THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "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 ACT AND ANY APPLICABLE STATE
SECURITIES LAWS.

CONVERTIBLE PROMISSORY NOTE

Note Series:
Date of Note: [EFFECTIVE DATE]

Principle Amount of
Note:

[INVESTMENT AMOUNT]

For value received Boaz Bikes Inc, a 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 on
the outstanding principal amount at the rate of 10.0% per annum. Interest shall commence with the date
hereof and shall continue on the outstanding principal amount until paid in full or converted. Interest shall
be computed on the basis of a year of 365 days for the actual number of days elapsed. All unpaid
interest and principal shall be due and payable upon request of the Majority Holders on or after Aug
18th, 2026 (the "Maturity Date").

1. BASIC TERMS.

a. Series of Notes. This convertible promissory note (the "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.

b. Payments. All payments of interest and principal shall be in lawful money of the 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.

c. Prepayment. The Company may not prepay this Note prior to the Maturity Date without the
consent of the Holders of a majority of the outstanding principal amount of the Notes (the
"Majority Holders").

2. CONVERSION AND REPAYMENT.

a. 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") while this
Note remains outstanding in an equity financing with total proceeds to the Company of not
less than $1000000 (excluding the conversion of the Notes or other convertible securities
issued for capital raising purposes (e.g., Simple Agreements for Future Equity)) (a2 "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 price paid per share for Equity Securities by the Investors in the Qualified Financing
multiplied by 0.8, and (ii) the quotient resulting from dividing $15000000.0 by the number of
outstanding shares of common stock of the Company immediately prior to the Qualified
Financing (assuming conversion of all securities convertible into common stock and exercise
of all outstanding options and warrants, but excluding the shares of equity securities of the
Company issuable upon the conversion of the Notes or other convertible securities issued for
capital raising purposes (e.g., Simple Agreements for Future Equity)). 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.
Notwithstanding this paragraph, if the conversion price of the Notes as determined pursuant
to this paragraph (the "Conversion Price") is less than the price per share at which Equity
Securities are issued in the Qualified Financing, the Company may, solely at its option, elect
to convert this Note into shares of a newly created series of preferred stock having the
identical rights, privileges, preferences and restrictions as Equity Securities issued in the
Qualified Financing, and otherwise on the same terms and conditions, other than with
respect to (if applicable): (i) the per share liquidation preference and the conversion price for
purposes of price-based anti-dilution protection, which will equal the Conversion Price; and
(i) the per share dividend, which will be the same percentage of the Conversion Price as
applied to determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors.

b. Change of Control. If the Company consummates a Change of Control (as defined below)
while this Note remains outstanding, the Company shall repay the Holder in cash in an
amount equal to (i) the outstanding principal amount of this Note plus any unpaid accrued
interest on the original principal, plus (ii) a repayment premium equal to 50% of the
outstanding principal amount of this Note; provided, however, that upon the written election
of the Holder made not less than five days prior to the Change of Control, the Company shall
convert the outstanding principal balance of this Note and any unpaid accrued interest into
shares of the Company's Gommon Stock at a conversion price equal to the quotient resulting
from dividing $[VALUATION CAP] by the number of outstanding shares of Common Stock of



the Company immediately prior to the Change of Control (assuming conversion of all
securities convertible into Common Stock and exercise of all outstanding options and
warrants, 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)). For purposes of this Note, a "Change of Control'
means (i} a consolidation or merger of the Company with or into any other corporation or
other entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the 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
Company is a party in which in excess of 50% of the Gompany's voting power is transferred,;
or (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; provided that
a Change of Control shall not include any transaction or series 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. Any repayment pursuant
to this paragraph in connection with a Change of Control shall be subject to any required tax
withholdings, and may be made by the Company (or any party to such Change of Control or
its agent) following the Change of Control in connection with payment procedures
established in connection with such Change of Control.

c. Procedure for Conversion. In connection with any conversion of this Note into capital stock,
the Holder shall surrender this Note to the Company and deliver to the Company any
documentation reasonably required by the Company (including, in the case of a Qualified
Financing, all financing documents executed by the Investors in connection with such
Qualified Financing). The Company shall not be required to issue or deliver the capital stock
into which this Note may convert until the Holder has surrendered this Note to the Company
and delivered to the Company any such documentation. Upon the conversion of this Note
into capital stock pursuant to the terms hereof, in lieu of any fractional shares to which the
Holder would otherwise be entitled, the Company shall pay the Holder cash equal to such
fraction multiplied by the price at which this Note converts.

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

3. REPRESENTATIONS AND WARRANTIES
a. Representaitons and Warranties of the Company

i. Organization, Good Standing and Qualification. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of
Delaware. The Company has the requisite corporate power to 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 corporation 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 (a "Material Adverse Effect').

ii. 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.

iii. Authorization. All corporate action on the part of the Company, the Board and the
Company's stockholders necessary for 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. Any securities issued upon conversion of
this Note (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.

iv. 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.

v. 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 or the ownership of its properties, which violation of which would have a
Material Adverse Effect.






