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THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1833, AS AMENDED (THE “"SECURITIES ACT"), OR UNDER
THE SECURITIES LAWS OF ANY STATES IN THE UNITED STATES. THESE SECURITIES ARE SUBJECT
TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER THE ACT AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT
TO REGISTRATION OR EXEMPTION THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE
AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER TO THE EFFECT
THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE SECURITIES ACT AND ANY
APPLICABLE STATE SECURITIES LAWS.

CONVERTIBLE
PROMISSORY NOTE
SERIES-1

Date of Note: [EFFECTIVE DATE]

Principal Amount of Note: _ $[AMGUNT]

Valuation Cap: $40,000,000'

Discount Rate: 10%

Interest Rate: 3%

Maturity Date: 36 months after Date of Note

For value received SFO84, Inc., a Delaware corporation (the “Company”) promises to pay to the undersigned
holder or such party’s assigns (the “Holder”) the principal amount set forth above with simple interest onthe outstanding
principal amount at the rate of 3% per annum commencing on the Date of Note through the Maturity Date ; provided,
however, that all interest shall stop accruing on the Maturity Date. Interest shall be computed on the basis of a year
of 365 days for the actual number of days elapsed.

1%

1.2.

1.3.

2.1.

2.2.

BASIC TERMS.

Series of Notes. This convertible promissory note (this “Note") is issued as part of a series of notes
designated by the Note Series above (collectively, the “Notes”) and issued in a series of multiple closings
to certain persons and entities (collectively, the “Holders™). The Company shall maintain a ledger of all
Holders.

Payments. All payments of interest and principal shall be in lawful money ofthe United States of America
and shall be made pro rata among all Holders. All payments shall be applied first to accrued interest, and
thereafter to principal. Interest will not compound and will be calculated on a simple interest basis,
accruing annually.

Prepayment. The Company may prepay the outstanding principal amount of this Note and any unpaid
accrued interest at any time.

CONVERSION AND REPAYMENT.

Conversion upon a Qualified Financing. In the event that the Company issues and sells shares of its
equity securities ( “Equity Securities") to investors (the "Investors”) on or before the Maturity Date in an
equity financing with total proceeds to the Company of not less than $3,000,000 (excluding the
conversion of the Notes or other convertible securities issued for capital raising purposes (e.g., Simple
Agreements for Future Equity)) (a "Qualified Financing™), then the outstanding principal amount of this
Note and any unpaid accrued interest shall automatically convert in whole without any further action by
the Holder into Equity Securities sold in the Qualified Financing at a conversion price equal to the lesser
of (i) the cash price paid per share for Equity Securities by the Investors in the Qualified Financing
multiplied by 1 minus the Discount Rate, and (ii) the quotient resulting from dividing Valuation Cap by the
number of outstanding shares of capital stock of the Company as of the date of the Note (assuming
conversion of all securities convertible into capital stock and exercise of all outstanding options and
warrants, including all shares of capital stock reserved and available for future grant under any equity
incentive or similar plan of the Company, and/or any equity incentive or similar plan to be created or
increased in connection with the Qualified Financing, but excluding the shares of equity securities of the
Company issuable upon the conversion of Notes or other convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity) (collectively, the “Fully-Diluted Capitalization™)).
The issuance of Equity Securities pursuant to the conversion of this Note shall be upon and subject to
the same terms and conditions applicable to Equity Securities sold in the Qualified Financing.

Conversion upon Non-Qualified Financing. In the event the Company issues and sells shares of its

" Notwithstanding anything to the contrary contained herein, the first $125,000 of the Principal Amount of the Note
issued pursuant to this Note shall have a Valuation Cap of $35,000,000.



2.3.

24.

2.5.

Equity Securities to Investors in a Non-Qualified Financing prior to or after the Maturity Date, at the option
of the Holder, then the outstanding principal amount of this Note and any unpaid accrued interest shall
convert in whole without any further action by the Holder into Equity Securities sold in the Non-Qualified
Financing at a conversion price equal to the lesser of (i) the cash price paid per share for Equity Securities
by the Investors in the Non-Qualified Financing multiplied by 1 minus the Discount Rate, and (ii) the
quotient resulting from dividing Valuation Cap by the Fully-Diluted Capitalization. The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the same terms and
conditions applicable to Equity Securities sold in the Non-Qualified Financing. “Non-Qualified Financing”
shall mean any equity financing of the Company, which is not a Qualified Financing.

Conversion upon a Change of Control. If the Company consummates a Change of Control (as defined
below) while this Note remains outstanding, at the option of the Holder, (a) the Company shall pay the
Holder 1.25 times the principal amount plus accrued and unpaid interest outstanding as of the date of the
Change of Control, or (b) the Company shall convert the outstanding principal amount of this Note and
any unpaid accrued interest into shares of Class B Common Stock of the Company (“Class B Stock”) at
a conversion price equal to the quotient resulting from dividing the Valuation Cap by the Fully-Diluted
Capitalization. A *Change of Controf means (i) a consolidation or merger of the Company with or into any
other corporation or other entity or person, or any other reorganization, other than any such
consolidation, merger or reorganization in whichthe shares of capital stock of the Company immediately
prior to such consolidation, merger or reorganization, continue to represent a majority of the voting
power of the surviving entity immediately after such consolidation, merger or reorganization; (ii) any
transaction or series of related transactions to which the Companyis a partyinwhichinexcess of 50% of
the Company's voting power is transferred; (iii) the sale or transfer of all or substantially all of the
Company’'s assets, or the exclusive license of all or substantially all of the Company’s material
intellectual property or (iv) the closing of the Company’s first firm commitment underwritten initial public
offering of Common Stock pursuant to a registration statement filed under the Securiies Act; provided that a
Change of Control shall not include any transaction orseries of transactions principally for bona fide equity
financing purposes in which cash is received by the Company or any successor, indebtedness of the
Company is cancelled, or converted or a combination thereof, The Company shall give the Holder notice of
a Change of Control not less than 10 days prior to the anticipated date of consummation of the Change
of Control.

Procedure for Conversion. In connection with any conversion of this Note into Equity Securities or Class
B Stock of the Company (the *Conversion Securities”), the Holder shall surrender this Note to the
Company and deliver to the Company any documentation reasonably required by the Company. The
Company shall not be required to issue or deliver the Conversion Securities until the Holder has
surrenderedthis Note tothe Company and delivered tothe Company any such documentation. Upon the
conversian of this Note into the Conversion Securities, in lieu of any fractional Conversion Securities to
whichthe Holderwould otherwise be entitled, the Company shall pay the Holder cash equalta suchfraction
multiplied by the price at which this Note converts. To secure the Holder's obligations to execute and
deliver the documentation required by this subsection, the Holder hereby appoints the Chief Executive
Officer of the Company as the Holder's true and lawful attorney, with the power to act alone and with full
powerof substitution, to execute and deliver all such documentation required by this subsection if, and only
if, the Holder fails to execute or deliver such documentation as required by this subsection. The power granted
by the Holder pursuant to this subsection is coupled with an interest and is given to secure the performance
of the Holder's duties under this Note, and is irrevocable and will survive the death, incompetency,
disability, merger or reorganization of the Holder.

Interest Accrual. If a Change of Control, Qualified Financing or Non-Qualified Financing is
consummated, all interest on this Note shall be deemed to have stopped accruing as of adate selected
by the Company that is up to 10 days prior to the signing of the definitive agreement for the Change of
Control, Qualified Financing or Non-Qualified Financing, as applicable.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company hereby represents and warrants
to the Holder as of the date the first Note was issued as follows:

3.1.

3.2.

Qrganization, Good Standing and Qualification. The Company is a corparation duly organized, validly
existing and in good standing under the laws of the State of Delaware. The Company has the requisite
corporate company powerto own and operate its properties and assets and to carry on its business as
now conducted and as proposed to be conducted. The Company is duly qualified and is authorized to do
business and is in good standing as a foreign corparation in all jurisdictions in which the nature of its
activities and of its properties (both owned and leased) makes such qualification necessary, except for
those jurisdictions in which failure to do so would not have a material adverse effect on the Company or its
business.

Corporate Power. The Company has all requisite corporate power to issue this Note and to carry out
and perform its obligations under this Note. The Company's Board of Directors (the “Board’)has
approved the issuance of this Note based upon a reasonable belief that the issuance of this Note is
appropriate for the Company after reasonable inquiry concerning the Company's financing objectives
and financial situation.



3.3.

3.4.

3.5.
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3.7.

3.8.

3.9.

Authorization. Allcorporate action onthe partof the Company, the Board andthe Company's stockholders
necessaryfor the issuance and delivery of this Note has been taken. This Note constitutes a valid and binding
obligation of the Company enforceable in accordance with its terms, subject to laws of general application
relating to bankruptcy, insolvency, the relief of debtors and, with respect to rights to indemnity, subject to
federal and state securities laws. The Conversion Securities, when issued in compliance with the provisions
of this Note, will be validly issued, fully paid, nonassessable, free of any liens or encumbrances and
issued in compliance with all applicable federal and securities laws.

Governmental Consents. All consents, approvals, orders or authorizations of, or registrations,
qualifications, designations, declarations or filings with, any governmental authority required on the part of
the Company in connection with issuance of this Note has been obtained.

Compliance with Laws. To its knowledge, the Company is not in violation of any applicable statute, rule,
regulation, order or restriction of any domestic or foreign government or any instrumentality or agency thereof
in respect of the conduct of its business orthe ownership of its properties, which violation of which would
materially and adversely affect the business, assets, liabilities, financial condition, operations or
prospects of the Company.

Compliance with Other Instruments. The Company is not in violation or default of any term of its
certificate of incorporation orof any provision of any mortgage, indenture or contract to which it is a party
and bywhich itisbound orof any judgment, decree, order or writ, other than such violation(s) that would
not have a material adverse effect on the Company. The execution, delivery and performance of this Note
will not result in any such violation or be in conflict with, or constitute, with orwithoutthe passage oftime and
giving of notice, either adefault underany such provision, instrument, judgment, decree, orderorwritoran
eventthat results inthe creation of any lien, charge or encumbrance upon any assets of the Company or
the suspension, revocation, impairment, forfeiture, or nonrenewal of any material permit, license,
authorization or approval applicable to the Company, its business or operations or any of its assets or
properties. Without limiting the foregoing, the Company has obtained all waivers reasonably necessary with
respect to any preemptive rights, rights of first refusal or similar rights, including any notice or offering
periods provided foras part of any such rights, in order forthe Company to consummate the transactions
contemplated hereunder without any third party obtaining any rights to cause the Company to offer or
issue any securities of the Company as a result of the consummation of the transactions contemplated
hereunder.

No “Bad Actor” Disqualification. The Company has exercised reasonable care to determine whether
any Company Covered Person (as defined below) is subject to any of the “bad actor” disqualifications
described in Rule 506(d)(1)(i) through (viii), as modified by Rules 506(d)(2) and (d)(3), under the Act
(“Disqualification Events"). To the Company's knowledge, no Company Covered Person is subjecttoa
Disqualification Event. The Company has complied, to the extent required, with anydisclosure obligations
underRule 506(e) underthe Act. Forpurposes ofthis Note, “Company Covered Persons” are those persons
specified in Rule 506(d)(1) under the Act; provided, however, that Company Covered Persons do notinclude
(a) any Holder, or (b) any person or entity that is deemed to be an affiliated issuer ofthe Company solely as
a result of the relationship between the Company and any Holder.

Offering. Assuming the accuracy of the representations and warranties of the Holder contained in
subsection (b) below, the offer, issue, and sale of this Note and any Conversion Securities are and will
be exempt from the registration and prospectus delivery requirements of the Act, and have been
registered or gualified (or are exempt from registration and qualification) underthe registration, permit or
qualification requirements of all applicable state securities laws.

Use of Proceeds. The Company shall use the proceeds of this Note solely for the operations of its
business, and not for any personal, family or household purpose.

REPRESENTATIONS AND WARRANTIES OF THE HOLDER. The Holder hereby represents and warrants to
the Company as of the date hereof as follows:

4.1.

4.2.

Purchase for Own Account. The Holder is acquiring this Note and the Conversion Securities
(collectively, the “Securities™) solely for the Holder's own account and beneficial interest forinvestment
and not forsale orwith a view to distribution of the Securities or any part thereof, has no present intention
of selling (in connection with a distribution or otherwise), granting any participation in, or otherwise
distributing the same, and does not presently have reason to anticipate a change in such intention.

Information and Sophistication. Without lessening or obviating the representations and warranties ofthe
Company set forth in subsection (a) above, the Holder hereby: (A) acknowledges that the Holder has
received all the informationthe Holder has requested from the Company and the Holder considers
necessary or appropriate for deciding whether to acquire the Securities, (B) represents that the Holder
has had an opportunity to ask questions and receive answers from the Company regarding the terms and
conditions of the offering of the Securities and to obtain any additional information necessary to verify the
accuracy of the information given the Holder and (C) further represents that the Holder has such
knowledge and experience in financial and business matters that the Holder is capable of evaluating the



5.

4.3.

44,

4.5.

4.6.

4.7.

meritsand risk of this investment.

Ability to Bear Economic Risk. The Holder acknowledges that investment inthe Securities involves a high
degree of risk, and represents that the Holder is able, without materially impairing the Holder's financial
condition, to hold the Securities for an indefinite period of time and to suffer a complete loss of the Holder's
investment.

Further Limitations on Disposition. Without in any way limiting the representations set forth above, the
Holder further agrees not to make any disposition of all or any portion of the Securities unless and until:

4.4.1. There is then in effect a registration statement under the Securities Act covering such proposed

disposition and such disposition is made in accordance with such registration statement; or

4,42 The Holder shall have notified the Company of the proposed disposition and furnished the

Company with a detailed statement of the circumstances surrounding the proposed disposition, and if
reasonably requested by the Company, the Holder shall have furnished the Company with an opinion
of counsel, reasonably satisfactory to the Company, that such disposition will not require registration
under the Act or any applicable state securities laws, provided that no such opinien shall be required for
dispositions in compliance with Rule 144 underthe Securties Act, except in unusual circumstances.

4.4.3. Notwithstanding the provisions of subsections (1) and (2) above, no such registration statement or opinion

of counsel shall be necessary for a transfer by the Holder to a partner (or retired partner) or member
(or retired member) of the Holder in accordance with partnership or limited liability company interests,
or transfers by gift, will or intestate succession to any spouse orlinealdescendants or ancestors, if all
transferees agree in writing to be subject to the terms hereof to the same extent as if they were the
Holders hereunder.

No “Bad Actor" Disqualification. The Holder represents and warrants that neither (A) the Holder nor (B)
any entity that controls the Holder oris under the cantrol of, or under common control with, the Holder, is
subjectto any Disqualification Event, except for Disqualification Events covered by Rule 506(d)(2)(ii) or
(iii) or (d)(3) under the Securities Act and disclosed in writing in reasonable detail to the Company. The
Holder represents that the Holder has exercised reasonable care to determine the accuracy of the
representation made by the Holder in this subsection, and agrees to notify the Company if the Holder
becomes aware of any fact that makes the representation given by the Holder hereunder inaccurate.

Foreign Investors. If the Holder is not a United States person (as defined by Section 7701(a)(30) of the
Internal Revenue Code of 1986, as amended), the Holder hereby representsthat he, she orit has satisfied
itself as to the full observance of the laws of the Holder's jurisdiction in connection with any invitation to
subscribe for the Securities or any use of this Note, including (A) the legal requirements withinthe Holder's
jurisdiction for the purchase of the Securities, (B) any foreign exchange restrictions applicable to such
purchase, (C) any governmental or other consents that may need to be obtained, and (D) the income tax
and other tax consequences, if any, that may be relevant to the purchase, holding, redemption, sale, or
transfer ofthe Securities. The Holder's subscription, payment for and continued beneficial ownership
of the Securities will not violate any applicable securities or other laws of the Holder's jurisdiction.

Forward-Looking Statements. With respect to any forecasts, projections of results and other forward-looking
statements and information provided to the Holder, the Holder acknowledges that such statements were
prepared based upon assumptions deemed reasonable by the Company atthetime of preparation. There
isnoassurance that such statements will prove accurate, and the Company has no obligation to update
such statements.

Irrevocable Proxy

5.1.

52.

The Holder hereby appoints, and shall appoint in the future upon request, Anton Waitz and Jean
Bourcereau (collectively, the “Designated Proxies”) astheHolder'strue and lawful proxy and attorney, with
the powerto act alone andwith full power of substitution, to, consistent with this instrument and on behalf ofthe
Holder, (i) give and receive notices and communications, (ii) execute any instrument or document that the
Designated Proxies determine is necessary or appropriate in the exercise ofits authority underthis instrument
and (iii) take all actions necessary or appropriate in the judgment of the Designated Proxies for the
accomplishment ofthe foregoing, including the amendment andwaiver of anyterms ofthis note inaccord with
Section 7.5 of the Note. The proxy and power granted by the Helder pursuant to this Section 5.1 are coupled
withaninterest. Such proxy and powerwill be irrevocablethrough andincluding the date ofthe final closing of
a Qualified Financing or Non-Qualified Financing (each, an‘Equity Financing”), inwhich casethe terms of
Section 5.2 willthereaftergovern. The proxy and power, so long asthe Holderis an individual, will survive the
death, incompetency and disability of the Holder and, so long as the Holder is an entity, will survive the
merger or reorganization of the Holder or any other entity holding this instrument. The Designated proxies are
each an intended third-party beneficiary of this Section 5.1 and Section 5.3 and have the right, power and
authority to enforce the provisions hereof as though it was a party hereto.

Afterthe date of the final closing of an Equity Financing, the Holder hereby appoints, and shall appointin the
future uponrequest, the then-current CEQ, asthe Holder strue and lawfulproxy and attorney, withthe power
toactaloneandwithfullpowerofsubstitution, to, consistentwith this instrument and on behalf of the Holder,
(i) vote all shares of the capital stock issued pursuant to the terms of this instrument as the holders of a



majority of the shares of capital stock vote, (i) give and receive notices and communications, (jii) execute
any instrument or document that the CEQ determines is necessary or appropriate in the exercise ofthe CEO's
authority underthis instrumentand (iv) take allactions necessaryorappropriate inthe judgment ofthe CEQ for
the accomplishmentofthe foregoing. The proxy and power granted by the Holder pursuanttothis Section 5.2
are coupledwith aninterest. Such proxy and power will be irrevocable. The proxy and power, so long asthe
Holderis an individual, will survive the death, incompetency and disability of the Holder and, so long as the
Holder is an entity, will survive the merger or reorganization of the Holder or any other entity holding shares
of the capital stock issued pursuant to the terms of this instrument. The CEO is an intended third-party
beneficiaryofthis Section5.2and Section5.3and hastheright, powerand authority to enfarce the provisions
hereof as though he or she was a party hereto.

5.3.

5.3.1. Otherthanwith respect to the gross negligence or willful misconduct of the Designated Proxies or the
CEOQ, in his or her capacity as the Holder’s true and lawful proxy and attorney pursuant to this Section 5
(collectively, the "Proxy”), the Proxy will not be liable forany actdone or omitted in his, her or its capacity
as representative of the Holder pursuant to this instrument while acting in good faith, and any act done or
omitted pursuant to the written advice of outside counsel will be conclusive evidence of such good faith. The
Proxy has noduties orresponsibilities except those expressly setforth inthis instrument, and no implied
covenants, functions, responsibilities, duties, obligations or liabilities on behalf of the Holder otherwise exist
against the Proxy. The Holder shallindemnify, defend and hold harmlessthe Proxy from and againstany
and alllosses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses
(including the fees and expenses of counsel and experts and their staffs and all expense of document
location, duplicationand shipment) (collectively, “Proxy Losses”) arising out of orin connectionwith any
actdone oromitted inthe Proxy's capacity as representative ofthe Holder pursuant to this instrument, in
each case assuch Proxy Losses are suffered orincurred; provided, thatinthe event that any such Proxy
Lossesarefinallyadjudicated to have beendirectlycaused bythe gross negligence orwilifulmisconduct
ofthe Proxy, the Proxy (or, inthe case ofthe CEO, the Company) shall reimburse the Holderthe amount
ofsuchindemnified Proxy Lossesto the extent attributable to such gross negligence orwillfulmisconduct
(provided thatthe Proxy's aggregate liability hereunder shallin no event exceed the principal amount).
In no event will the Proxy be required to advance his, her or its own funds on behalf of the Holder or
otherwise. The Holder acknowledges and agrees that the foregoing indemnities will survive the
resignation orremoval ofthe Proxy orthe termination of this instrument.

5.3.2. Adecision, act, consent orinstruction of the Proxy constitutes a decision ofthe Holder and is final, binding
and conclusive uponthe Holder. The Company, stockholders of the Company and any otherthird parnty
may rely upon any decision, act, consent or instruction of the Proxy as being the decision, act, consent or
instruction of the Holder. The Company, stockholders of the Company and any other third party are hereby
relieved from any liability to any person for any acts done by them in accordance with such decision,
act, consent or instruction of the Proxy.

5.4. TheHolderhereby agreestotake anyand all actions determined bythe Board ingood faithto be advisable to
reorganize this instrument and any shares of the capital stockissued pursuant to the terms of this instrument into
a special-purpose vehicle or other entity designed to aggregate the interests of the Holders.

6. EVENTS OF DEFAULT.

6.1.  If there shall be any Event of Default (as defined below) hereunder, this Note shall accelerate and all
outstanding principal and unpaid accrued interest shall become due and payable. The occurrence of
any one or more of the following shall constitute an “Event of Default”;

6.1.1. The Company fails to pay timely any of the outstanding principal amount due under this Note on
the date the same becomes due and payable or any unpaid accrued interest or otheramounts due
under this Note on the date the same becomes due and payable' provided, however, that the
Company is given notice of failure to make such payments and an opportunity to cure of note less
than 30 days;

6.1.2.The Company files any petition or action for relief under any bankruptcy, reorganization, insolvency or
moratarium law or any other law forthe relief of, orrelating to, debtors, now or hereafterin effect, ormakes
any assignment for the benefit of creditors or takes any corporate action in furtherance of any of the
foregoing; or

6.1.3.An involuntary petition is filed against the Company (unless such petition is dismissed or discharged within
60days under anybankruptcy statute now or hereafterineffect, oracustodian, receiver, trustee, assignee
forthe benefit of creditors (or other similar official) is appointed to take possession, custody or control of
any property of the Company).

6.2. Inthe event of any Event of Default hereunder, the Company shall pay all reasonable attorneys' fees
and court costs incurred by the Holder in enforcing and collecting this Note.

7. MISCELLANEQUS PROVISIONS.
7.1. Waivers. Company hereby waives demand, notice, presentment, protest and notice of dishanor.

7.2. Further Assurances. The Holder agrees and covenants that at any time and from time totime the Holder
will promptly execute and deliver to the Company such further instruments and documents and take



7.3.

7.4,

7.5.

7.6.

7.7.

7.8.
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such further action as the Company mayreasonably require in orderto carry outthe fullintent and purpose
ofthis Note and to comply with state or federal securities laws or other regulatory approvals.

Transfers of Notes. This Note may be transferred only upon its surrenderto the Company forregistration of
transfer, duly endorsed, or accompanied by a duly executed written instrument of transfer in form
satisfactory to the Company. Thereupon, this Note shall be reissued to, and registered in the name of,
the transferee, ora new Note for like principal amount and interest shall be issued to, and registered inthe
name of, the transferee. Interest and principal shall be paid solely to the registered holder ofthis Note. Such
payment shall constitute full discharge of the Company's abligation to pay such interest and principal.

Market Standoff. The Holder hereby agrees that the Holder shall not sell, dispose of, transfer, make any
short sale of, grant any option forthe purchase of, orenter into any hedging or similar transaction with the
same economic effect as a sale of, any shares of Common Stock (or other securities) ofthe Company held
bytheHolder (otherthanthose included in the registration) during the 180-day period following the effective
date of the initial public offering of the Company (or such longer period, not to exceed 34 days after the
expiration of the 180-day period, as the underwriters or the Company shall request in order to facilitate
compliance with FINRA Rule 2241 or any successor or similar rule or regulation). The Holder agrees to
execute and deliver such other agreements as may be reasonably requested by the Company or the
managing underwriters that are consistent with the foregoing or that are necessary to give further effect
thereto. In addition, if requested by the Company or the representative of the underwriters of Common
Stock (or other securities of the Company), the Holder shall provide, within 10 days of suchrequest, such
informationasmay berequired bythe Company or such representative in connection with the completion of
any public offering of the Company's securities pursuant to a registration statement filed under the Securties
Act. The obligations described in this subsection shall not apply to a registration relating solely to
employee benefit plans on Form S-1 or Form S-8 orsimilar forms that may be promulgated inthe future, or
aregistration relating solely to a transaction on Form $-4 or similar forms that may be promulgated inthe
future. Inorder to enforce the foregoing covenant, the Company may impose stop-transfer instructions
with respect to such Common Stock (or other securities of the Company) untilthe end of such period. The
Holder agreesthat anytransferee of any ofthe Securities (or other securities ofthe Company) held by the
Holder shall be bound by this subsection. The underwriters of Common Stock (or other securities of the
Company) are intended third-party beneficiaries of this subsection and shall have the right, power and
authority to enforce the provisions hereof as though they were a party hereto.

Amendment and Waiver. Any term of this Note may be amended orwaived with the written consent of the
Company andthe Designated Proxies pursuant to proxy granted under Section 5 providedthatallHolders
ofthe notice are given promptwritten notice of suchwaivers and amendments.

Governing Law and Exclusive Jurisdiction. This Note shall be governed by and construed underthe laws
of the State of Delaware, as applied to agreements among Delaware residents, made and to be
performed entirely within the State of Delaware, without giving effect to conflicts of laws principles. It is
agreed that any dispute arising from orrelating to the subject matter of this Note shall be governed by the
exclusive jurisdiction and venue of the state and Federal Courts except where the jurisdiction and venue
are mandated by applicable law.

Binding Agreement. The terms and conditions of this Note shallinure to the benefit of and be binding upon
the respective successors and assigns of the parties. Nothing in this Note, expressed or implied, is
intended to confer upon any third party any rights, remedies, obligations, or liabilities under or by reason
ofthis Note, except as expressly provided inthis Note.

Counterparts; Manner of Delivery. This Note may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.
Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other
applicable law) or other transmission method and any counterpart so delivered shall be deemed to have
been duly and validly delivered and be valid and effective for all purposes.

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

Notices. All notices required or permitted hereunder shall be in writing and shall be deemed effectively
given: (i) upon personal deliveryto the party to be notified, (ii) when sent by confirmed electronic mail or
facsimile if sent during normal business hours oftherecipient, if not, then onthe next businessday, (jii) five
days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv)
one day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. All communications to a party shall be sent to the party's address set forth on the
signature page hereto or at such other address(es) as such party may designate by 10 days advance
written notice to the other party hereto.

Expenses. The Company and the Holder shall each bear its respective expenses and legal fees incurred
with respect to the negotiation, execution and delivery of this Note and the transactions contemplated



herein.

Delays or Omissions. It is agreed that no delay or omission to exercise any right, power or remedy
accruing to the Holder, upon any breach ordefault ofthe Company under this Note shall impair any such
right, power or remedy, nor shall it be construed to be a waiver of any such breach or default, or any
acquiescence therein, or of or in any similar breach or defaultthereafteroccurring; norshallany waiver of
any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter
occurring. It is further agreed that any waiver, permit, consent or approval of any kind or character by the
Holder of any breach or default under this Note, or any waiver by the Holder of any provisions or
conditions of this Note, must be in writing and shall be effective only to the extent specifically set forth in writing
and that all remedies, either under this Note, or by law or otherwise afforded to the Holder, shall be
cumulative and not alternative. This Note shall be void and of no force oreffect inthe eventthatthe Holder
fails to remit the full principal amount to the Company within five calendar days of the date of thisNote.

Entire Agreement. This Note constitutes the full and entire understanding and agreement between the
partieswithregard to the subjects hereof and no party shall be liable or bound to any other party in any
manner by any representations, warranties, covenants and agreements except as specifically set forth
herein.

Exculpationamong Holders. The Holder acknowledges that the Holderis notrelying on any person, firm or
corporation, other than the Company and its officers and Board members, in making its investment or
decision to invest in the Company.

Severability. Ifany provision of this Note is, for any reason, held to be invalid or unenforceable, the other
provisionsofthis Note willremain enforceable, and the invalid or unenforceable provision will be deemed
modified so that it is valid and enforceable to the maximum extent permitted by law.

Senior Indebtedness. The indebtedness evidenced by this Note is subordinated in right of payment to the
prior payment in full of any Senior Indebtednessin existence onthe date ofthis Note or hereafterincurred.
“Senior Indebtedness” shall mean, unless expressly subordinated to or made on a parity with the
amounts due underthis Note, all amounts due in connectionwith (i) indebtedness of the Company to banks
or other lending institutions regularly engaged in the business of lending money (excluding venture capital,
investment banking or similar institutions and their affiliates, which sometimes engage in lending activities
but which are primarily engaged in investments in equity securities), and (ii) any such indebtedness or
any debentures, notes or other evidence of indebtedness issued in exchange for such Senior
Indebtedness, or any indebtedness arising from the satisfaction of such Senior Indebtedness by a
guarantor.

Broker'sFees.Eachparty heretorepresentsandwarrantsthat no agent, broker, investmentbanker, person
orfirmacting on behalf of or under the authority of such party hereto is or will be entitled to any broker’s
orfinder's fee or any other commission directly or indirectly in connection with the transactions contemplated
herein. Each party hereto further agrees to indemnify each other party for any claims, losses or expenses
incurred by such other party as a result of the representation in this subsection being untrue.

California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT
OF THIS AGREEMENT HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH SECURITIES
OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR
TO SUCH QUALIFICATION OR IN THE ABSENCE OF AN EXEMPTION FROM SUCH
QUALIFICATION IS UNLAWFUL. PRIOR TO ACCEPTANCE OF SUCH CONSIDERATION BY THE
COMPANY, THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY
CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED OR AN EXEMPTION FROM
SUCH QUALIFICATION BEING AVAILABLE.

[Signature pages follow]



IN WITNESS WHEREOF, the parties have executed this agreement as of [[NVESTMENT DATE]

Investment Amount; $S[AMOUNT]

COMPANY:

SFO84, Inc.

Founder Siguature

Name: [FOUNDER NAME]

Tide.  [FOUNDER TITLE]

Read and Approved (For IRA Use Only): SUBSCRIBER:

By:

[ENTITY NAME]

- Duvestor Scguatane

Name:  INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber 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 FAGE



