N 4A)(6) AND
AS AMINDED

FEDERAL OR E
SED ON THE ACCURACY OR ADEQUACY

S FOR THESFE SECURITIES. THERF. ARF SIGNIFICANT RESTRICTIONS ON
THF TRANSFERABITITY OF THE SECURITIES DESCRIBED HEREIN AND NO RESALE
MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE, ‘THHE PURCHASE OF
THESE SECURITIES INVOLVES A TIGH DEGRER OF RISK AND SHOLLD BE
CONSIDLRLD ONLY BY PLRSONS WHO CAN BUAR THL RISK OL 11 LOSS OF THLIR
ENTIRIINVES PWETHOUT A CHANGI IN THIIR LIS TV

The Board of Dir

iened understands that Cioiol ! iforeia corporation
ffering”) under Section 4Ha)(6) of the
“rowdfumding
promulpated there 0 rsuant to the Form € of the Company
b b been filed by the Compuny with the Secusities and Exchange Commission and is
heing made available on the Wefunder crowdfunding portal's (the "Portal) website.
the same may be amended from time 10 fime (the " Fara €*) and the O fFeri
which is included therein (the "Offering Statement”). The Company is ol
ascredited amd non-uceredited investors up w 1,372,222 shares of ifs Series Secd
00001 hare (ach a "Share” and, collecrively, the
"Shares” or "Securities :of'§ hare ; provided, bowever, Lhat
subscribes

price fo $1
¢ Price". and (ii) 1 $9.
10.000 pre-money valuation, | he
0.000.00 (tbe "Target Offering
Amount® snd the msximam smount 4o be saised in trs Offering is $1.235,000.00 the
{"Maxirmwm Offering Amount™), | Offering hscribed beyond the Target
Olfering Awmount,

IES ARE BEING OFFERED PURSUANT 10 SECTION HAXG) AND
G OF THE SECURITIES ACT OF 1933, AS AMENDED
%) AND HAVE NOT BEEN STHRED UNDHER T1E
WS 01 ANY \I‘II on
. STATL SUCURITILS AL
REVIWED OR PAS CCURACY OR ADLOUA
MATERIALS FOR THESE SECUR
THE TRANSEERABILITY OF THE SEC LRITLE
MARKET MAY BE AVAILABLE AFTER
THESE SEC
CONSIDERKD ONLY BY PER! AN BEAR THE RISK 0 OF THEIR
ENTIRF TNVESTMENT WITHC -rr AC H\NuF N THRIR LIFESTYLE.

The Boand of Dircele

CAL 91709

ifornia corporation
the " Offering") under Section 4(a)(6) of the
¢ "Secarities Act") and R

heen filed by the Company with the Securities
ing made availeble on the Welumder crowd funding portal’s (L
the sam

e
that

mpany in h "
cou which will reduce the purchase price t
et with oe without the discout, e "Parchase Pr
premoncy valuation instead of a $10,000,000 pre-money

THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)6) AND
REGULATION CROWDFUNDING OF THE SECURITIES ACT OF 1933, AS AMENDED
T") AND HAVE NOT BEEN r'FuNrFTFn TNDER THE
R THE. SECURITIES LAWS OF ANY STATE OR ANY QTHER
FEDERAL OR STATE SKC 15 ADMINISTRATOR
PASSED ON THE ACCURACY OR ADEQUACY OF T111: OFFERING
TR : STIONS ON
URITIES DESCRIBED HFEREIN AND NO RESALE
MARKET MAY BL AVAILADLE AFTER RESTRICTIONS LXPIRE. TILE PURCLASE O
ILIESL SUCURITILS INVOLVES A 1UGL DUGREL OF RISK AND SLOULD
CONSIDERED OONLY BY PERSONS WH( CAN BEAR THE RISK OF THE LOSS OF THEIR
ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE,

The Board of Direciors of:

GiCroTPO, TNCL
048 Aviane €'
Chino Hills, CA, 91709

1. Buckground, The undersigned understands (ha ifiornia corporation
(the "Campany"). is conductingun offering (i ering tion 4()(6) of th
Act of 1933, as amended (the o dfunding

mpany with the Seo iz Commissiom and is

2 made available o the Wef vdfunding porial's (the " Partal") websie, as
s sy b amsndid Lo s o e 1o Forms ) and L Offering Satenue
which i included theroin (th

redited and non-aceredited

res” or "Securities" al 4 p cver,
ifthe un Wefunder VI subscription OR subseribes as part o the

ten the undersigmed will rovsive: (i)
10%. which will reduce the purchase price Lo

ut the discount, the " Purchase Price

asteud ol a $10.000,000

"Maxiaum Offering Amount”). 1L the Ollering is oversubscribed beyon
Offering Amount, the Company will sell Shares on 4




portal member of the F Authority. The
Poral ‘monies raised in the

Company will pay the
lering. lnvesto

should c: w and the accompanying Offering Statement, which arc

available rtal at wwvw wefunder.com.

a. Terms. Subjeet to the terms of this Subscription Agreement
and the Form € and related Offering Statement, the unders
ribes to purchase the nunber of Shates cq the qu

mamer spocifisd in the Form €
af the Portal through the Portal

accepted by the Company only

ithe* Agreement™)
ned herchy
otient of the
al's platform
hase Price in the:

Company’s behalf, No investor may subscribe for a Share in the Offering aficr the

Offering campaign deadline dinthe Offcring Statement and on the

Portal’s website (the “&ffécing Deadline”
Acceptance. Tt is undo cd that the Company s
cight, at its complete di reject this subs
part, for any reason and that U cd o be
Company only whe aned by o duly aufhorized o

d to the undersigned at the Closin

Closing,
a
pursuant to this Agreement (the

within five (5) K 3ays after the Offering Deadline (the

hall have the solc
ctiption, in whole o in
avscpled by the

b the Portal
“Closing Date”).

portu] member of the Finunciul Industry Regulatory Authe
Fortal a commission equal t 7.9% of: in the Offering. In

should caretully review the L'orm € o Teting Statement, which are

available on the website

Subiect 1o the ferms of this Subscription Agreement (the “ Agreement”)
and the Form € and related Offering Statsment, the unde
0 purchase the number of Shares equal 1o the q

s subseription amount a3

iption shall be d

countersigned an the

in the Offering alier the

P and on i
Offering Deadline”).
Acceplance. U is understond and agreed Ut the
s mplete discretion, to
part, for any reasan and that the same shall be deeme:
Company wuly whe it is sigmed by a duly aulhorized llices of the Compay
1o the undersigned at the Cl
Fiptions need o

b allocated among subs cribers

ation of the
rred

ly av ther means
e through the Porl lified third
her of St

Subjeet to Sectian 3(h), the elosing of the sale and purchase of the Shares

pursuant 1o this Agreement (the * Closing”) shall take place through the Poral
within five (5) Business Days affer the Offering Deadline (the “Closing Date™).

porial member of the Financial Industry Regulatory Authority. The Company will pay the
Portal a commission equal to 7. sross monies rised in the Offering. nveston

should carefully review the Form € and the accompanying Offering Statement, which are

Subject to the terms of this Subscription Agreement (the “Agreemens”)
- and related Offering Statement, the undersigned hercb
to purchise the number of

cd by the Purchase Price and shall pay the agaregate Purchase Price in the
 in the Form € and Offering Statement and he dire
I through the Portal’s website, Such subscription shall be d
when this Agrecment is countersigned on the
3 may ihe for a Share in the Offering afte
paign deadling as specified in the Offiering St
ite (th *Offering Deadline”)
sh he sole
this subseiplion, in whe

mpany
aesident

i, Payent ull be received by the Comap:
undersigmed by iately available funds or oth
approvad by the

or prior

such Subseriber is purchasing

f the Sher
pursuant o this A 1t (the “Ciosing ™) shall take place through the Portal
ithin five (5) Bu Offering ine (the “Closing Date™).




the Company
unt established with the Iortal and the
coepting, subscriptions for Shares ha

ament amount of at least the Target Offering Amount;

the ompany shall file the Amended and Restated Articles of
poration with the Secretary of State of the State of Califorin
prescniations and warrantics af the Company caniained in S

d contained in S
¥ the Closing in ]
h representations and warranties had heen made a3 of the Clo
Termination of the Otfering: Other Offerings. Th ned understands that the
¢ crminst the Offering atny time. The undsrsis
that durin wing termination of the Offcring, the Company may undertak
ecurities, whi ormay not be on terms m favorable 1o an
imvestor than the terms of this Offering
Subscriber Representa The undersigned repn E ) the Company
and dhe € s ugats us Sulluws
ned understands and accepts that the purchase of the Sharcs invelves
atlined in the Form C, the
, and in this Agrcement, The uaders
of this investment and can afford
s suffiient liquid assets fo pay the full purcha
b adeyquile msans of providing for its currenl needs
1o present need for liquidity of the

wetfunding
received and revi
ompenying Offering Statement. With tespeet to information provided by the
Company, the undersigned has relied solely on the n contained in

subscriptions for §

Target Offerin

at the time of the Closing

cscrow aceount established with

funds, and is accepting

amount of a lea

the Company shall file the Amended and Restatid Arfi

Incomoration with the Secretary of State of t

the representations and warrant

hereof and of the undersigned contained in Scetion 5 hercof shall he true

i correct as of the Closing in all respects with the

such reprosentations end warmantics had been made as of the €
Termination of the Offering; Other Offerings. The undersigned u
% Offering at any time. The undersigned further un

npany m

thiat during and following termination of the Offcring, the Company may undertake

e of this CHlkring,
ubsesiher Representations. The undersigned represents a
the Campany’s follon
The undersigned understunds sad scoepts thet the purchi
outlined in the Form C, the

undersigned's imvestm
The undersigned ucknowledges

ather person thar a perce

omsideration will be reulized becay
Tneluding the amaunt sct forth on the
period. the undersigned has

ect 10 information provided by the
om the information contined in the

Tu ing Amount;
at the time of the Closing, the Company shall have received into the
blished with the Portal and the eserow agent in cleared
subscriptions for Shares having n azerceate
ering Amount;
estated Articles o
“ulifornis: and

true
with the san + a3 though
d been made as of the Closin
Termination of the Offering; Other Offerings. The undersigned understands that the
minaic the Offering at any time. The undersigned farther ndersiand

and the Compan
I'he undersi

undersigmed:
The undersigned acknowladg
irantey o the undersigned
4 pereentage of profit andior smoun
deration will be realied because of the purchase c
Including the an iy on the sigmature page he month
s not exeeeded the investnent linit a5 set forth in Rule
diunding.
and reviewed a eopy of the Form C amd.




mimanication (written or oral) of the Company, the Portal, communication (writtcn or oral) of the Compeny, the or any o communication {wrilien o o Company, the Por

as investment advice or as a recommendation respective affiliates. as in mmendation o purchse the
Shaces. It s undersiood that information and explanations related o the terms and Shares. It is understood that information and explanations related to the terms and
ed i ihe Form € smd sccompanying Offering condifions of the Shares provided in the ompanying Offering
Portal or any of their respective atement or otherwise c

a recommendation o Tesp fili

ommendation o affiliates shall not be consi

purehase the Shares, and that neither the Company. the Portal nar any of their purchase the Shares, and that neither the Company. the or any of their
spective aflil cting or has octed as an advisor to the undersigned in respective affiliates is acting or has as or to the undersis;
deciding fo inv e Shares. The und d acknowlcdges that ncither the deciding to invest in the Shar

. The undersizned acknowledges that neither the
Company, the Partal nor

.the Porial nor any of their respeetive affliates have made any amy of their respective affiliatos have madk w

negarding the pre characterization of th

to invest in the hority o itability foinve:
ition a

cictizaion of the Shares far purp
ned's auchorify or suitability to i s

th the business and financial o ncss and fimangial condition and

ompany, all as gencrally describsd in the d operations of the Compar cscribed in the Farm O and

ing Statement. The un accompanying Offcring § had aceess o such
he Company and t deems necessary fo

and the Shares as it deems necessary o cr
cnahl it tn make an informed imvestment decision cancemning the purchass of the cnuble it 0 ke inform

4 investment decision songer
s,

ol understands tat, unless (he undersigned notifics e Company in The under 3 igned notif

contrary at or before the Closing, sach of the indersigned's h of the under
s and waranties contained in fhis Agreement will be desmed to
aud vonlimmed as of the Closing, laking inle avovnt ll

by the undersigned. infurmation o

aimpany & right in its Th dac dges th mpany has the right in
bundon this Offering sl sny time privr lo the bsolute discretion 1o

’ smpany has the right in its sole and
ny time peiar fo the completion ¢ serction t abandon this Offtring at any time prior to the completior
the Offering. This Agreem 0 fect, and the the Offering. This
y shall regarn any pres s the Sharas, Company shall retum
ilbout imferest tiered d ithout interast ther
The undersi derstan al or state uger .
ade any finding or v
ibility of his in determinat e investment
Ihe undersigned confirms that the Company hus not (i) given iy guarile
represcntation s 1o the potential suceess, retur, effix
sulatory al, necounting o ofh: stme n tory. tay, financial. accounting o olhierwise) of investment in the Share
(if) made any representation to the ur (ii) made ey representation to the undersigned regarding the legality of an
invesiment in the Shares under applic invastment in the Shares under applicable legal investment or similar laws or

tions. In deciding (o purchase the Shares, the undersigned is not relying on




s that

stance of the under
own professional advisor has deemed
appropriate, the undersigned has made it . accounting and financial
evaluation of the
con. i ered the suitability
af the Sharcs as ar ht of ifs own circumsiances and financial
condition and the undersigned is able io ed with an
investment in the Shares und its authority

firms that they ha d all the informati ider neecssary or
appropriate for det hether to purcl d ad the.
apportunity to ask questions and receive ar “empany (ihrough the
Portal) reg: h conditions of 1d the busin
tions, and il >
acknowledges tha
investment as outlined in the |- e Staiement,
demsigaed ackuowle o consull with their
o tax ads ding the tax con:
iy of the Ports

provided uny L
The undersi

securilies Lws by re . aaplions udsr lie pro
hich in part upon the investment intent of the undersi

puspose of
uch exemptions.

ablc and appropriste for the w
wledges that any pr g

Company or or thro

may not be realized

d is capable of ¢
and risks of um investment in the S hares. With the assistincs of the undersizned's sks of an investment in the Shares
tnthe extent that the undersigned has deemed ional advisors. to the xtent that |
m ozl tan, wecouning and financi] the undersigned |
cvaluation of the merits and risks of an investment in the Sharcs and 1 v of the merits imd risks of an fnvest
d the suitabili i this Agreement. The w
sire  financial ment in light af i3 o
1o hear the risks associated with an u able lo bear
ares, I undersigned
confirms that they have rosci nsider neecssary or atth
appropriate for deciding whether d d have had the appropriats for desiding whether to purcha
oppurtunity 10 ash questions and receivc answers from the Compuny ((hrough Uie apportunity t ask questions a
Portal) regarding the terms and conditians of the Offering and the busingss, s wnd conditio
operations, and financial condition nf the Company. The undersigned
acknowli Luave reud and understand the risk Gavtors related 1o (b ad and unders
the Form C and a g Offering St . and s
it with the
r reganling (b lux somsequences of e investment and Usal e
or the Portal or any of their affiliat prescntatives hay
provided amy
The wndersigned i
ul secount,
The undersigned unde mection with, any distrib of the Sh:

rities Act or amy state he Shares hive not buen registered under lhe Sevurities Ac

e of I

he undorsigned has d

ment in the Shares and the
< sidered the suitahility
wn cireun

the risks a

consider ne
the Shares und have had the
fiom the Campany (
erin
iy, The under
tand 1l
npanyin
s of the investment and that the

enlaives have ol

and not with 5 view

ares, The under

pre seeurities lzws by reason of specific exemptions under the prov

which depend in part upon the inve:
ulher representations made by the undersi
undersigned understands that the Compan

amens conained in this Agreement (and any supplemental information

%
provided by the undersigned to the Comp:

determining whether this transaction meets the requirements for such axemptions,

or the Porta) for the purpose of




hares only pursuant to an effective registracion statement under the Securifies

eftom or as further deseribed in S

arcs for an indefinite perind of tim
hat the undersi ¥

dispose of th Shar

pt tn do any of the forcgain 27501 of

y breach of this

cdings against the

5 not a Liniled States person (as defined by Section

If the under:
. as amended), the undersig

7701 (a)(30) of the Tntemal Revemue Cade of 1958
hereby represents and warranis to the Company that it has safisfied itsellas to the
Tull observance of the laws ol its jurisdiction in connection wilh any invitation fo
subscribe for the Sharcs or any use of this

ithin its jurisdiction for the purchase of fhe Share:

rivtiums applivable 1o sucks purcluase, (ii) a

Agreement, including (i) the logal

canseque empio

or trunsfir of the Shor ' and prymeul for

olate any applicable

neds jurisdictivn,
NT. THE UNDERSIGNED UNDERSTANDS THAT AN
TARES INVOLVES A 11 GREE OF RISK. The

the Shares only pursuant to an clitetive reg
Act, an exemption therefrom or as further de:

esulation Crowdfnding. afler which certain
umdervigned understands that the Company has no obligation or in

vegister any of the Shares. or to take action se as to permit sales pursuant i the
Securities Act. Lven if and when the Shates become Ireely tr

sceondury o public market in the Shares may not des

undersigned understands that the undersigned must bear the econami risks of the
investment in the Sharcs for am indefinite period of time,

The undersigned agrecs that the undersigned will nol

transf

wifanding. The undersigned ac
n af appro

of th: Intermal Revenue Ce
and warrants to the
3 5 of its juisd
e of this Agrocing

s to the

with any invitation fo

als il may el
£ any, that may be 1
dls subseripti
ip of the Shures will T
of the undersignad's jurisdiction,

stimates as may have

ned acknowledges that (a) any project 5
elied upon

d o the undersigned ure purely

vhich are subject to change and.
ement; (b} the b
hle to absolute prediction, an
vice (the “ZRS™), audic

= e un dverse effeet on o

s only pursuant 10 an effective r¢
mption therefrom or as further described in S

The undersigne
sher af the Sha
f the for
wwledges that any breach of thi

al procecdings agail

al Reve
viranls tisficd itsell as Lo the
onwith any invitation to

quincuseats wilhiz its jusisdiction for U purchuss
applicable to

seeuritie
HIGH RISK INVES TMENT ERSIGNID UNDERSTANDS THAT AN
INVESTMENT IN TIE SHARES INVOLVES A ILGH DEGREE OF RISK. The
s that () any projection usts or estimates us may have

gned are purely speculative and eannot be relied upon to
iment; any such projection

umptions which are subjeet o change and

lensigned sck

y or its managerment; (b) the Lax eI
d re not susceptible to sibsolute prediction, and
£, audit




 undersigned understands that upon issuance of to the 7. Company Representations. he undersigned understands that upon issuance of 1o the
1l be deemed to have made followin: undersigned of any Shares, the Compar ave made following
such issuance: representations and warranties ta the undersigned as of the dae of such issuance:
i wer. Lhe Company has been duly i 2 corporation
s of the Stute of California amd, has all requisite legal and corporste
power and anthority to conduct its business as currently heing conducted and o
issue and sell the Shares to the undersigned pursuant to this Agreement,
Enforceability. This 1. when exccuted and delivered by the Company

shall constitute lly binding abligatians of the Company, en

ands that upon issuance of to
emed 10 have made Lo
Corporate Pawer. Th

arporatedas a c
under the lavrs ofthe

e logal and ¢
being conducted and to power and author

d pursmant to this Agreement

m
cuted and delivered by the Company

b

outed and delivered by the Company
fi shall constitute vali ct ling obligations of the Company, cnforceable

obligations of the wforee
against the Company in accor ve terms o ompany in aecordunge with their respective torms cxcopl fa)as
Timited by applicable bankruptcy, o limited by applicable bankruptc ’ ipplicable hankrupicy . maratariur
fraudul an al application relating fraudulent conveyanee, or other | e frautulent cony oth, : tion relating o or

(b) as limilzd by laws relatin the enforcement of creditors’ rights gencrally, or (b) as limit the enforeer Timited by laws relating to
the ay ibility of c e, refief, or the availahili neti equitable

ainst theCompany in accordance with their respective terms except (a) as

licf, or other cquitsble
Temedics
Valid Issuanc

s ., fully paid and nans . < Lully puid und pons
tramsfir other than restrictic wder (his Agroement, the X on transfer a
Amended and Restated Articles of Incorporation and Bylaws of the Comy

nd federal securities laws and liens or encumbr under spplicat

riber. ereated by
It iy v

ent and the :
mended wnd R

Shares will ot result violatian of,
i, or sonstitwie s defouill under, the Cumprny’s Amended and Restuled v .
amended, and will not result in any A ol Incorporution and Byluws, s amended, and will
3 ith, stitute & default und
¢ which it is bound, or any s
oy urt ur governmental &
jurisdiction o pt fo
propertivs, linu
the Company. T any such violations, confliets, ot defuults oceur, it
nsibility of the Company 1 resolve the issue imm . The Company

the Cormpany. 18 uny
1 the Portal, and sny of its affiliates. or any member, mang,

pensibility of 1 the Company to @ the issue immediately. The Company

< that the Portal. and any of it affiliates, or any member, manay
‘e thereof, shall not e thereof, shall not be liable in connection with such violations,
conflicts, or defiults.

v defauls.




ch fiscal year of the Company,
the end of such fiscal year, an
starement of operations and an unandited state
Company for such year, all prepared in accordance with g v accepted
accounting prineiples and practices; and (2) quarterly umaudited fi

sh flows of 1

ncial
statements for each fiscal quarter of the Company (xcept the last quarter of the
uding an unaudited balance sheet as of the
1t of operations and an unandited
h flows of the Company for such quarter, all prepared in accordance with
gxmerally aceupted aceounting pringiples and practices, subject to changes
n normal year-end audit adjustments. TF the Company has audited
o it shall provide those in lieu of the
versions, The [iling of an annual report on Form C;
the requircment to provids annual financial information de
“anfid Anything in this Agreement o the conir
eston n of this Agrecment shall have acee:
ar canfidential information of the Company. The
o somply with uny inforusation rights in respect
Company reasonably determines to be a competiter or an officer, cmployee,
Ider of ten percent {10%) or me mpetitar. Fach
tother than to monitor its investment in
ined from the Comg
of his Agrecrment other than (o amy of the Mujor Lo
nants, consulants, and other professionals, to the ext
tcix servives in coneslion wilh monite
the Company.
General. Lash Major Jvestor bus the right of first refusel 1o purck
Mujor Tnvestor's Pro

v, such Majs
ifsuch A

this offering and has thercby become a Major Investor (u *Majar Investor™ (1)

annual unaudited financial For each fiscal year of the Company,

o the end of such fiscal year, an

s and an unaudited statement of cash fows of U

all prepared in ace
counting principles and practic

statements for cach fiscal qurter of

satement of opers

h generally aceepted

¢ Company (¢ st quarter of the

year). including an unandited balance sheet as of the end
ar, an unaudited statement of vperations amd un unsuditod statemer
all prepared in accordance with
hanges
has audited
unaudited

10 annual repart on Farm (/AR shall be deemed 1o

to provide annual finangial information doscribed ubo

Anything in this Agreement to the contrary not

of cash flaws of the Company for such quarte

thstanding
ve agess 1o any (rad seorels
tial hall not be required
40 comply with any information ¢ Major Investor whom the
Company
will kezp canfi
foller than to vt
tained from th
eement other th
msultants, and other proy
h

h of first refiisal to purchase s
Low) el ull (

x, such Major Investor shall have no right &
rities if such Major [nvestor can
Company's reasonable satisfaction

of the propused issuznee of such Ne

demonstrate to the
or is al the time
credited investor

s a Major Investor (a “Majer favestor™) (1)
annual unaudited finaneial statements for year of the Company,
s of the end of such fiscal year, an
unaudited statement of operations and an unaudited statement of cash flows of the
d in accordim ally uccepicd
: and (2) quarterly unaudited finaneial
statements for each fiscal quarter of the Co ot the last quarter of the

al year), including balance sheet as of the end of

lucling an unaudited halance sheet as

hfiscal y

3 tions and an unandited s
of cash flow:

¢ for such quarter, all prepared in ug
and prac g
adit adju ompany has audited
oscin Ticu of the unaudited
he filing o 1 repart on Form C/AR shall
> provide annual fin

resords of any of the foreg
Th

Confidentiality. Anything in (his Agrecment &
s of this
il information

somably determines

Wer uf ten perven (LG

Mujor Tavesto

"
cral. Euch Major Tnvestor hs the right of

fusal to purchase such
ro Rata Share (as defined below) of all (or any pare) of

all hav
s if such Mujor Investor cannot
Company’s reasonable satisfaction that such Major Investor is at the time

of the proposed issuance of such \ credited investor™




ss wed by such Major

stor, o (b) a number of shares of Comman Stock of the Compan
equal to-the sum of (1) the toral mumber of shares of Cammon Steck of the
Company then outstanding plus (2) the total number of shares of Commen
Stock of the Company into which ull the outstanding shares of Preferrcd
Stack of the Company are then convertible phus (3 the mumber of shares
of Common Stock of the G o ¢ issuance under any stack
purchase o<k aption plans of the Company and outstanding

uable upon c r i 3 cd by such Major
Lavestor, 10 (b) a number ftock of the Company
caqual o the sum of (1 the total number of share equal 1o the sum of (1) the total sumber of shares of Commen Stock of the
mpany then ourstanding plus (2) the total mumber of shares af them outstamding plus (2) the total number of sharcs of Common
which all the outstanding st g hich all the outstanding shares of I'referred
3) the number of

ble plus (3) the number of shar
of Common Stock of the Company ruscrved for iss

purchase aad stock or ousstanding and stock optian plans of the ompany and ouistanding

arman
New Securities. “New Sceuritics” shall mean any Common Sto
Preferred Stack . whether n dorna
ch Commaon Sto

of Commeon Stock of erved for issuance under any stock

New Securities. “New Securities ny Common Stock ar Sccurities” shall mean any Common Stock or
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