
ADDENDUM TO SIMPLE AGREEMENT FOR FUTURE EQUITY BETWEEN JOINTER, INC. 

AND _______________________________________ 

This Addendum (“Addendum”) to Simple Agreement for Future Equity is entered into between 
Jointer, Inc. and Jay Patel (the “Investor”) and shall become effective simultaneously with such Simple 
Agreement for Future Equity (“SAFE”).  

To the extent that this Addendum conflicts with the SAFE, the provisions in this Addendum shall 
prevail.  

1. PRE-EMPTIVE RIGHTS 

 

1.1. In the event the Company proposes to undertake any future issuance (“Preferential 

Allotment”) of any class of capital stock of the Company (“Securities”) at any time after the 

Closing Date, the Investor shall have a pre-emptive right of subscription (“Pre-emptive Right”), 

equivalent to its respective pro-rata shareholding in the Company on a Fully Diluted Basis, as 

set forth herein. 

 

1.2. The Pre-emptive Right shall be offered by the Company by issuing a written notice to Investor 

(“Issuance Notice”) setting forth in detail the terms of the proposed issuance, including the 

proposed issuance price (“Issuance Price”), the date of closing of the proposed issuance 

(which shall not be less than seven (7) business days from the date of receipt of the Issuance 

Notice) and the number of Securities proposed to be issued (“Issuance Shares”). 

 

1.3. If the Investor wishes to exercise its Pre-emptive Right, then within seven (7) business days 

from the date of receipt of the Issuance Notice (the “Pre-Emptive Right Exercise Period”), he 

shall pay for and subscribe to such number of the Issuance Shares as he wishes to subscribe 

to so as to maintain its pro rata shareholding in the Company, as at the time immediately prior 

to the proposed issue at the Issuance Price and on the terms and conditions set out in the 

Issuance Notice. Subject to the receipt of the payment against exercise of the Pre-emptive 

Right by each Investor, the Company shall issue and allot the Issuance Shares to the Investor 

on the date of closing of the issuance as stated in the Issuance Notice, or any other date as 

mutually agreed upon by the Company and the Investor. 

 

1.4. In the event the Investor declines to subscribe to the Issuance Shares or part thereof upon the 

expiration of the Pre-Emptive Right Exercise Period, then the Company may issue and allot 

any unsubscribed Issuance Shares to any other person at the Issuance Price in accordance with 

the Issuance Notice. 

 

2. RIGHT OF FIRST REFUSAL 

 

2.1. In the event of any director or officer of the Company (a “Promoter”) transferring any or all of 

the shares of the Company (the “Shares”) held by them (the “Transferring Shareholder”), the 
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Transferring Shareholder shall simultaneously deliver to the Investor, a written notice (the 

“Transfer Notice”) stating: 

 

2.1.1. the Transferring Shareholder’s bona fide intention to sell or otherwise transfer such Securities 

of the Company;  

 

2.1.2. the name, address and phone number of each proposed purchaser or other transferee 

(“Proposed Transferee”);  

 

2.1.3. the aggregate number of Securities of the Company, proposed to be transferred to each 

Proposed Transferee (the “Offered Shares”); and  

 

2.1.4. the bona fide cash price or, in reasonable detail, other consideration for which the 

Transferring Shareholder proposes to transfer the Offered Shares and the terms thereof (the 

“Offered Price”). 

 

2.2. For a period of 30 (thirty) days from the date of issue of the Transfer Notice from the 

Transferring Shareholder(s) (“ROFR Exercise Period”), the Investor shall have the right to 

purchase the Securities (“ROFR Securities”) in proportion to its shareholding in the Company 

at their discretion at the Offered Price and on the terms and conditions set forth in this Clause 

8 (“Right of First Refusal”). An Investor electing to exercise their right hereunder (“Purchasing 

Shareholder”) shall deliver to the Transferring Shareholder within the ROFR Exercise Period, 

a written notice (“ROFR Exercise Notice”) setting out the number of ROFR Securities that such 

Purchasing Shareholder wishes to purchase at the Offered Price. Upon the earlier of the 

receipt and expiration of the ROFR Exercise Notice, each Purchasing Shareholder shall be 

deemed to have made its election to not exercise or exercise as the case may be, their Right 

of First Refusal with respect to the ROFR Securities.  

 

2.3. Within seven (7) business days from the expiration of the ROFR Exercise Period, the Company 

and the Transferring Shareholder will deliver written notice to the Purchasing Shareholder(s) 

acknowledging the number of Offered Securities elected to be purchased by each of the 

Purchasing Shareholders (“ROFR Confirmation Notice”). The ROFR Confirmation Notice shall 

also specify the number of remaining Securities, if any, not elected to be purchased by the 

Purchasing Shareholders (“Unpurchased Shares”). A ROFR Confirmation Notice shall be 

irrevocable and binding on the Company and the Transferring Shareholders. 

 

2.4. The purchase price for the ROFR Securities to be purchased by the Purchasing Shareholder 

under this Agreement will be the Offered Price and will be payable as set forth in the manner 

set forth hereof.   

 

2.5. Subject to compliance with applicable law, within seven (7) business days from the date of 

issue of the ROFR Confirmation Notice (the “ROFR Closing Period”), the Purchasing 

Shareholders shall effect the purchase of all or any portion of the ROFR Securities and pay the 

Offered Price, to the Transferring Shareholder (the “Right of First Refusal Closing”). Payment 

of the Offered Price will be made by the Purchasing Shareholder(s), either, (i) in cash (by 



cheque), (ii) by wire transfer, as the case may be, or (iii) by any combination of the foregoing. 

At the Right of First Refusal Closing, the Transferring Shareholder shall deliver to the applicable 

Purchasing Shareholder, one or more share certificates, duly stamped and endorsed for 

Transfer, representing such ROFR Securities so purchased by such Purchasing Shareholder.  

 

2.6. Upon the expiration of the ROFR Closing Period, the Transferring Shareholder shall be entitled 

to sell the Unpurchased Shares (in respect of which the Right of First Refusal has not been 

exercised) to the Proposed Transferee, provided that the price at which the ROFR Securities 

are sold to the Proposed Transferee is at all times equal to or greater than, and the terms are 

not more favorable than, the Offered Price. 

 

3. INFORMATION RIGHTS  

As long as the Investor hold any Shares in the Company, the Company shall furnish, to the 
Investor the following information:  

Quarterly (un-audited) financial statements of the Company within 30 (thirty) calendar days 
from the end of the preceding quarter; 

Operating / business plan within thirty (30) calendar days prior to the commencement of the 
next fiscal year; 

Any other operational and financial information as reasonably requested by the Investor. 

 

4.  CONVERSION PRICE APPLICABLE TO THE INVESTOR 

The Company and the Investor agree that Section 2(c)(i)(1) shall not apply to any conversion 
of the SAFE issued to the Investor. Rather, Section 2(c)(i)(2) shall govern any conversion of the 
SAFE issued to the Investor. 

 

5. TOKENS TO BE ALLOTED PRE-ICO 

If and when an ICO has been consummated then in such scenario in addition to the equity 
investment set forth in the SAFE, the Company will also give the Investor USD 
________________________ worth of Jointer tokens on day one of the Jointer ICO pre-sale. 

 

 IN WITNESS WHEREOF, this Addendum is executed as of the effective date set forth above. 
 
 COMPANY:      INVESTOR: 
 
 JOINTER, INC.      _____________________________ 
 
 
By: _____________________________   _____________________________ 
 Yehuda Gavrielov Regev (CEO) 
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