UL SUCURITILS ARL BLING OUILRED PURSUANT 10 SLCIION 4(AX6) AND
REGULATIO )WDFUNDING OF THE ACT OF L MENDED
S| 5 HAV
LAWS OF ANY STAT ANY OTHER
ADMINISTRATOR HA:
REVIEWED OR PASSED ON THE ACC ;
AATRRIAT § FOR THESF SECURITIES. THERE ARE SIC
THE TRANSFERABILITY OF THE SECURITTES DESCRIBED THEREIN AND NO RE
MARKET MAY BE AVAILABLE AFTER RESTRICTIONS EXPIRE, THE PURCHASE OF
TULSE SECURITIES INVOLVES A 1IGH DEGRLL OF RISK AND SHOULD BL
CONSIDLRLD ONLY BY PLRSONS WIIO CAN BUAR T RISK OF THL ol
THEIR ENTIRE INVESTMENT WITHOUT A CHANGE IN THEIR LIFESTYLE

tors of:

Nest, Corp. a Deluware corporation
ring") under Scetion 4(a)6) of the
‘rondlunding

promulssted thereund i pursuant 1o the Form C o

that has been filed by the Company with the Securifies and Ixchan

being made available nuu. Welunder crowd lunding portal’s (the

the same may he am om time to time (the * Form €*) and the O)fferi

which is includd m.n»mum Offering Statement”). The Compy

dited and non dmwulur\up\ I 00 shar
Preferred Stocl

or target umount to b raised in the Off
Amouni®) and the maximum amomnt o e i ed i the Offering is .m, 0.000.00 (the
imum Offering Amouns”). 1 e Ollring is oversubseribed beyond thy
ing Amount, the Compuny will sell Sharcs om a basis to be determined b
he Shares fo pr
 Portal, The Portal is registered with the Sveuritics and Exchinge Commission
er s a funding porial and is a fanding portal member of
Authority, The Comps

s monics raised in the Of

IES ARE BEING OFFEREI} PURSUANT 10O SECTION 4(AXG) ANIY
THE SECURITIES ACT OF 1933, AS AMENDED
AND TIAVE NOT BEEN REGISTIRED UNDIR 1111
iy uu SLCURITILS LAWS OF ANY
NO LLDLRAL OR STAIL URITIL 0
REVIEWED OR PASSED ON THE ACCURACY OR ADEQUACY OF THE OFFERING
MATERIALS FOR THESE SECURITIES. THERE ARE SIC N
THE TRANSFERABILITY OF THE SB

URITIES INVOLVES A HIGH DREGREE OF RISK AND SHOULD BE
CONSIDERED ONLY BY PERSONS WHO CAN BRAR THE RISK OF THE LOSS OF
THEIR ENTIRE INVESTMENT \mmuu A CHANGE IN THEIR LIFEST

The Boand of Dircctors of:

NanoNest, Corp
2100 Palomar Airport Road, Carlsbad,

Securities Act of 1933, as ames
promulgated ther This Offering is made pursvant (o the
i 1y with the Securitics and Exchin

arcs o ic
wd Stock, $0.00001 pan vallue per Share (cach u "Share" und, collccively, e
"Shares" ata purchase pri hare. ‘The mini
ol anount (o be raised i
Amonnt"y and the maximum
"Maximum Offering Amount®). If the Offering is ov rmm,
Mlering Amount, the Comnpany will sell Shares on a busis (o be d
t. The Campany is offering the Shares to p
ortal, The Porfal is stered with the Securities and Hxchan,

") o funding portal and i a furding portal manbor of the Finanial Industry
o

Auathority. The Compa
d in the Offeri

THE IALIR]TIIS ARE BEING OFFERED PURSUANT TO SECTION 4(A)6) AND
N CROWDFUNDING OF THE SECURITIES ACT OF 1933, AS AMENDED
. RFGISTFRFD UNDER THE
J E AWS OF ANY STATE OR ANY OTIER
n RISDIC || 3 SECURITIES ADMINISIRATOR 1IAS
REVIEWII OR PASSID CCURACY OR ADEQUACY OF THI OFITRING
MATERIALS FOR THHSE SECURITIES, THERE ARE SIGNIFICANT RESTRICTIONS ON
AILITS OF THE SEL RIBED HERDIN AND NO ROSALE
LLASE OF
ECU i SK AND SHOULD BE

DERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS

NTIRF. INVESTMENT WITHOUT A CHANGE TN THEIR LIFFSTVLE,

The Board of Directors of:

NanoNest, Corp
2100 Palomr Airport Roud, Carlsbad, €

1. Backgroumd. The undersignec
"}, is conducting (e "Offering") undex Section 40
us umended {ihe “Securities A"} and Regulation Cro
ted thereunder, This Hfering it o the Form € of the Company
hat i buen il by 5 g Commission end is
bing m

"Offering Statement"). Thi Comp

dited and non-aceredited investors up to 1
000001 pur value pee Sk (coch a"Share” ad, collct

\Shares" or "Securities" ha The minimun smount

Amount") und the musitum o
dmaan Qffering Amount'). 1 e Offering i o
Amount, the Company will sell Shares an a |
pany is offerin
d with the Seeuritics and Fxchange Commiss
a fundi I of the Financial Incstry
1. The Company will pu
ffering. Tnvestors should




Terms. Subiect 1o the terms of this Subscription Agreement (the “Agreemen
and the Form € and related Offering Statement, the une
bscribes to purchase the number o Shares equal to the quatient of the

ription Agreement (the “Agreemen

and the Form c ing Statement, the unde

Subjcct to the Subseripti tithe “Agreentent”)
and the Form ¢ and re ned herehy
subseribes i s a

ersigned’s subsc placform undersigned’s subscription amount as indicated through the Portal’s platform

ed by the Purchise aasc Price in th 2
s per the di manner specificd in the Form C and Offcring Statement and as per the dir

divided by the Purchase Price and shall pay the all pay the aggregate Purchase Pri
nner specificd ner specified in the Form C and Offering § d
of the Partal through the Portals webshie. Such subscription shall be deemed 10 be of the Po hsite. Such subscription shall be decmed to bo
eepted by the Company only whe greement is countersigned on the
Company’s behalf, No invest subscrib for a Share in the Oflcring aficr the
ment and on the Offering campaign deadling as

rtal through the Portal's website. Such subseription shall be decr

accepted by the Company is Ag envigned on the is countersigned on the

Company’s hehalf. N ibscribe for a Share in the Offcring aft Company’s ribe for a Share in the OfTerin
mpaig .

Porlal’s website (the “Offring Deadline”,

lecepiaace. Tt is undersinod and agreed that the Company shall have the sol

right, af ifs complete discretion, o accept or reject this subscription, in whole or in

“Offering Peadline”),
eptance It is understood and agreed that the Company shall have the
right, at its camplete dis t j iption, in whels or in right, at its o
part, for uny reason and tiat the s shiall be deemed Lo b acecpled by the ny reason and that the same shall be deemed io be -
Company only when it is signed hy a duly d officer af the Company and ompuny uuly when it Iby u duly suthoriced ol
the undsrsigned at the Closing referred to in Soc

o el

plete diserction, lo sccepl or rejeet this subseription, in whol or in

part, for any reason and that the same shall be deemed to be ac :
Company only when i is signed hy a duly authorized officer of the Company and

1o the undersigued st (he Closing refirred 1o in Section 3 hereol:
Subscriptiens necd ot be acecpted in the order received, and the Sceuritics may
be allacaied amon ers, Notwithstanding any mentfo
y of the Securities

delivered 1o the undersigned at the ¢ eferred o in Section 3 hereof.
Subscriptions nevd nol be ucsepted in the curitics uy Subscriptions need ¢ der

allogated among subs Notwithstanding anything in this Agreement

contrary, the Compan ve no obligation to issu any of the Securit
10 any person who is a resident of 4 jurisdicti hich Uhe issuance of esident of a ju
urities fo such person the securities, "blue P the securitics, "bluc
the "State . e selired Lo us e "State

uldl constitule o

or simil
Securitics Laws"
Papment, Payment eeceived by the Company
wailable [unds or o
e Portal’s qualified third-party, &
Share: or prior to the C
such Subseriber is purchasing

al and purchase of the Shares o
C

& through the Portal 5
after the Offering Deadline (the “Clasing Date”).

sing is conditioned upon satisfaction of all the
g conditic
prior to the Offering Deadline, the Company shall b
subseriptians for Shares in an agaregate investment amount of at least the

Targe Offering Amount;

prior to the Offeri
subscriptions for Sha
Offerin




ith the sam
arranties had been made as of the 3
Termination of the O Other Offerings. The undersigned understands that th

such represen

Company may terminate the Offcring at any time. The

dersigned further understands
that durin

the Company may undertake
may o may mot be on terms more favorabls (0 an
his Offcring

irants ta the Comps

2. Theundersigned undersiands and accepts that the purchase of the Shares invalves
15 sisks, including (he risks outlined in the Forn €, the secompanying,
fering Statement, and in this Agreement. The undes

signed can bear the
of this investment and can afford a

mplete loss ther
i lins sullicicnt iquid wssets to pay the ful pud
Shases; and the w £
and passible conin
jned’s investment in the

Ihe undersigned acknowledges that at no time has

ned has adequate means of provi

i
{ for liquidity of the

been expre

or warmaaled o (b undsrsigned by the Compuny or amy
(age of profil andor amount ot type of wain or ather

consideration will be realizd because of the purchase of the S hare

Lucluding the amount sel forth on the in e pust 12-munthy

forth in Rul

and
5 information provided by th
rat inth

on 1o purchase

and will not rely on any
communieation (written or oral) of the Company, the Portal, or any of theie
aspective affiliates, as investment advice or a5 a recon 0 purchase the

the represcntations und werrant
hereofand of the undersigned contained in Sec herenf shall be i
and correet s of the Closing in all respects with the same cflect as though
such represertations and warrantics had heen made as

the Closing
minatian of the O flerings.

e undersigned understands hat the

Company may terminglc the Offcring at any time. The undersigned further understands

that during and following termination of the Offering. the Campany may undertake

ities, which may or may not be o
an the terms of this Offeri
Subseriher Representations. The undersigned represenés and warrant
ollows:
s that the pur
tisks auilined in the Form €,

Ollering Stalement, and in this Agreenent, The undersigned can bear (s
this investment and can af
uificient liquid

and the undersi

plete lass ther
10 pay the Full purchase price f

aned s adoquinte incuns of providing for s vusrenl needs

Inghuding the ar
period, th wnck
100(2}2) of Re

communication (weiften or aral) of the Company, the Portal, or any of their
iliates, as investment advice or us @ recommendation to purchase the

st the Target Offering Amount;
 Amended and Restated Articles of
erary of State of the State of Delaware; and
s of the Company contained in Section
all be true

as of the Closing.
understands that th
T'he undersigned further une nds.
that during and following tormination of the Offcring, the Company may undertake
vings of other securitics, wh may not be on terms mors favorahle
investor than the ferms of this Offerin
Subseriber Representations. The undervigned represents and wamants o the Compe
d ithe Company’s fol

u. The undersi stands und accepts it (he purchisse of

 risks eutlined in the Form €, the

3 invest
o i
represented, gpumanteed
1 person that a pareanta;
derition will be
Tneluding the

under ece
accompanying Offering

Compuny, th

Form C and accompanying (ffer
the &

The undersigned confirms that it s not
communica

'8 Starement to make the dacision to purchase

and will not rely
on (uritten or oral) of the Company; the Portal, o any of their
ctive afliliat L advice or

2 recommendation fo purchase the




affiliates shall not he considered investment advice or a recommendation o
that neither the Company, the Porial nor any of thei
s acting or has acted as an advisor Lo the undersigned in

s that neither the

ation of the Shares for purp
determining the under f uitahility 0 invest in the Shares,
The undersigned is fumil o s and financial condition and
ribed in the Form € and.
accompany in
information senceming the Company and the Sharcs as it desms n
rable it o mak d ning the pur
Share
The unde s the undersigned notifics th
viting 10 the conirary at or hefore the Closing. <
repn s und warrnics coniein
have heen reaffirmed and confimmed as
information received hy he und
The undersigned acknowlods

atherwise) of inv

e any repre od regurding the |

acknowledges that any projecti

s shall not be conside
ase the Shares, and that neither the €' the Portal nor any of their

 investment advice or  recommendation to

is acting or has acted as an advisor 1o the undersi
deciding to invest in the Shares. The undersigned acknowled:
Company, the of their respective affiliat
representation regarding the proper characterizatic
determining the undersigned's authority or suitability
he undersigned is familiar with the busine
wperations of the Company., all as genoral orm € and
accompanying Offering Statem igned has had accoss to such
infarmation concernin " €5 as it deems necessary 1o
ion conceming the purchase of the

undersigned otifies the Co
cach of the undersigncd

informatic
The undersi y in s sale and
Lo the completion of

s cffect and the
i any pre a price of Le Shar

without interes the undersigned.

The undersig ands that no federal o s passed upon the

erils or 2 imvestement in the Shares or sade any finding or

determinati cming th

The under

i) made any representation 10 the undsrsiened regarding the Legality <
investment in the Shares under appliesble legal investment or similar |
regulations. In deciding to pu
or recommendations of the C
#filiaes, and the undersiy
nsultatic

acknowledges that uny projections, forecssts, or

d investment advice or a recommendation to
i neither the Compen Portal nor any of their

have madc any
ation of the Shares for purposes of
determining the undersigned's au
The undersigned is familiar with the bu:
s of the Compy enerally d in the Form € and
od has had access fo such
ning the Company a hares as it deems 1

< aninformed invesiment d ncerning the

The undersigned undersiands that, unless the undersigned nofifies the Compan
wriling (o L conlrery cfors b Closing, cach of the undersigncy
repres: and warranties containgd

have been reaffienied anfirmed ;

at any time prior o the ¢

aller bive no f

werning the firne i bilily of thais investmenl.
ed eonfims that the Co ) given any guar
representation as 1o the patential sugeess, retum, affect or bensfit (sither legal,
ory, lux, (il ac therwise) ol investmen! in the S|

the Shares, the undersi
mendations of the Company, the Portal or any of their
ent de
alome or in
Shares is suitable and appropriate for the undersi
acknowledges that any projections, f




and investment maners that the undersigned is capable of evaluatin

cd is capable of evaluating the merie
and risks of an investment in the Shares. With the assistance

and investment matters thar the undersig P
wnent in the Shares. With the as: hares. With the as f the undersigne
2 0 extent that the undersigned has deemed

s own legal, tax, accounting and financial
cvaluati

cansequences of thi
of tho Sharcs as im investment in Tight of its own circumstancos and financial

condition and the unds d is able to ear the risk:

appropriate, the undersigned has made its own leg

the merits and risks of an investment in 1 tment in the Shares and the

2 his A c undersigned has considered the suitabili

of the Shares as an investment in os and fi san investment i light of its own circumstances and financial
condition und the under o visks condition and the undersigned is able 1o bear the risks associated with an

ment in the Sha a investment in the Sharcs and its aulhority to invest in the Shares. The undersigned investment in ths uihority fa invest in th

confirms that they have received all the informarion they consider necessary or confirms that they have reccived all the information they consider nocessary or confirms tht they have received all the information the
uppropriate for deciding whethor to purchase the and have had ding wh o and have had the
apportunity to ask questic  from the Company (through

pprape whether t purchase the Share
o the Campany (through the

opportunity (o ask questions and reccive answars from the Company (tho apporiunity o ask queslic caive

1ms and conditians of the Offering and fhe business, sarding the Lerms and sonditions of the Offering and the business,
wperations, aud linancial condition uf the Compuny. The undersigned financial sondifian of the Company. The undersigned
edges that they b s related to the

outlined in ihe Form €

aperations, an
5 that they have read and undersiand the risk faciors related o the
ullined i the Forma € and accomprnying Olliring Statement.
cs that they have becn advised to consult with their .
v reg the in ot and that the
or the Portal Compy cniafives have nol
provided any tax advice provided any la udvive provided any 2
salely for the undersigned's awn he undersigned The undersizned is avquiring the Shure
and not with a view to, ar for Tos ficial accouat,
oFthe Shares. The undersigned understands in cannection with, amy distribution of the Sharcs. The undersign
under the il orany slale that the Shares have not been A
securilics laws f emptions under the provisions thers usilies lavvs
ich depend in part upon the investmant intent of the un which depend in part up
r ds he under n eement. The other representutions made by the u
ed understands that the Company is relying upon the representations and

ol rvpresentitions e by Lhe undsrsigned in Ui 3 o
i and the Compa upon L representatio
ments vontsined in L upplementl information

undersigned un s that s 7 " I
g it b ment {and any supplemental informatio
o ths Compeny or the Portal) for the purpose of

emen d 2
requirements for such exempl
cd from transfer for a
period of time under applicable fed s period of time under applicabla federal securities laws and that the Securities Act
of the SEC provide fn subs ¢ and the rules af the SLC provide in substance that the undersigned may
pursuant o an effe P i ration statement under the Seuiti
2 Act, an exemption therefrom o as further described in Sactic ?

ibed in Scetion 227.501 of
R s Regulation Crowdfunding, after which centain sta

Regulation Crowdfunding, after which cerain state restrictions may apply. ‘Ihe




or public market in the Shares may not develap. Consequendly, the

that the undersigned nn e cconomic risks of the

n, pledge. give,

of the Sharcs or any interest thercin or make 2

achof his
iuton f appeopriat gal procedings nguinst th

Ifthe undersigned is not a Linited States person (as defined by Section
1(2)30) of the Intermal Revenue Cods of 1956, s amended), the unders
chy repr nd warrants ditsclfas to the
ction with any iny
ont, ineluding (i) the |
ments within it jurisdiction for the purchase of the Shares i) any foreiz
applivable (v such purchiase, (i) mey governmental or ullier
be ohtained, and the income tax and other fax
ihat may be elevant o the purchase. holding,reemption
ned's subscription und payment for
the Shares will not violate any applicable
securifies or ather laws of the undersigned's jurisdiction.

shicd.upento
such projeceio

sceondury or public market in the Shares may not develo
izned understands that the undersigned must b

dispose of the
or attempt Lo doamy of the for Dt pursuant to S
o cdges that any breach of this
may result in the

TFthe undersigned is not a United States person (as defined by
1{a)30) al Rev af 19%

e, including (i) e legal
ments within its juris r the purchase of the Sharcs, (i) any forcign
ions applicable 10 such purchase, (ifi) any governmental or other
onsents Chal may nged (o be ublined, aud e income s and uller ta
that may be relevant
Shares. The under

advised ta consult with his own advisor reg

slving this nvestment

secondary or public market in the Share
undersigned understands that e undersignod mu
imvestment in the Share
Ihe undersigned
transfer
except pursuant to Section 227,501 of
owdfunding, The undersigned ucknowledizcs that amy breach of this
alt in the initiation of appropriate logal proccedings agai
1 the undsrsigned is not & United States person (us defined by Seo
{2)(30) of the Tntemal de of | nded), he
by represents and warmanss o the Comy

s jusisdic ion.

GNED LNDERSTANDS

INVESTMENT IN THE SIARES INVOLVES A IUGH DEGREE OF RISK. 1l
e wledges that (1)

which are beyond ths cantrol o
swhich my be expe
new developments

iment, court d

advised to cansult with his own advisor regarding legal marters and e consequancas
invalving this invesument

The undersigned understands that upon issuance of to the
d of any Shares, the Company will he deemed to have made following
nd warranties 10 the undersigned as of the daie of such




aned pursuant to d
e nent, when exeouted and delivere
shall constitute valid & abligations of the
st the Company in accordance with their terms except (1) as

applicable binkuptcy ey, reongmizuion, morlo
cral appli
cally, or (b) as limited b

fic performance, injunctiy

nd defivered in acenrdance with
terms and for the consideration set forth i ntand the Fomn €,
cd. fully paid and non
restrictions on trar
Amended and Resiated Articles of Tncorporati i mpany,
under applicable siaie and federal securifics lay brane
crated by d by u subsuriber,

c sceution, delivery and performance of and cempliance with this

A eat and the issuance af the Sha I not re: of, or
Tncarporation and Bylaws, as amended, and will not result in any
onflict wit nstimie a default under,

an the busines 5. properties, fina n results of operations of
the Company. L smy ons, contlicts, or defiult
mpany
member, manag

s and agents (including logal counsel) from any and ll dam
wes, fees) that
thern, ma;

ibseription or b
representations and warranties c

conliel wilk, or sonstiule « defhull undes, e ) and Reslaiod

issuc amd sell the Shares to the unde pursuant tw this

En “This A 2 d and delivered

axgainst the Company in aceo
limited v sanization, moratorium,
1 upplication relating Lo or affecti
5 cenerally, ar (b) as limited by laws relating to

relief, or of ble

Falid Issuance. The Shares, when issucd, sold and delivered in accordance with
the terms and for the rih in this Agreer the Formn (.

ict, The exceution, delivery and performance of and vomplisnes
ance of the Shares will not result in @
conflict with, A
Actieles of Lncorp
violat
which tbe
segulation, or any decrec of
jurisdiction over the Company, excapt fo
J individual
n the b
the Compan
Tesposibilily

letaults
tion. The undersigned a
1) from any and al
omable attormeys” fees) that they. or any of
ned's failure, or alleged failure, o fulfill any of
s subscription ar by fe
s representutions and warmumic

issue and sell the Shaes to the udes
Enforceability. This Agro o .4 by the Company
dirute valid and legally hinding oblizations of the Company. enforceable
st the Company in accordance with theic r
bl bankrupicy
fraudulent conveyance, or other la
the enfirscms
the availahility of

Vafid Issuance. The S sold and delivered in ascordance with
the terms and  forth in this Agreement and the Form €,
il be b nd fi restriclions an
transfer other than restrictio et the
Amended and Restaied Ariicles aration and Iylaws of the Comp

plicable stule aud lederal securitics Liws and liens or sncumbranses
tied by or imposed b r.
) Conflict, The executio . ¢& of and compliance v

a5 amended, and will not result in
or conflict with, o7 voustitule @ defoult under, any
wpany i by which it is bound, oF any statute, rale or
any desave ol uny cour or cal ¢ baving
ons, confliets, or defaults
2 material adverse effec
ons of
the Compan: . i it is the
responsibility of mpany to resolve the issue immediately, 1he Company
U the Portal, and uny o its ulTiliates, or any member, g
s, contlic

Company
s anc o rom any and all damages

losses, nd expenses (includiny nable 2 ) thar the, or any of

them, m e son of the undersigned's failure, to fulfil] any

the terms and cor

any of the unde;




undersi ¥ undersigned (including any successor or assign) shall not sell or otherwise tansfer any

- day period preceding and the Shares Sharcs or other sceuritics of the Compan: the 30- day period prescding amd the

stration or offcring statement of the z 1l f ati erin day period following the effective sistration or affering siatement of the
e or such public oflering or Regulation A-

20 shall not sell or atherwise transfer any

Compuny filed under the Seeurities At for such public offering or Res ¢
or undersyriting (or such shorier periad as may b requested by the Managing horter period as m by the Man
g Company) (the “Market Standeff Period”). 1!

). The
with respect 10 seourities subject 1o the

ket Standoft Period.

the abli

the Company) (the “Markes Standoff Period”). The
15 with respect to seeuritics subject fo the
od.

le. Following the Clasing, the obligations of the

stop-fransfier instructions with respeet to sesurities subjct to the
wuch Market Standoff Period.

us Frrevocable. Following the Clasing, the obligations of the

hall he irrevocabl,

bl d shall be inrevor
book cntry ar other form of notation repr . The <erti ook eatry or ather form of notation representin
Sharcs sold pursusnt te this Subseription Agreemsnt will be notated with 4 logend.
in some manner that the Shares were issued

nt will be notated with a
ar designation, which
ccurities Act und may only J pursuunt

Shares sold pursuant to this Subscription Agreem &
h communicates in some manner that the Shares wer s or designation, whish communicatcs in some muer thal (e Shares were issued
on 4(a)(6) of the Securiies Act and may only be resold pursuant 5) o the Sceuritios Actand may only he reseld pursaant pursuant to
5 3 to Rule 501 of Re
ommunications given or mads hereunder shall b o1 made bercunder sl be in ¢ 5 de he hall be in
ing and shall be mailed, by registered or cerlified mail, refurn receipt d d mail, retum receipt e crified mail, return revcipl
ol 10 the undersigned < prepaid ually delivered, (o the undersigaed’s 2 ¥ igned
+ forth at the

pustige propuid or utberwise actually delive
address provided tu the Portal or 1o the Company ut the whdeess sel forth ot the dress provided 10 the Portal o
+ smch ofher cdor the ! this Agrecment, o such ol
ement may be vhere this Agrenent may b Notwithstunding e place
agree hat all the any of the parties hereto, the parties expressly ag of the parties hereto,

¢ comstrued in aceordune will und governed by the

ciples of confl f 5. 4 g o Lhe principles o
o, claim, or contraversy arising out of o

ll be resolved by whitration ud y 1AM s Agreement shall be resolved by
ve Arbitration Rul ration sh vmprel Arbitration Rules umd Proc
conducted by a s e city of the Company
el paty shall bear it
s, unless the arbifmut

tate of IDelaware without regard to the principles of conflicts of las
A \ny dispute, claim, or cont

Any dispute, clais, or controv sul el or relating (o this

The arbitration procecdings and any related information shall rensein party. The arbitration proceedings and any related informaion shall rem:
fidential quired hy law or £ anforce an award. The ark 2 t as required by s ard The arbit bnfidential. except as req ¥ enforce an award. The
be final and binding. with judzment enforceable in any hall be final and binding, w able in any eompetent decision shall be final and binding, with judgment enforceable in ar
grecing 1o arbitration, the partic their right to & jury tial, 2 ury teial.

all remain

eaurt. By agreeing to arbitration, the parties waive their right to a jury trial, axcept




110 the subject matter hereof and may e amended on
awiting all parties.
aiver, Amendm cr this Subscription Agreement nor any pro

d or terminated except by an

ainst whom any waiver, change,

THE UNDERSIGNID IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL
ROCEEDING ARISING OUT OF THE TRANSACTIONS CONTEMPLATED

siom of this Ageecment is held fo be
al, invalid, or unenforceable under the present or fumre laws effective during
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