital Stock issuable pursuant to Section 1.
To its knowledge. the Company owns of possesses (or ¢an obfain on
commercially reasonable terms) sufficient legal rights to all patents. trademarks.
service marks. trade names. copyrights. trade secrets. licenses, information.

copy of such Subscquent Convertible Securities (the “MEN Notice™) and. upen written
request of the Investor amy additional information related to such Subsequent
Convertible Securities as may be reasonably requested by the Investor. In the event the
Investor determines that the terms of the Subsequent Convertible Securities are
preferable to the terms of this instument, the Investor will notify the Company in
writing within 10 days of the receipt of the MFN Notice. Promptly after receipt of such
written notice from the Investor, the Company agrees to amend and restate this
instrument to be identical to the Instrument(s) evidencing the Subsequent C
Securities.
Company Representations
The Company is a corporation duly organized. validly existing and in good
nding under the laws of ils stalc of incorporation, and has the power and
authority o own, leasc and operate ils propertics amd carry on ils busincss as
now conducted
“The exceution, delivery and performamee by the Company of this Safc is within
the power of the Company amd has been duly suthorized by all necessary actions
on the part of the Compamy (subjeet W scetion 3(d)). This Sale constituies a
fegal, valid and binding obligation of the Company, cnforcoable againgt (he
Company in accordance with ils (crms, exeepl as limiled by bankrupley,
solveney or other laws of general application relating 1o or aflegling the
enforcement of ereditors’ rights generally and gencral principles o cquily. To it
(he Company is nol in violation of (i) its current certificale of
incorporation or bylaws, (i) any malerial statuic. ule or regulation applicable 1o
the Company or (ifi) any matcrial debt or contract o which the Company is
party or by which it is bound, where, in cach casc, such violation or default,
individually. or together with all such violations or defaults, could reasonably be
expected 1 have a material adverse eflee
“The performance and consymmiation of (he iransactions conlemplated by (his
fe do mol and will mot: (i) violae any material judgment, siute, rule or
gulation apphcable to the Company; (i) result in the acecleralion of any
malerial debl or contract lo which the Company is a parly or by which it is
bound: or (iif) resull in the creatio mposition of any licn on any properly,
asscl or rovenuo of the Compamy or the suspension, forfeilure, or nonrnewal of
any material permit, license ot authorization applicable (o the Company, its
busincss or operations.
No consents or approvals arc required in connection with the performance of this
Safe, other than: (i) th *s corparute approvals; (i) amy qualification
filings under applicable sc ary corporale approvals
Tor the authgrization of Capi swable pursuamt 1o Seetion 1,
To s knowledge, the Company owns or posscsses (or cam oblain on
commercially reasonable rms) sullicient logal righs (o all patents, trademarks,
sorvice marks. trade mamos, copyrights. (rade scerets. licenses, information

copy of such Subscquent Convertible Seouritics (the *MFN Notice™) and. wpon wrillen
roquest of the Investor, any  additional information relaed 1o such Subscquent
Convertible Sceurilics as may be reasonably roquesied by the nvestor. In the cvent the
Investor determines that the terms of the Subscquent Converlible Sceuritics are
preferable (o the erms of this instrument, the Investor will notify the Company in
writing within 10-days of the reeeipt of the MFN Notice. Promplly afler reccipl of such
wrillen notice from the Investo pumy aigrees o amend and restate this
strument. Lo be Convertible
Sceurili
Company Representationy
@ The Company is a corporalion duly orgami. i and i good
sianding under the laws of its stale of incorporation. and has the powcr and
authority to own, lcase and operate its propertics and carry on ils business as
now conducted.
The exceution. delivery and performance by the Company of this Saf is within
the power of the Company and has been duly authorized by all necessary actions
on the part of the Company (subject to section 3(d)). This Safe constiutes a
and binding obligation of the Company, cof against th
in accordance terms, cxcept as limiied by bankrupicy
ar other laws I application rclating to or affecting th
ont of creditors' rights pencrally and general principles of cquity. To its
knowledge. the Company is nat in violation of (i) its current cerificate of
incorporation or bylaws. (ii) any material statute. rulc or regulation applicable 0
the Company or (iii) any material debt or contract to which the Company is a
party or by which it is bound where. in cach case. such violation or default
individually. or together with all such violations or defaults, could reasonably be
expected (o have a material adverse effect on the Company.
The pes of the transactions contemplated by this
Safe do not and will not: (i) vielate any material judgment, statute, rule or
reaulation applicable 10 the Company: (i) resull in the acceleration of any
material debt or contract 1o which the a party or by whi
bound: or Giii) result in the creation or imposition of any licn on any prop
asset of rovenus of the Campany or the suspension, for
any matcrial permit. license or authorization applicable to the Company
s or operations
cnts or approvals are required in conncction with the performance of this
Safe, other than: (i) the Company's corporate approvals: (ii) any qualifi
filings under applicable scuritics laws: and (i) necessary corporate approvals

For the authorization of Capital Stock issuable pursuant 1o Seetion |

To its knowledge, the Company owne or posscsses or can obigin on
commercially reasonable terms) sullicient legal rights to
marks. trade names. copyrights, trade




processes and other intcllcetual property rights necessary for its busins
conducted and as currently proposed 1o be conducted. without any conflict with,
or infringement of the rights of: others

Investor Representations

a. The Tnvestor has full o pacity, power
this Safc
and binding abligation of the Tnvestor, enforccable in accordance with its terms
except as limited by bankuptey, insolvency or other laws of gencral application
relating to or alfecting the enforcement of creditor s generally and general
principles of equily.
c Tnvestor has been adviscd that this Safe and the underlying sceuritics have
d under the Sccuriies Act.

applicable state securities laws or wnless an
stration 1equirements is available. The lnvestor is purchasing this Safe and
the securities to be acquired by the Investor hereunder for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in

nnection with, the distribution thereof. and the Investor has mo p
any participation in. or otherwise distributing the
ence in financial and business
¢ the merits and risks of such
ment without impairing
of such

an indefinite period of

N ision of this Safe may be amended, waived or modified by written
consent of the Company and either (i) the Investor or (ii) the majority-in-interest
of all th anding Safes with the same 'Post-Money Valuation Cap” and
"Discount Rate” as this Sate (and Safes lacking one or both of such terms will be

nsidered to be the sune with respect to such term(s). provided that with
Tespect to clause (ii): (4) the Purchase Amount may not be amended. waived or
modified in this manner, (B) the consent of the Investor and each holder of sucl

fes must be solicited (even if not obtained), and (C) such amendment, waiver
or modification treats all such holders in the same manner. " Majority
seflers to the holders of the applicable group of Safes whose Safes have a total
Purchase Amount greater than 50% of the total Purchase Amount of all of such
applicable group of

b. Any notice required or permitted by this Safe will be deemed sufficient when

onally or by ovemight courier or sent by email to the relevant
their Wefunder account, or 43 hours after being deposited in the
gistered mail with postage prepaid, addressed to the

and othe: ¢ rig now
conducted and as currently proposed to be conducted. without any conlict with,
or infringement of the rights of, others
. Investor Representations
The Investor has full legal capacity, power and authority to execute and deliver
this Sate and to perform its obligations hereunder. This Safe constitutes a valid
the Investor, enforceable in accordance with ifs tenus,
other laws of general application
relating to or affecting the enforcement of creditors' rights generally and general
principles of equity
The Investor has been advised that this Safe and the underlying securities have
nol been regisiered under the Sccurilics Act. or any slale sceuritics laws and,
therefore, cannot be resold unles arc registered under the Sceuritics Act
and applicable statc sceuritics s from such
stralion requirements is available. The Investor is purchasing this Saft and
the seeurities 1o be acquired by the Ivestor hereunder for its own account for
inyestment, nol g @ naminge or agent, amd not with 4 view 1o, or for resale in
ign wilh, the distribution thercol, and the Investor has no present
inention of selling, granting any parlicipation in, or otherwise distribuling the
same. The Investor has such knowledge and experience in financial and business
mallers that the Inyesior s capable of cvaluating the merits and risks of such
investment, s able Lo incur a complele loss of sug nenl withoul impairing
dal condition and is ablc Lo bear the cconomic risk of such
investment for an imdefinite period of time
. Miscellaneous
4. Any provision of this Safe may be amended, waived or modificd by wrilien
comsent of the Company and cither (i) the Investo ) the majority-in-intcrest
fing Safes wilh (he same "Pogi-Money Valuation Cap” and
h of such terms will be
considered Lo be the same wilh respeet lo such lerm(s)), provided (hat with
respeet Lo clause (1): (A) the Purchase Amount may nol be amended, waived or
modificd in this manncr, (B) the consent of the or amd cach holder of such
Sales must be soli ven i ol obtamed). and (C) such amendment, waiver
or modification (reats all such holders in the same manner, " Majoril "
refers 10 the holders of the applicable group of Safes whose Safes have a total
Purchase Amount greater than 50% of the (otal Purchase Amount of*all of such
applicable group of Safcs.
Any natice Tequired or permitied by this Safe will be deemed sufficient when
delivered persomally or by overnight courier or senl by email 1o the releyvant
address lisled on their Welunder aceount, or 48 r 8 deposiled in the
V.S, manl as cer isleret paid, addressed (o the

prou and other nielloctual properly nocessary for its business as now
conductcd and as currently proposed (o be conducted, without any confl
or infringement of the ights of, others.
Investor Representations
The Iny

excopt as limiled by bankrupley, insolvency or other laws of gencral application
ing (o or allecting the enforcement of eredilors' rights generally and gencral

boon advised that this Safc and the underlying scourifics have
1 regisicred under the Sceuritics Act, or any staie securitics laws and.
fore. cannot be resold unless they are registered under the Sceuritics Act
and applicable stte sceuritics laws or unless an cxemption from such
registration requircments is available. The Tvestor is purchasing this Safc and
the sceuritics to be acquired by the Tnvestor hereunder for its own
investment. not as a nomince or agent. and not with a view i
conncetion with, the distribution thercof, and the Tnvestor has no p
intention of selling, granting any participation in, or otherwise distributing the
¢ has such knowledge and esperiched in (i and husin
matters that the Tnvestor is capable of evaluating the merits and fishs of such
investment. is able Lo incur a complete loss of such investment without impairing
the Tnvestor's financial condition and is able to bear the ceonomic risk of such
investment for an indefinite period of time:
fiscellaneous
Any provision of this Safe may be amended. waived or modified by writicn
consent of the Company and cither (i) the Tvestor or (ii) the majority-in-interest
with the same "Post-Money Valuation Cap and
o as this Safts lacking one or both of such torms will be
8 d that with
2 d. waived or
i of the Tvestor and cach holder of such
if not obtained). and (€ such amendment. waiver
or modification treats all such holders in the same manner. "Majority-in-intcrest"
tefers 1o the holders of the applicable group of Safes whose Safes have a total
Purchasc Amount greatcr than 50% of the total Purchase Amount of all of such
fos
Any notice ¢ or permit
delivered personally or by overnight couricr of scnt by cmail 1o the relevant
address listed on their Wefundes afer being deposited in the
1.5, mail as centificd of reg sed to the




party 10 be notificd at such party's address listed on their Wefunder account, o
subsequently modificd by writien notice

The Tnvestor is not entitled. as a holder of this Saft. 1o votc or be deemed a

holder of Capital Stock for any purpose other than tax purposes, nor will
anything in this Safe be construcd to confer on the Tnvestor. as such, any tig

of'a Company stockholder or rights 1o vote for the clection of dircetors or on any

matter submitied 1o Company stockholders. of 1o give of withhold consent 1o any

action of 1o feceive notice of meetings, until shares have been issued

ms described in Section 1. TTowever. if the Company pays a dividend

Common Siock (that is not pavable in sharcs of

Common Stock) while this Saft is oustanding. the Company will pay the

idend Amount to the Lvestor at the same time

fe are ansferable or assignable. by

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

the ofher: provided. however, that this Safe and/or its rights may be assigned

without the Company’s consent by the Lvestor (i) to the Investor's estate. heirs
ccessors in the event of luvest

limitation, any gencral partner, managing member.
stor. or any venmre capital fund now or hereater
ed by one or more general partners or managin
{he sane management company with. the lnvestor

walid, illegal or unenforceable, in whole or in part or in any r
more of the provisions of this Safe operate or would
pectively operate to nvalidate this Safe. then and in any such event, such
(5) only will be deemed null and void and will not affect any other
of this Safe and the remaining provis this Safe w
operative and in full force and effect and will not be affected. prejudi
disturbed thereby
All rights and obligations hereunder will be governed by the laws of the State of
omia. without regard to the conflicts of law provisions of such jurisdiction.

i al and state

4. 305, 30 68 and 124
amended. Accordingly. the parties
foregoing intent for all United States federal and state inc
purposes (including, without limitation, on their respective tax Tetums or other
informational statements

party to be notified at such party's address listed on their Wefunder account, as
subsequently modified by written notice
The Investor is not entitled, as a holder of this Safe, to vote or be deemed a
holder of Capital Stock for any purpose other than tax purposes, nor will
anything in this Safe be construed to confer ¢ cl s
of a Company stockholder or rights to vote for the election of directors or on any
matter submitted to Company stockh
Iporate action or to receive notice of meeting: b ve been is: ved
the terms described in Section 1. Howe: ‘ompany pays a dividend
on outstanding shares of Commen Stock (that is not payable in shares of
Commen Stock) while this Safe is outstanding. the Company will pay the
Dividend Amount (o (he Investor al the same time.
Neither this Safe nor the rights i [ arc tran: able, by
operation of law or atherwise, by cither party without the prior writien consent of
L provided, howeyer, that this Safc Tights may be assigned
without the Company's consent by the Investor (i) o the Invesior's estate, heirs,
trators, guardians and/or suceessors in the eyen of Invesior
ot (i1) ko ay other entity who dircelly or indirge(ly 0
s \l\nlmHm by o is under common gonirol wilh the Imvesior, including, withoul
fmilation, any general paringr, ma member, officer or dircelor of the
Investor, or any venlure capital fand now or hercaller oxisting which i
controlled by one or mare cral pa ging members of, or sha
the same management company with, the Investor,
In the event any one or marc of the provisions of this Safe ds for any rcason held
10 be tnvalid, illcgal or uncnforceable, in whole or in part o in any respect, or in
the cvent that any onc or morc of (he provisions of this Safc operate or would
prospectively operate (o invalidate this Safe, then and in amy such event, such
provision(s) only will be decmed null and void and will not affeet any olhe
and the Temirining provisions of Lhis will remain
and clleel and will not be alfected, prejudiced, or

e of

without regard Lo the conflicts of law provisions of such jurisdictien.
“The partics acknowledie and agree that for United States o ale
income tx purposes this Safc s, and at all times has been, intended 1o b
ircd as stock, and more paticularly a5 common stock for purposes of
354, 36X, 1036 and 12 of the Inlemal Revenue Code
Accordingly. the partics agree w treal this L

g intent for all United Stal
putposes (ingluding, withoul limity

informational slalsmenls),

parly (0 be notified at such party's address lisicd on their Wefunder account, as
subscquently modificd by wrillen notice
The Investor is mol entitled, as a holder of this Salc, t© vote or be deemed a
holder of Capital Swock for amy purposc other
anything in this Safc be construed (o confer on the nvestor, as sue
of 1 Company stockholder or rights (o vole for the eleetion of direetors or on any
maller subm o Compimy stockholders, or Lo give or withhold ¢
corpuTle action or o
on the lerms described in \\..Ium 1. However, il the Company pays a Avmlmd
on aulslanding sharcs of Common Stock (thal is mol pa
Common Slock) while this Safc is oulstanding, the Company will pay the
Dividend Amount to the Tnvestor at the same time.
Neither this Safe nor the rights in this Safe arc wansferable or
aperation of law of otherwise. by cither party without the prior writien con
the othr: provided. however. that this Safc andfor its rights may be assipned
without the Company's consent by the Tnvestor (i) 1o the Tnvestor's estate, heirs
utors, administrators, guardians and/or successors in the event of Tavestor's
ath or disability, or (ii) 1o any other entity who directly
is controlled by or is under common control with the Tnvesto
limitation, any gencral partier, managing member,
Tnvestor, or any venture capital fund now or hereafier cxisting
cantrolled by one or more general partne
the same management company with, the Tvestor
Tn the cvent any one or morc of the provisions of this Safe is for any reason held
10 be invalid. illegal or uncnforceable. in whole or in part o in any respect, or in
the cvent that any one or more of the provisions of this Safc operate of would
prospectively operate Lo invalidate this Safe, then and in any such event, such
provision(s) only will be deemed null and void and will not affect any othe
provision of this nd the remaining provisions of this Safe will remain
operative and in full force and efect and will not be alfected. prejudiced. or
disturbed thereby
ights and obligations hereunder will be governed by the laws of the State of
farnia. without regard to the conflicts of law provisions of such jurisdiction.
The partics acknowledge and agree that for United States federal and stai
income tax purposcs this Safe is. and at all times has been. intcnded to be
aracierized as siock. and more panicularly as common siock for purposcs of
2 of the Tniemal Revenue Code
Safe consistent
with the foregai States | and siate income tax
purposes (including. without limitation, on their respective tax returns of other
informational satements).

ree 10 Lreal this
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Read and Approved (For IRA Use Only):

By:

[
5

INVESTOR:

[ENTITY NAME]

By Tnvestor Scguature

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

[ X] Not Accredited

SIGNATURE PAGE



