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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

 
FORM C 

 
UNDER THE SECURITIES ACT OF 1933 

 
 

☒ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 
☐ Check box if Amendment is material and investors must reconfirm within five business days. 
☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 

 
 
Name of Issuer  
Next Thing Technologies, Inc 
 
Legal Status of Issuer  
 
 Form: 
 Corporation 
 
 Jurisdiction of Incorporation/Organization: 
 Delaware 
 
 Date of Organization: 
 August 26, 2019 
 
Physical Address of Issuer 
2180 Vista Way, Oceanside, CA 92054  
 
Website of Issuer 
https://nextthing.tech 
 
Is there a Co-Issuer? ______ yes __x____no.  
 
 
Name of Intermediary through which the Offering will be Conducted: 
DealMaker Securities, LLC 
 
CIK Number of Intermediary: 
0001872856 
 
SEC File Number of Intermediary: 
008-70756 
 
CRD Number, if applicable, of Intermediary: 
315324 
 
Amount of compensation to be paid to the Intermediary, whether as a dollar amount or a percentage of the 
Offering amount, or a good faith estimate if the exact amount is not available at the time of the filing, for 
conducting the Offering, including the amount of referral and any other fees associated with the Offering: 
As compensation for the services provided by DealMaker Securities LLC, the Company is required to pay to 
DealMaker Securities LLC a cash fee consisting of an eight and one half percent (8.5%) commission based on the 
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dollar amount of the Securities sold in the Offering and paid upon disbursement of funds from escrow at the time of 
a closing. The cash fee is inclusive of transaction and payment processing fees. There is also a $10,000 advance 
setup fee and $1,500 monthly fee payable to DealMaker Securities LLC and/or its affiliates. 
 
Any other direct or indirect interest in the Issuer held by the Intermediary, or any arrangement for the 
Intermediary to acquire such an interest: 
None 
 
Type of Security Offered: 
Class A Common Stock  
 
Target Number of Securities to be Offered: 
8,170 
 
Price (or Method for Determining Price): 
$6.00 
 
Target Offering Amount: 
$50,000.40 
 
Oversubscriptions Accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be Allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other: At the discretion of the Company 
 
 
Maximum Offering Amount (if different from Target Offering Amount): 
$4,999,997.16 
 
Deadline to reach the Target Offering Amount: 
April 25, 2027 
 
NOTE: If the sum of the investment commitments does not equal or exceed the Target Offering Amount at 
the Offering deadline, no Securities will be sold in the Offering, investment commitments will be canceled and 
committed funds will be returned. 
 
Current Number of Employees: 
2 
 

 Most recent fiscal year-end* Prior fiscal year-end* 
Total Assets $949,969.00 $533,158.00 

Cash & Cash Equivalents $887,817.00 $507,291.00 
Accounts Receivable $0.00 $0.00 

Short-term Debt $0.00 $0.00 
Long-term Debt $0.00 $0.00 
Revenues/Sales $0.00 $0.00 

Cost of Goods Sold $0.00 $0.00 
Taxes Paid $0.00 $0.00 

Net Income/(Net Loss) $(2,122,224.00) $(1,943,281.00) 
*Reflects the financial results for the Issuer, Next Thing Technologies, Inc. Exhibit B, attached hereto and made a 
part hereof, includes the audited financials for the Issuer. 
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Jurisdictions of Offerings: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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EXHIBITS  
EXHIBIT A: Offering Memorandum 
EXHIBIT B: Financial Statements 
EXHIBIT C: PDF of Campaign Landing Page 
EXHIBIT D: Subscription Agreement 
EXHIBIT E: Restated Certificate of Incorporation and Amendment thereto, along with Certificate of Designation  
EXHIBIT F: Bylaws 
EXHIBIT G: Video Transcript 
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EXHIBIT A 
OFFERING MEMORANDUM PART II OF OFFERING STATEMENT 

(EXHIBIT A TO FORM C) 
July 31, 2026 

 

 
 

Next Thing Technologies, Inc 
 

Up to $4,999,997.16 (“Maximum Amount”) of Class A Common Stock (representing a maximum of 816,993 
Securities, including an aggregate $98,036.28 in Investor Transaction Fees) 

 
Next Thing Technologies, Inc (the “Company,” “we,” “us”, “Issuer” or “our”), is offering a minimum amount of 
$50,000.40 (the “Target Offering Amount”) and up to a maximum amount of $4,999,997.16 (the “Maximum 
Offering Amount”) worth of Class A Common Stock of the Company (the “Securities” or singularly the “Security”) 
at a price of $6.00 per Security (collectively, the “Offering”). Purchasers of Securities are sometimes referred to 
herein as “Purchasers” or “Investors”. The Target Offering Amount and Maximum Offering Amount includes the 
2% investor processing fee total for all investments (“Investor Transaction Fee”). The Offering is being conducted 
on a best-efforts basis and the Company must reach its Target Amount by April 25, 2027 (the “Target Date”).   

Unless the Company raises at least the Target Offering Amount under this Offering by the Target Date, no Securities 
will be sold in this Offering, all investment commitments will be canceled, and all committed funds will be returned. 
For the avoidance of doubt, no initial subscriptions from new investors will be accepted after April 25, 2027. If the 
Company reaches its Target Offering Amount prior to the Target Date, the Company may conduct the first of 
multiple closings, provided that the Offering has been posted for 21 days and that investors who have committed 
funds will be provided notice five business days prior to the close. 

Each investor must invest a minimum of $752.76. Investors will be required to pay an Investor Transaction Fee to 
the Company to help offset transaction costs equal to 2% per investment. This fee is counted towards the amount the 
company is seeking to raise under Regulation Crowdfunding and the limit each investor may invest pursuant to 
Regulation Crowdfunding as described herein and is in addition to the $738.00 minimum investment amount per 
investor.  
 
Investment commitments may be accepted or rejected by the Company, in its sole and absolute discretion. The 
Company has the right to cancel or rescind its offer to sell the Securities at any time and for any reason. The rights 
and obligations of any Purchasers are captured by processing a subscription, and Purchasers must complete the 
purchase process through our intermediary, DealMaker Securities LLC (the “Intermediary”). All committed funds 
will be held in escrow with Enterprise Bank & Trust, a Missouri chartered trust company with banking powers (the 
“Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more closings occur. You 
may cancel an investment commitment until up to 48 hours prior to the Target Date, or such earlier time as the 
Company designates, pursuant to Regulation CF, using the cancellation mechanism provided by the Intermediary.  
The Intermediary has the ability to reject any investment commitment and may cancel or rescind the Company’s 
offer to sell the Securities at any time for any reason.  

 Price to Investors Service Fees and 
Commissions (1)(2) Net Proceeds 

Minimum Individual 
Purchase Amount (3) $738.00 $62.73 $675.27 

Investor Transaction 
Fee (4)  $14.76 $1.25 $13.51 

Target Offering Amount  $50,000.40 $4,250.03 $45,750.37 

Maximum Offering 
Amount  $4,999,997.16 $424,999.76 $4,574,997.40 

(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  
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(2)  In addition to the eight and one-half percent (8.5%) commission on cash proceeds received in the 
Offering, the Intermediary will also receive a one-time $10,000 payment and a $1,500 monthly fee 
for use of the platform, which are not included above.  

(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 
discretion. 

(4) The Company will charge each Investor an Investor Transaction Fee of two percent (2.0%) of the 
Investor’s investment amount. The Investor Transaction Fee is counted toward the amount the 
Company is seeking to raise under Regulation CF and the limit each investor may invest pursuant 
to Regulation CF (as described in the section below entitled “CAPITALIZATION AND 
OWNERSHIP”) and is included in the Minimum Individual Investment Amount, consisting of the 
Minimum Individual Purchase Amount plus the Investor Transaction Fee.  The Intermediary 
receives commissions on the Investor Transaction Fee. 

 

A crowdfunding investment involves risk. You should not invest any funds in this Offering unless you can 
afford to lose your entire investment. 

In making an investment decision, investors must rely on their own examination of the issuer and the terms of 
the Offering, including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. Furthermore, these 
authorities have not passed upon the accuracy or adequacy of this document. 

The U.S. Securities and Exchange Commission (the “SEC”) does not pass upon the merits of any Securities 
offered or the terms of the Offering, nor does it pass upon the accuracy or completeness of any Offering 
document or literature. 

These Securities are offered under an exemption from registration; however, the SEC has not made an 
independent determination that these Securities are exempt from registration. 

This disclosure document contains forward-looking statements and information relating to, among other 
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are 
based on the beliefs of, assumptions made by, and information currently available to the Company’s 
management. When used in this disclosure document and the Company Offering materials, the words 
“estimate”, “project”, “believe”, “anticipate”, “intend”, “expect”, and similar expressions are intended to 
identify forward-looking statements. These statements reflect management’s current views with respect to 
future events and are subject to risks and uncertainties that could cause the Company’s action results to 
differ materially from those contained in the forward-looking statements. Investors are cautioned not to place 
undue reliance on these forward-looking statements to reflect events or circumstances after such state or to 
reflect the occurrence of unanticipated events. 

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN THIS OFFERING AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. 
AN INVESTMENT IN THIS OFFERING IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE 
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR 
AN INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS”. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY 
BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. PROSPECTIVE      INVESTORS SHOULD BE AWARE 
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. THE SECURITIES MAY HAVE FURTHER TRANSFER RESTRICTIONS 
NOT PROVIDED FOR BY FEDERAL, STATE OR FOREIGN LAW. 

NO ONE SHOULD CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
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SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED IN THIS FORM 
C. PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY 
OF THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED 
LEGAL FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. 
THE INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 

SPECIAL NOTICE TO FOREIGN INVESTORS 

IF YOU LIVE OUTSIDE OF THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE 
THE LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN 
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 
FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES 
BY ANY FOREIGN INVESTOR. 

NOTICE REGARDING THE ESCROW AGENT 
 
ENTERPRISE BANK AND TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT 
INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR 
THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, 
WARRANTIES, ENDORSEMENTS, OR JUDGMENT      ON THE MERITS OF THE OFFERING OR THE 
SECURITIES OFFERED HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY 
FOR THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 
The Company has certified that all of the following statements are TRUE for the Company in connection with this 
Offering: 
 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C. 
80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act 
(15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports 
required by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified 
company or companies. 

 
 
About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 
with information different from that contained in this Form C and no source other than DealMaker Securities LLC 
(the “Intermediary”) has been authorized to host this Form C and the Offering. We are offering to sell and seeking 
offers to buy the Securities only in jurisdictions where offers and sales are permitted. You should assume that the 
information contained in this Form C is accurate only as of the date of this Form C, regardless of the time of 
delivery of this Form C or of any sale of Securities. Our business, financial condition, results of operations, and 
prospects may have changed since that date. 
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Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, 
are necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other 
documents. The Company will provide the opportunity to ask questions of and receive answers from the Company’s 
management concerning terms and conditions of the Offering, the Company or any other relevant matters and any 
additional reasonable information to any prospective Purchaser prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 
recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are 
based on information believed to be reliable. No warranty can be made as to the accuracy of such information or that 
circumstances have not changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time does not imply that 
the information contained herein is correct as of any time subsequent to the date of this Form C. This Form C is 
submitted in connection with the Offering described herein and may not be reproduced or used for any other 
purpose. 
 

SUMMARY 

The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including the matters discussed under the section titled “Risk Factors.”  

 
Company Overview 
 
Next Thing Technologies, Inc is a Delaware corporation formed in 2019 that is developing sodium ion batteries. The 
Company is focused on research and development and has not yet generated revenue. Operations have been funded 
by the founders and previous Regulation Crowdfunding and Regulation A offerings. The Company intends to sell its 
products throughout the United States and internationally. The Company’s website is https://nextthing.tech. 
 
A full description of our products, services and business plan can be found on the Company’s investor website page 
at https://invest.nextthing.tech (the “Investor Website Page”) and the version published as of the date of this Form 
C is attached as Exhibit C. The Investor Website Page can be used by prospective Investors to ask the Company 
questions and for the Company to post immaterial updates to this Form C as well as make general announcements. 
You should view Exhibit C as well as the Investor Website Page at the time you consider making an investment 
commitment. 
 
Business Model 
 
The Company’s business model centers on designing, manufacturing and selling the Next Bolt battery system to 
residential and commercial customers. Revenue is expected to come from sales of battery units and associated 
services such as installation and maintenance. In the longer term, Next Thing may also license its sodium‑ion 
technology to partners or enter into joint ventures to expand distribution. 
 
Competitors 
 
Next Thing competes with established and emerging battery and energy‑storage providers, particularly companies 
offering lithium‑ion systems. Key competitors include Tesla’s Powerwall, LG Chem, Samsung SDI and other 
battery manufacturers, as well as emerging firms developing sodium‑ion or alternative storage technologies. 
 
Industry 
 
Energy storage and battery technology for residential, commercial, and grid-scale applications. The company 
focuses on sodium-ion battery development and data center business models, part of the broader renewable energy 
and sustainable technology industry. 
 
Current Stage 
 
Development and scale of prototype testing stage; pre-revenue. Next Thing Technologies is refining the Next Bolt 
battery design, completing prototypes, increasing size of batteries and preparing for pilot installations. 
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Future Roadmap 
 
Short-term goals include finalizing a commercial size prototype and obtaining necessary safety certifications; mid-
term goals include pilot installations with customers and early adopters; long-term goals include scaling production, 
forming strategic partnerships to license the technology, and expanding into commercial and grid-scale markets. 
 
     Perks 
 
The Company is offering the following Perks to Investors:  
 
Time-Based Bonus Shares of Class A Common Stock:  
 

Funded Investment Received By:* Bonus Shares of Class A Common Stock** 

11:59 P.M. Pacific Time on August 7, 2026 
 

 
20% bonus shares of Class A Common Stock 

 
At or after 12:00 A.M. Pacific Time on August 8, 2026 
and before 11:59 P.M. Pacific Time on September 6, 
2026 
 

15% bonus shares of Class A Common Stock  
 

At or after 12:00 A.M. Pacific Time on September 7 and 
before 11:59 P.M. Pacific Time on October 14, 2026 
 

10% bonus shares of Class A Common Stock  
 

*For purposes of this table, Funded Investment means each funded investment from an Investor made within the 
specified time frame in the table above in which the Investor has completed all documents required hereunder (i.e., 
Subscription Agreement), funded its purchase of Securities and DealMaker has approved the investment following its 
compliance review, including AML screening, by the applicable deadline. 
**Bonus shares of Class A Common Stock shall have the same terms as the Class A Common Stock issued in the 
Offering. 
 
Large Investor Bonus Shares of Class A Common Stock: 
 

Funded Investment Amount Received* Bonus Shares of Class A Common Stock** 

$997.56 to $1,999.99 2.5% bonus shares of Class A Common Stock  

$2,000.00 to $4,999.99 5% bonus shares of Class A Common Stock  

$5,000.00 to $9,999.99  10% bonus shares of Class A Common Stock  

$10,000.00 to $24,999.99 15% bonus shares of Class A Common Stock  

$25,000.00 to $49,999.99 20% bonus shares of Class A Common Stock  

$50,000.00 to $99,999.99 25% bonus shares of Class A Common Stock  

$100,000.00 and above 30% bonus shares of Class A Common Stock  
*For purposes of this table, Funded Investment Amount means each funded investment from an Investor in which the 
Investor has completed all documents required hereunder (i.e., Subscription Agreement), funded its purchase of 
Securities and DealMaker has approved the investment following its compliance review, including AML screening. 
For the sake of clarity, multiple investments may not be aggregated in determining whether the Funded Investment 
Amount threshold has been met, unless an investment is made within seven days from the original investment.  
** Bonus shares of Class A Common Stock shall have the same terms as the Class A Common Stock issued in the 
Offering. 
 
 
For the sake of clarity, Time-Based Bonus Shares and Large Investor Bonus Shares can be stacked together. 
Fractional shares will not be distributed and share bonuses will be determined by rounding down to the nearest whole 
share. When stacked, each bonus percentage is applied to the same base shares purchased and the resulting bonus 
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shares are added together. Bonus Shares will be assigned to Investors at the termination of the Offering, unless 
otherwise decided between the Company and the registrar/transfer agent. The date/time of the signed subscription will 
be used to assign Bonus Shares. DealMaker Securities LLC has not been engaged to assist in the distribution of the 
Bonus Shares, and will not receive any compensation related to the Bonus Shares. 
 
 
 
 

DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 
The directors, officers, managers, and key persons of the Company are listed below along with all positions and 
offices held at the Company and their principal occupation and employment responsibilities for the past three (3) 
years. 
 
Officers and Directors 
 
Name: Jason Adams 
Current Role: Chief Executive Officer, President and Director 
Positions Held with the Issuer:  

● Position: Chief Executive Officer, President and Director 
● Service Dates: 08/2019 - Current 
● Responsibilities: Oversees product development, corporate strategy, fundraising and day-to-day 

operations. 
 
 
 

     RISK FACTORS 
 
The SEC requires the Company to identify risks that are specific to its business and its financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, are 
exposed to. These include risks relating to economic downturns, political and economic events and technological 
developments (such as cyber-attacks and the ability to prevent those attacks). Additionally, early-stage companies are 
inherently more risky than more developed companies. You should consider general risks as well as specific risks 
when deciding whether to invest. 
 
An investment in the Company involves a high degree of risk and should only be considered by those who can afford 
the loss of their entire investment. Furthermore, the purchase of any of the Securities should only be undertaken by 
persons whose financial resources are sufficient to enable them to indefinitely retain an illiquid investment. Each 
investor in the Company should consider all of the information provided to such potential investor regarding the 
Company as well as the following risk factors, in addition to the other information listed in the Company's Form C. 
The following risk factors are not intended, and shall not be deemed to be, a complete description of the commercial 
and other risks inherent in the investment in the Company. 
 
The Company’s business plan is based on numerous assumptions and projections that may not prove accurate.  
 
The Company’s business plan and potential growth is based upon numerous assumptions.  No assurance can be given 
regarding the attainability of the financial projections.  The Company’s ability to adhere to, and implement, its business 
plan will depend upon the Company’s ability to successfully raise funds and a variety of other factors, many of which 
are beyond the Company’s control.  Likewise, management is not bound to follow the business plan and may elect to 
adopt other strategies based upon unanticipated opportunities, or changes in circumstances or market conditions.  All 
financial projections contained in the business plan are based entirely upon management’s assumptions and projections 
and should not be considered as a forecast of actual revenues or our liquidity.  Actual operating results may be 
materially different. 
 
Although the Company believes the assumptions upon which the Company’s business and financial projections are 
based have reasonable bases, the Company cannot offer any assurance that its results of operations and growth will 
be as contemplated.  If any of the assumptions upon which these opinions and projections are based prove to be 
inaccurate, including growth of the economy in general and trends in our industry, these opinions and projections 
could be adversely affected.  Prospective investors should be aware that these opinions and other projections and 
predictions of future performance, whether included in the business plan, or previously or subsequently communicated 
to prospective investors, are based on certain assumptions which are highly speculative.  Such projections or opinions 
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are not (and should not be regarded as) a representation or warranty by the Company or any other person that the 
overall objectives of the Company will ever be achieved or that the Company will ever achieve significant revenues 
or profitability.  These opinions, financial projections, and any other predictions of future performance should not be 
relied upon by potential investors in making an investment decision in regard to this Offering. 
 
If the Company cannot raise sufficient funds, it will not succeed 
Even if the maximum amount is raised in the Offering, the Company is likely to need additional funds in the future in 
order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company itself 
or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds 
sought in this Offering, it will have to find other sources of funding for its plans outlined in "Use of Proceeds." 
 
We may not have enough capital as needed and may be required to raise more capital. 
We anticipate needing access to credit to support our working capital requirements as we grow. It is a difficult 
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced 
to raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require 
bringing on additional investors. Securing these additional investors could require pricing our equity below its current 
price. If so, your investment could lose value as a result of this additional dilution. In addition, even if the equity is 
not priced lower, your ownership percentage would be decreased with the addition of more investors. There is no 
guarantee the Company will be able to raise such funds on acceptable terms or at all.  If we are unable to find additional 
investors willing to provide capital, then it is possible that we will choose to cease our activities. In that case, the only 
asset remaining to generate a return on your investment could be our intellectual property. Even if we are not forced 
to cease our activities, the unavailability of credit could result in the Company performing below expectations, which 
could adversely impact the value of your investment. 
 
Terms of subsequent financings may adversely impact your investment 
We will likely need to engage in common equity, debt, or preferred securities financings in the future, which may 
reduce the value of your investment in the Securities. Interest on debt securities could increase costs and negatively 
impact operating results. Preferred stock could be issued in series from time to time with such designation, rights, 
preferences, and limitations as needed to raise capital. The terms of preferred securities could be more advantageous 
to those investors than to the holders of the Securities. In addition, if we need to raise more equity capital from the 
sale of Securities or other equity, institutional or other investors may negotiate terms that are likely to be more 
favorable than the terms of your investment, and possibly at a lower purchase price per Security. 
 
Our sales cycle may be lengthy and pilot projects may not convert into commercial orders. 
Our target customers, particularly commercial, industrial, data-center and other enterprise customers, may require 
extended technical diligence, product testing, internal budget approval, procurement review and site assessment before 
committing to a purchase. Even where we secure pilot projects or early trials, those engagements may not result in 
repeat orders, larger deployments or long-term customer relationships. If our sales cycle is longer than expected, or if 
pilot installations do not convert into commercial adoption, our revenue growth may be materially delayed and our 
customer acquisition costs may increase. 
 
We may encounter significant manufacturing scale-up and production-yield challenges. 
Moving from research and intellectual property development through prototyping, scaled testing, and ultimately to 
repeatable commercial production is inherently difficult and capital-intensive. As we advance through these stages, 
we may encounter issues relating to process consistency, component tolerances, production yields, quality control, 
testing procedures, supplier qualification, scrap rates and throughput. Even if technology performs well in laboratory 
or early-stage settings, we may be unable to manufacture products at the volume, quality, reliability or cost required 
for commercial success. Any such difficulties could result in delays, higher costs, product defects, reduced margins 
and reputational harm. 
Our battery systems may face integration, installation and commissioning challenges in real-world customer 
environments. 
Our products may need to integrate with a range of third-party hardware, software and site-specific infrastructure, 
including power-management systems, inverters, HVAC systems, fire-suppression equipment, monitoring tools and 
existing customer electrical systems. Performance in customer environments may differ materially from performance 
observed in laboratory testing or controlled pilot settings. If installation, integration or commissioning is more 
difficult, time-consuming or costly than expected, projects may be delayed or cancelled, and we may face customer 
dissatisfaction, warranty claims or additional support costs. 
 
We may underestimate warranty exposure and lifecycle service costs. 
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Our business model may require us to provide warranties, maintenance, monitoring, repair, replacement or other post-
sale support over extended periods. The actual rate of battery degradation, service calls, field failures, replacements 
and related labor or logistics costs may be higher than we expect. If we fail to price these obligations correctly, 
establish adequate reserves or build sufficient support capabilities, our gross margins, cash flow and reputation could 
be materially adversely affected. 
 
Market participants may be slow to accept sodium-ion technology for commercial deployment. 
Sodium-ion battery technology is less established commercially than lithium-ion and other incumbent storage 
technologies. Potential customers, channel partners, insurers, financing sources and procurement teams may view 
sodium-ion systems as unproven, may require longer validation periods, may demand more conservative commercial 
terms, or may decline to adopt the technology altogether. If the market does not gain sufficient confidence in the 
performance, reliability, insurability or long-term economics of sodium-ion systems, our commercialization efforts 
could be materially delayed or impaired. 
 
Management Involvement 
Our officers and key team members are actively engaged in leading the Company, but may also have outside business 
or advisory interests. They are expected to devote substantial time and attention to the Company, but are not 
contractually required to work exclusively for us 
 
Use of Proceeds, Financial Controls, and Cash Visibility 
The Company intends to use the proceeds of this Offering as described in the "Use of Proceeds" section of this Form 
C. However, management retains broad discretion to allocate and reallocate proceeds among the described categories 
or to new categories as business needs evolve. As an early-stage company, the Company's internal controls over 
financial reporting and the use of funds may not be as robust as those of a more established organization. The Company 
is not obligated to provide real-time or periodic updates on its cash position, burn rate, or remaining runway between 
annual SEC filings. Investors may not have visibility into the Company's financial condition between annual reports. 
The Company's independent auditors have included an emphasis-of-matter paragraph in their report regarding 
substantial doubt about the Company's ability to continue as a going concern. There is no assurance that the proceeds 
of this Offering will be sufficient to fund the Company's operations to profitability or to the next funding event. 
 
The Company’s success depends on the experience and skill of its executive officers and key personnel. 
We are dependent on our executive officers and key personnel. These persons may not devote their full time and 
attention to the matters of the Company. The loss of all or any of our executive officers and key personnel could harm 
the Company’s business, financial condition, cash flow and results of operations. 
 
Although dependent on certain key personnel, the Company does not have any key person life insurance 
policies on any such people. 
We are dependent on certain key personnel in order to conduct our operations and execute our business plan, however, 
the Company has not purchased any insurance policies with respect to those individuals in the event of their death or 
disability. Therefore, if any of these personnel die or become disabled, the Company will not receive any compensation 
to assist with such person’s absence. The loss of such person could negatively affect the Company and our operations. 
We have no way to guarantee key personnel will stay with the Company, as many states do not enforce non-
competition agreements, and therefore acquiring key man insurance will not ameliorate all of the risk of relying on 
key personnel. 
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In order for the Company to compete and grow, it must attract, recruit, retain and develop the necessary 
personnel who have the needed experience.  
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require us to hire 
additional personnel and will require our existing management and other personnel to develop additional expertise. 
We face intense competition for personnel, making recruitment time-consuming and expensive. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and commercialization of our 
product candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could suffer 
from delays in product development, loss of customers and sales and diversion of management resources, which could 
adversely affect operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their availability to us, which 
could further delay or disrupt our product development and growth plans. 
 
The amount raised in this Offering may include investments from Company insiders or immediate family 
members 
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family 
members) may make investments in this Offering. Any such investments will be included in the raised amount 
reflected on the campaign page. 
 
You must keep records of your investment for tax purposes: 
As with all investments in securities, if you sell the Securities, you will probably need to pay tax on the long- or short-
term capital gains that you realize if you make a profit, and record any loss to apply it to other taxable income. If you 
do not have a regular brokerage account, or your regular broker will not hold the Securities for you (and many brokers 
refuse to hold non-public Securities for their customers), there will be nobody keeping records for you for tax purposes, 
and you will have to keep your own records and calculate the gain on any sales of the Securities you sell. If you fail 
to keep accurate records or accurately calculate any gain on any sales of the Securities, you may be subject to tax 
audits and penalties. 
 
Tax Risks and Record-Keeping 
The Company is structured as a C-corporation, which simplifies certain tax matters compared to pass-through entities 
(no K-1 forms are issued to investors). However, investors should maintain their own records of all investment 
transactions for tax purposes, including the purchase price, date of acquisition, and any transaction fees paid. If the 
Company ceases operations, investors will need documentation to claim a capital loss deduction on their tax returns, 
and the Company may not be able to provide such documentation. If the Company operates in multiple states, investors 
may have state income tax filing obligations in states other than their state of residence depending on the Company's 
nexus and operations. Each prospective investor should consult their own tax advisor regarding the consequences of 
this investment. 
 
Using a credit card to purchase Securities may impact the return on your investment: 
Investors in this Offering have the option of paying for their investment with a credit card. Transaction fees charged 
by your credit card company (which can reach 5% of transaction value if considered a cash advance) and interest 
charged on unpaid card balances (which can reach almost 25% in some states) add to the effective purchase price of 
the Securities you buy and would be in addition to the Investor Transaction Fee on your investment. See "Plan of 
Distribution." The cost of using a credit card may also increase if you do not make the minimum monthly card 
payments and incur late fees. These increased costs may reduce the return on your investment. The SEC's Office of 
Investor Education and Advocacy issued an Investor Alert dated February 14, 2018, entitled: Credit Cards and 
Investments - A Risky Combination, which explains these and other risks you may want to consider before using a 
credit card to pay for your investment. 
 
Our inventory could get damaged or be destroyed. 
 We anticipate that we will maintain an inventory of our products for distribution and sale. Such inventory could be 
damaged or destroyed. Furthermore, battery technology is often dangerous and there is an increased risk of fire or 
explosion with our inventory. Any loss to our inventory could impact our revenues and returns to our investors. 
 
Our distribution channels may prove inadequate at getting our products to our customers. 
We will need to find the right distribution methods in order to get our products to our potential customers. If the 
distribution channels we identify are inadequate or are otherwise ineffective at getting our products to our customers 
our ability to maintain our operations will be materially impacted. 
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We cannot assure you that we will effectively manage our growth. 
We cannot assure you that we will be able to grow the company’s revenues and earnings. The growth of the 
company is contingent upon various factors, including market acceptance, competition, access to capital, ability to 
employ effective employees, and to otherwise attract and retain key personnel. To manage the anticipated future 
growth and carry out the company’s plans for the development and commercialization of the company’s products 
and services, the company will need to recruit and retain qualified management and personnel across a wide range of 
operational, sales and financial capabilities. Competition for executive and key personnel is intense. The company 
may not be able to effectively manage the expansion of its operations or recruit and train additional qualified 
personnel. The expansion of the company’s operations geographically may lead to significant costs and may divert 
the company’s management and business development resources. Any ability to manage the company’s growth or 
complications involving management of the company’s growth could delay execution of the company’s business 
plan or disrupt the company’s operations. 
 
If we do not successfully establish and maintain our company as a highly trusted and respected name for 
battery technology or are unable to attract and retain customers, we could sustain loss of revenues, which 
could significantly affect our business, financial condition and results of operations. 
In order to attract and retain a customer base and increase business, we must establish, maintain and strengthen our 
name and the products and services we provide. In order to be successful in establishing our reputation, customers 
must perceive us as a trusted source for high quality batteries. If we are unable to attract and retain customers, we 
may not be able to successfully establish our name and reputation, which could significantly affect our business, 
financial condition and results of operations. 
 
Development-stage business and technology risk 
Next Thing Technologies is a development-stage company with no revenues to date. Our sodium-ion battery 
technology is still in prototype development and may not achieve the performance, safety or cost targets necessary 
for commercial success. Bringing our product to market will require additional financing for R&D, pilot 
manufacturing and working capital, and there is no assurance such financing will be available or on favorable terms. 
We operate in a highly competitive energy storage industry dominated by well-capitalized companies with mature 
lithium-ion technologies. Supply-chain constraints, raw material shortages and regulatory hurdles could delay 
product development and increase costs. These factors could materially harm our business and investors could lose 
their entire investment. 
 
Business Failure, Product Risk, and Operational Uncertainties 
The majority of early-stage companies fail. Industry data indicates that approximately 50% of startups fail within five 
years, and failure rates for crowdfunded companies may be similar or higher. There is a risk that the Company may 
never successfully develop, manufacture, or deliver its sodium-ion battery products, including the Next Bolt system. 
The Company is dependent on a single primary product line; if the Next Bolt does not achieve commercial viability, 
the Company may have no alternative revenue source. Battery technology carries inherent risks including the 
possibility of product failures, fire, explosion, or thermal events that could result in property damage, personal injury, 
and significant product liability exposure. The Company reserves the right to pivot or fundamentally change its 
business model, product offering, or target market at any time without investor consent. In the event of liquidation, 
equity holders are last in priority and may receive nothing. The Company may pursue aggressive growth strategies 
that require significant capital; if growth targets are not met, overexpansion could accelerate failure. The Company 
may relocate its operations to a different jurisdiction without notice to investors. The Company is also exposed to risks 
from pandemic, natural disaster, and other force majeure events that could disrupt operations. 
 
Fundraising and marketing expenses 
To raise capital through Regulation A and Regulation CF offerings, we incur significant costs for marketing, 
advertising, technology platforms, broker-dealer commissions and payment-processing fees. If we spend heavily on 
marketing but do not achieve our targeted raise, the proceeds available for operations may be substantially reduced. 
In a worst-case scenario we could spend leaving little, negative or no net proceeds. These costs are variable and 
volatile and could materially reduce funds available for product development and general operations. 
 
Insufficient capital to execute our plans 
Our business objectives—finalizing prototypes, obtaining safety certifications, launching pilot installations, and 
scaling production—require substantial capital. If our offering does not raise enough funds, or if we are unable to 
secure follow-on financing when needed, we may have to delay or scale back our development and 
commercialization efforts. Some initiatives require a critical mass of capital to execute properly; if we commence 
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projects before sufficient funding is available, we could become stuck part-way through and unable to complete 
them. 
 
Dependence on key partners and agreements 
Our ability to develop and commercialize our sodium-ion battery technology depends on relationships with 
suppliers, development partners, licensors and other third parties. If any key partnership, supply agreement, IP 
licence or other critical contract is terminated or fails, we may lose access to essential materials, expertise or rights, 
which could significantly delay or prevent product development. We may not be able to replace these partners on 
acceptable terms, which would harm our business. 
 
Intellectual Property, Product Liability, and Key Person Risk 
The Company's business depends on outside, internal, non proprietary and proprietary sodium-ion battery technology, 
including patents, trade secrets, and proprietary manufacturing processes. There can be no assurance that the 
Company's intellectual property will be adequate to prevent competitors from developing similar technology, or that 
existing or future patents or legal protections will not be challenged, invalidated, or circumvented. The Company may 
become involved in legal proceedings, claims, or disputes, including patent infringement claims, product liability 
claims arising from battery technology (including risks of fire, explosion, or thermal runaway), and regulatory 
enforcement actions. The Company operates in a regulated industry subject to evolving federal, state, and local 
regulations governing energy storage, battery safety, and environmental standards. The Company depends heavily on 
the continued service of its founder and CEO, Jason Adams. The Company does not maintain key man life insurance 
on Mr. Adams. As an early-stage entity, the Company may not maintain the same level of corporate formalities, 
internal controls, and governance procedures as a more established organization, and lapses could have legal and 
operational consequences. 
 
Legal risks related to employment and California law 
We operate in California and engage contractors and employees under California’s strict employment laws. These 
laws may classify contractors as employees and impose significant obligations regarding wages, benefits and 
termination. If a contractor or former contractor asserts that they were misclassified or wrongfully terminated, we 
could face costly litigation, fines or penalties.  Furthermore, California’s pro‑worker regulations create ongoing legal 
risks for any employees we hire in the state. Defending such claims may require substantial financial resources and 
management time and could materially adversely affect our financial condition and operations          .            
 
Damage to our reputation could negatively impact our business, financial condition and results of operations. 
Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
We may face advanced and persistent attacks on our information infrastructure where we manage and store various 
proprietary information and sensitive/confidential data relating to our operations. These attacks may include 
sophisticated malware (viruses, worms, and other malicious software programs) and phishing emails that attack our 
products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be zero-day malware that 
are difficult to identify because they are not included in the signature set of commercially available antivirus scanning 
programs. Experienced computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other third parties, create 
system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that we produce or 
procure from third parties may contain defects in design or manufacture, including “bugs” and other problems that 
could unexpectedly interfere with the operation of the information infrastructure. A disruption, infiltration or failure 
of our information infrastructure systems or any of our data centers as a result of software or hardware malfunctions, 
computer viruses, cyber-attacks, employee theft or misuse, power disruptions, natural disasters or accidents could 
cause breaches of data security, loss of critical data and performance delays, which in turn could adversely affect our 
business. 
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Security breaches of confidential customer information, or confidential employee information may adversely 
affect our business. 
Our business requires the collection, transmission and retention of personally identifiable information, in various 
information technology systems that we maintain and in those maintained by third parties with whom we contract to 
provide services. The integrity and protection of that data is critical to us. The information, security and privacy 
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy 
these changing requirements and customer and employee expectations or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other 
proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 
 
The use of individually identifiable data by our business, our business associates and third parties is regulated 
at the state, federal and international levels. 
The regulation of individual data is changing rapidly, and in unpredictable ways. A change in regulation could 
adversely affect our business, including causing our business model to no longer be viable. Costs associated with 
information security – such as investment in technology, the costs of compliance with consumer protection laws and 
costs resulting from consumer fraud – could cause our business and results of operations to suffer materially. 
Additionally, the success of our online operations depends upon the secure transmission of confidential information 
over public networks, including the use of cashless payments. The intentional or negligent actions of employees, 
business associates or third parties may undermine our security measures. As a result, unauthorized parties may obtain 
access to our data systems and misappropriate confidential data. There can be no assurance that advances in computer 
capabilities, new discoveries in the field of cryptography or other developments will prevent the compromise of our 
customer transaction processing capabilities and personal data. If any such compromise of our security or the security 
of information residing with our business associates or third parties were to occur, it could have a material adverse 
effect on our reputation, operating results and financial condition. Any compromise of our data security may materially 
increase the costs we incur to protect against such breaches and could subject us to additional legal risk. 
 
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures 
of public companies. 
The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately held (non-public) issuer, the Company 
is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and procedures 
reflect its status as a development stage, non-public company. There can be no guarantee that there are no significant 
deficiencies or material weaknesses in the quality of the Company’s financial and disclosure controls and procedures. 
If it were necessary to implement such financial and disclosure controls and procedures, the cost to the Company of 
such compliance could be substantial and could have a material adverse effect on the Company’s results of operations. 
 
Changes in federal, state or local laws and government regulation could adversely impact our business. 
The Company is subject to legislation and regulation at the federal, state and local levels. New laws and regulations 
may impose new and significant disclosure obligations and other operational, marketing and compliance-related 
obligations and requirements, which may lead to additional costs, risks of non-compliance, and diversion of our 
management's time and attention from strategic initiatives. Additionally, federal, state and local legislators or 
regulators may change current laws or regulations which could adversely impact our business. Further, court actions 
or regulatory proceedings could also change our rights and obligations under applicable federal, state and local laws, 
which cannot be predicted. Modifications to existing requirements or imposition of new requirements or limitations 
could have an adverse impact on our business. 

We operate in a regulated environment, and if we are found to be in violation of any of the federal, state, or 
local laws or regulations applicable to us, our business could suffer. 
We are subject to a wide range of federal, state, and local laws and regulations. The violation of these or future 
requirements or laws and regulations could result in administrative, civil, or criminal sanctions against us, which may 
include fines, a cease-and-desist order against the subject operations or even revocation or suspension of our license 
to operate the subject business. As a result, we may incur capital and operating expenditures and other costs to comply 
with these requirements and laws and regulations.  
 
Global crises and geopolitical events, including without limitation, COVID-19 can have a significant effect on 
our business operations and revenue projections. 
A significant outbreak of contagious diseases, such as COVID-19, in the human population could result in a 
widespread health crisis. Additionally, geopolitical events, such as wars or conflicts, could result in global disruptions 



 

 17  

to supplies, political uncertainty and displacement. Each of these crises could adversely affect the economies and 
financial markets of many countries, including the United States where we principally operate, resulting in an 
economic downturn that could reduce the demand for our products and services and impair our business prospects, 
including as a result of being unable to raise additional capital on acceptable terms, if at all. 
 
 
Risks Related to the Offering 
 
The U.S. Securities and Exchange Commission does not pass upon the merits of the Securities or the terms of 
the Offering, nor does it pass upon the accuracy or completeness of any Offering document or literature. 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 
 
Neither the Offering nor the Securities have been registered under federal or state securities laws. 
No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered offerings, which may include access to quarterly and annual financial statements that have been 
audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the fairness 
of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 
 
The Securities are offered on a “Best Efforts” basis, and the Company may not raise the maximum amount 
being offered.  
Since the Company is offering the Securities on a “best efforts” basis, there is no assurance that the Company will sell 
enough Securities to meet its capital needs. If you purchase Securities in this Offering, you will do so without any 
assurance that the Company will raise enough money to satisfy the full Use of Proceeds which the Company has 
outlined in this Form C or to meet the Company’s working capital needs.  
 
The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering. 
Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management will 
have considerable discretion over the use of proceeds from the Offering. As is the case with any business, particularly 
one without a proven business model, it should be expected that certain expenses unforeseeable to management at this 
juncture will arise in the future. There can be no assurance that management's use of proceeds generated through this 
Offering will prove optimal or translate into revenue or profitability for the Company. You are urged to review the 
Use of Proceeds in this Offering Statement but to understand that the actual use of the net proceeds of this Offering 
may vary significantly. In all cases, you should consult with their attorneys, accountants and personal investment 
advisors prior to making any decision to invest in the Company. You may not have the opportunity, as part of your 
investment decision, to assess whether the proceeds are being used appropriately. 
 
The Company has the right to limit individual Investor commitment amounts based on the Company’s 
determination of an Investor’s sophistication. 
The Company may prevent any Investor from committing more than a certain amount in this Offering based on the 
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means 
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not 
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may 
receive larger allocations of the Offering based solely on the Company’s determination. 
 
The Company has the right to extend the Offering Deadline and/or increase the Maximum Offering Amount.  
The Company may extend the Offering Deadline and/or increase the Maximum Offering Amount beyond what is 
currently stated herein. For an extension of the Offering Deadline, this means that your investment may continue to 
be held in escrow while the Company attempts to raise the Target Offering Amount even after the Offering Deadline 
stated herein is reached. While you have the right to cancel your investment in the event the Company extends the 
Offering Deadline, if you choose to reconfirm your investment, your investment will not be accruing interest during 
this time and will simply be held until such time as the new Offering Deadline is reached without the Company 
receiving the Target Offering Amount, at which time it will be returned to you without interest or deduction, or the 
Company receives the Target Offering Amount, at which time it will be released to the Company to be used as set 
forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be issued and 
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distributed to you. For an increase in the Maximum Offering Amount, this means that additional amounts may be 
raised by the Company which would also increase the number of shares outstanding and dilute shareholders.  
 
The Company may also end the Offering early.  
If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end 
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering – 
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering 
early. 
 
The Company has the right to conduct multiple closings during the Offering.  
If the Company meets certain terms and conditions, an intermediate close (also known as a rolling close) of the 
Offering can occur, which will allow the Company to draw down on Investor proceeds committed and captured in the 
Offering during the relevant period. The Company may choose to continue the Offering thereafter. Investors should 
be mindful that this means they can make multiple investment commitments in the Offering, which may be subject to 
different cancellation rights. For example, if an intermediate close occurs and later a material change occurs as the 
Offering continues, Investors whose investment commitments were previously closed upon will not have the right to 
re-confirm their investment as it will be deemed to have been completed prior to the material change. 
      
Risks Relating to Regulation of our Business and Industry 
 
Regulatory and compliance risks 
Our business operates in a regulated environment. Development, production and sale of energy storage systems are 
subject to federal, state and local laws and regulations concerning safety, environmental impact and grid 
interconnection. We may need to obtain and maintain permits and certifications for our sodium-ion battery 
technology, and regulatory agencies could delay or deny approvals. Future changes in laws or regulations, including 
environmental, energy or securities regulations, could impose additional costs or restrictions on our operations and 
may make it more difficult or expensive to commercialize our products. 
 
Limitations on Legal Recourse 
As a practical matter, the small dollar amount of individual crowdfunding investments may make it economically 
unfeasible to pursue legal claims individually. There is no established legal precedent for class action securities claims 
brought by Regulation CF investors, and the procedural requirements for securities class actions under the Private 
Securities Litigation Reform Act (PSLRA) create significant barriers for crowdfunding investors. The Company has 
conducted background checks on its officers, directors, and significant shareholders and believes that no "bad actor" 
disqualification events exist; however, these background checks are not guaranteed to be comprehensive or up to date. 
The Subscription Agreement for this Offering contains forum selection and jury trial waiver provisions that limit the 
venues in which claims may be brought and the manner in which disputes may be resolved. Investors should consult 
their own legal counsel regarding the implications of these provisions. 
 
Risks Relating to the Shares and the Offering 
 
Any Valuation at This Stage Is Difficult to Assess 
Any valuation at this stage is difficult to assess. The Company has set the price of the Securities in this Offering at  
$6.00 per share of Class A Common Stock. The valuation for this Offering was not established in a competitive market 
and was set by the Company on an arbitrary basis that was not based on the financial results of the Company. Instead, 
it was based on management’s best estimates of the investment value of the Company, which is a subjective measure. 
This differs significantly from listed companies, which are valued publicly through market-driven stock prices. The 
valuation of private companies, especially early-stage companies, is difficult to assess and you may risk overpaying 
for your investment. We cannot guarantee that the Securities can be resold at the Offering price or at any other price. 
 
The Investor Transaction Fee may not count toward your cost basis for tax purposes.  
The IRS and/or another relevant tax authority may consider the price of the Securities before including the Investor 
Transaction Fee as the cost basis for determining any gain or loss at a realization event. You should discuss with your 
tax advisor the appropriate way to determine the relevant tax obligation. 
 
Stale Financial Statements and Undisclosed Liabilities 
The financial statements included in this Form C are as of a specific date and may not reflect the Company's current 
financial condition. The Company may have incurred additional liabilities, obligations, or expenses since the date of 
the financial statements that are not reflected therein. Material changes to the Company's business or financial 
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condition may have occurred since the statement date. Due to the time required for SEC review and offering 
preparation, the financial statements may be several months old by the time you invest. Investors should not assume 
that the financial condition described in the financial statements remains unchanged at the time of their investment. 
 
Investors will have limited voting rights.  
Investors will have the right to vote upon matters of the Company, however, Investor voting power will be limited 
and they will be minority owners. As such, Investors will essentially have limited voting power to influence 
management or control of the Company and will be passive investors. Investors should not purchase the Securities if 
they are not comfortable with this lack of control. 
 
Limitations on Investor Communications 
The Company is legally required to file one annual report on Form C-AR per year with the SEC. Beyond this annual 
filing, the Company has no legal obligation to provide interim updates, newsletters, progress reports, or financial data 
to investors. The Company does not commit to a fixed update schedule; updates may be provided at irregular intervals 
and at the sole discretion of management. When provided, updates may be general in nature and may not include 
detailed financial data, performance metrics, milestone tracking, or candid discussion of challenges and setbacks. 
Communications may emphasize positive developments and reflect management's perspective. The Company is under 
no obligation to proactively disclose all developments beyond what is required in annual SEC filings. The Company 
may not respond to individual investor inquiries, as management's primary obligation is to operate the business. 
Information may be disseminated across multiple channels including the funding platform, social media, and the 
Company's website, with no guarantee of consistency. The Company's website, social media accounts, and online 
presence may become inactive or be discontinued at any time, and such unavailability should not be interpreted as an 
indication of the Company's operating status. 
      
Selective Disclosure and Information Asymmetry 
The Company may share different levels of information with different categories of stakeholders, including 
institutional investors, strategic partners, and advisors. Regulation FD, which requires simultaneous disclosure of 
material information to all investors, does not apply to the Company. As a result, certain investors or stakeholders 
may receive information that is not available to investors in this Offering. The business plan, financial projections, 
and operational targets described in this Form C represent management's current expectations and intentions; actual 
results may differ materially from these forward-looking statements. The Company may offer different classes or 
series of securities to different investors with varying rights, preferences, and privileges. Institutional investors may 
negotiate terms more favorable than those available to investors in this Offering. 
 
SEC Reporting Obligations and Compliance Risk 
The Company is required to file an annual report on Form C-AR with the SEC within 120 days of the end of its fiscal 
year. In addition, the Company has prior Regulation A reporting obligations including annual reports on Form 1-K, 
semiannual reports on Form 1-SA, and current event reports on Form 1-U upon the occurrence of certain material 
events. These ongoing reporting obligations create administrative burden and expense. While always a primary goal, 
SEC filings could not always be made within the prescribed deadlines; operational constraints, accounting delays, or 
resource limitations may result in late filings. Industry data indicates that more than 56% of Regulation CF issuers fail 
to comply with annual reporting requirements. While non-compliance is a violation of federal securities law, SEC 
enforcement resources dedicated to crowdfunding issuers are limited, and investors have limited practical recourse if 
the Company fails to file required reports. The Company is also an emerging growth company, which allows it to take 
advantage of certain reduced reporting and disclosure requirements that may result in less information being available 
to investors compared to more established public companies. The Company discloses all compensation arrangements 
with persons engaged to promote this Offering as required by applicable regulations. 
 
Investment and share risks 
There is currently no public market for our shares, and there is no guarantee that a market will develop. As a result, 
investors may find it difficult or impossible to resell their shares. The price of the shares in this offering has been 
arbitrarily set by the company and may not reflect the value of the company once a market develops. Our dual-class 
share structure grants Class B stockholders ten votes per share while Class A stockholders (including investors in 
this offering) have one vote per share, which means new investors will have limited ability to influence corporate 
matters. Future issuances of additional shares or securities convertible into shares could dilute the ownership 
percentage and voting power of existing investors. Investing in our shares involves a high degree of risk and you 
may lose your entire investment. 
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Limitations on Investor Governance Rights 
The Company has a dual-class share structure consisting of Class A Common Stock (1 vote per share) offered in this 
Offering, and Class B Common Stock (10 votes per share). As a result, two entities maintain effective voting control 
over all matters submitted to a vote of stockholders, including election of directors, approval of mergers or 
acquisitions, amendments to governing documents, and all other significant corporate actions. Investors in this 
Offering will hold Class A shares and will have little to no ability to influence strategic direction, management 
decisions, hiring or firing of officers, executive compensation, capital allocation, or any operational matter. Investors 
will not receive board seats, board observer rights, or any other form of governance participation. All operational and 
strategic decisions are made by management and the board of directors in their sole discretion, including product 
development, market strategy, partnerships, and the timing and terms of future fundraising. If the CEO or other key 
person departs the Company, the selection of a replacement will be made by the remaining management and board 
without investor input. This concentrated control means that the interests of the controlling shareholder may not align 
with the interests of Class A investors. 
 
Dilution, Anti-Dilution, and Down Rounds 
The Company expects to raise additional capital in the future through subsequent equity offerings, convertible debt, 
or other instruments. Each subsequent capital raise will dilute the ownership percentage of existing investors, 
including investors in this Offering. The securities offered hereby do not include anti-dilution protections such as 
weighted-average or full-ratchet adjustments. If the Company raises future capital at a lower valuation than the 
valuation implied by this Offering (a "down round"), the value of your investment will decline and you may not receive 
any compensation, additional shares, or price adjustment. The Company has or may establish employee stock option 
pools, restricted stock units, warrants, or other equity incentive programs that will further dilute investor ownership. 
Additionally, the Company offers bonus shares to investors based on investment amount tiers; investors who pay the 
full offering price of $6.00 per share will be diluted by the issuance of bonus shares to larger investors. Investors 
should expect significant dilution over time and should not rely on maintaining any particular ownership percentage. 
 
Related-Party Transactions and Conflicts of Interest 
The Company may engage in transactions with its officers, directors, major shareholders, and their affiliates. Federal 
securities regulations require disclosure of related-party transactions according to the terms of those regulations. 
Transactions below these thresholds are not required to be disclosed, meaning that smaller but potentially significant 
transactions may occur without investor knowledge. There is no independent review committee or investor approval 
requirement for related-party transactions. The compensation of the Company's officers and directors is determined 
by the board and is not subject to approval or review by investors. There are no caps or limitations on executive 
compensation, and management may increase salaries, bonuses, or equity grants at any time without disclosure to or 
consent of investors in this Offering. 
 
Amendments to Governing Documents; Drag-Along and Tag-Along Rights 
The Company's certificate of incorporation and bylaws may be amended by the board of directors without the consent 
of investors in this Offering. Such amendments could modify investor rights, preferences, or protections. The 
Company's governing documents may contain drag-along provisions that could require minority investors (including 
investors in this Offering) to sell their securities in connection with a sale of the Company, potentially at a price, on 
terms, or at a time that is unfavorable to such investors. The governing documents do not include tag-along rights for 
investors in this Offering. If majority shareholders sell their interests in a private transaction, investors in this Offering 
will not have the right to participate in such sale and may be left holding illiquid securities in a company with new 
controlling shareholders whose interests may differ from their own. 
 
No Secondary Market and Severe Liquidity Constraints 
There is currently no established public trading market for the Company's securities, and one may never develop. 
While certain platforms operate secondary trading markets for crowdfunding securities, these markets are 
characterized by low trading volume, wide bid-ask spreads, and limited participation. Transaction fees on secondary 
platforms may be 5% or more of the sale price, significantly reducing net proceeds. Certain state securities laws restrict 
the number of secondary market transactions you may conduct per year or impose other conditions on resale. The 
availability of secondary trading depends on the Company electing to list on a secondary market platform, which the 
Company is under no obligation to do. Even if secondary trading becomes available, crowdfunding securities 
frequently trade at significant discounts to offering price due to limited liquidity and information asymmetry. Access 
to secondary market trading may require enrollment in platform-specific programs with annual membership fees. 
Investors should be prepared to hold these securities indefinitely. 
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Rare Exit Events and Indefinite Hold Period 
Positive exits (acquisitions, IPOs, or share repurchases) in equity crowdfunding are exceedingly rare. Industry data 
indicates that fewer than 2% of crowdfunded companies have achieved a positive exit event for investors. The 
Company may never pursue an initial public offering or listing on a national securities exchange. The Company's 
management and board of directors are under no obligation to pursue a sale, merger, IPO, or other liquidity event, and 
may decline acquisition offers or other exit opportunities in their business judgment. Many early-stage companies 
neither fail outright nor achieve a successful exit; the Company may continue to operate for years or indefinitely 
without generating returns to investors or achieving a liquidity event). Your securities may also be subject to 
contractual lock-up periods in addition to regulatory resale restrictions. Investors should invest only funds they can 
afford to lose entirely and hold indefinitely. 
 
Down Rounds and Post-Listing Price Risk 
If the Company raises additional capital in the future at a lower valuation than the valuation implied by this Offering, 
the implied value of your investment will decline and you will not receive any compensation, additional shares, or 
price adjustment. If the Company pursues an IPO or other public listing, there is no guarantee that the public trading 
price will meet or exceed the price you paid in this Offering. Many companies that transition from private to public 
markets experience significant initial price volatility, and trading prices may decline below the original offering price. 
 
Funding Platform Risks and Conflicts 
This Offering is conducted through DealMaker Securities LLC, which earns fees from the Company. This creates a 
potential conflict of interest, as the platform's financial incentive is to facilitate successful offerings rather than to 
screen for investment quality. The platform's review of this Offering, while conducted in accordance with regulatory 
requirements, does not constitute comprehensive due diligence or an endorsement of the investment. Investor 
questions and comments on the platform may be subject to content moderation. The platform may be acquired, merged 
with another entity, or cease operations; your investment in the Company is not affected by the platform's status, but 
you may lose access to communication channels and investment records. The Company's securities are recorded in 
book-entry form by the Company's designated transfer agent; there are no physical stock certificates. Transfer agent 
errors, delays, or service interruptions may affect ownership records. This Offering may result in hundreds or 
thousands of individual security holders, creating capitalization table complexity and administrative burden. Investors 
are strongly encouraged to retain their own copies of all investment documentation, confirmations, and records. The 
funding platform may offer optional membership or bonus programs that carry additional fees; enrollment in any such 
program is voluntary and separate from this investment. 
 
Cancellation, Escrow, and Oversubscription 
You have the right to cancel your investment commitment for any reason until 48 hours before the offering deadline. 
After that 48-hour window closes, your commitment is irrevocable. If you cancel within the permitted window, the 
refund of your funds may take several business days or longer to process. Investment funds are held in escrow by 
Enterprise Bank & Trust until the offering closes and the minimum target is met. The Company does not have access 
to your funds during the escrow period. If this Offering is oversubscribed, the Company will allocate investments at 
its discretion and your commitment may be reduced or rejected. Your eligibility to invest and the maximum amount 
you may invest are determined by your annual income and net worth under Regulation CF rules. You have self-
certified your income and net worth, and the Company and the platform are relying on your self-certification without 
independent verification. 
 
Investor Relations Limitations 
The Company is not required to provide a dedicated investor portal, dashboard, or real-time access to Company 
information. Any such tools, if provided, are a courtesy and may be discontinued. The funding platform may not 
provide tools for investors to communicate directly with other investors, and there is no formal mechanism for 
investors to collectively organize, elect a representative, or advocate as a group. The Company or future investors may 
request cap table simplification by consolidating or buying out crowdfunding investors; any such buyback, if offered, 
would be voluntary and at a price determined by the Company. The Company may offer non-monetary perks or 
rewards in connection with this Offering; these are provided as a courtesy and are not guaranteed. The Company may 
dissolve, wind down, or cease operations without providing advance notice to investors beyond any SEC filing 
requirements. Online forums, social media groups, and other unofficial channels may contain discussion about the 
Company; information in these channels is not verified and may contain inaccuracies or misinformation that could 
affect investment decisions. 
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The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, 
and each Investor should consult with their attorney. 
You should be aware of the long-term nature of this investment. There is not now and may never be a public market 
for the Securities. Because the Securities have not been registered under the Securities Act or under the securities laws 
of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the United States 
except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under the Securities 
Act or other securities laws will be effected. Limitations on the transfer of the Securities may also adversely affect the 
price that you might be able to obtain for the Securities in a private sale. In addition, even if a trading market develops, 
there is absolutely no assurance that the Securities could be sold under Rule 144 or otherwise unless the Company 
becomes a current public reporting company with the Securities and Exchange Commission and otherwise is current 
in the Company’s business, financial and management information reporting, and applicable holding periods have 
been satisfied. Investors should be aware of the long-term nature of their investment in the Company. Each Investor 
in this Offering will be required to represent that they are purchasing the Securities for their own account, for 
investment purposes and not with a view to resale or distribution thereof. 
 
The Securities may be significantly diluted as a consequence of subsequent equity financings. 
The Company’s equity securities will be subject to dilution. The Company intends to issue additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders 
of the Securities will be subject to dilution in an unpredictable amount. Such dilution may reduce the Investor’s control 
and economic interests in the Company. 
 
The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at 
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other 
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone. 
If the funds received in any additional financing are not sufficient to meet the Company’s needs, the Company may 
have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities. 
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to accurately predict the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain 
financing on favorable terms could dilute or otherwise severely impair the value of the Securities. 
 
There is no guarantee of a return on an Investor’s investment. 
There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all Exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 
 
Non-U.S. Investors in the Company’s Securities may encounter additional risks associated with their 
investment. 
International investors are solely responsible for ensuring that their participation in this offering complies with the 
laws and regulations of their home country, including securities laws, exchange controls, and tax obligations. The 
company assumes no responsibility for determining the legal or regulatory requirements in any foreign jurisdiction. 
  
The securities offered in this document have not been, and will not be, registered under the securities laws of any 
jurisdiction outside the United States. As a result, these securities cannot be offered, sold, resold, or otherwise 
transferred in any non-U.S. jurisdiction unless in compliance with the applicable laws of such jurisdiction or an 
exemption from registration is available. It is the responsibility of investors residing outside the U.S. to ensure 
compliance with their local securities regulations. 
  
For investors outside the United States, there are risks associated with fluctuations in currency exchange rates. 
Changes in the value of the U.S. dollar relative to your local currency could affect the value of your investment and 
any returns. The company does not provide hedging services or advice regarding currency exchange. 
  
This offering and any agreements related to the purchase of securities are governed by the laws of the State of 
Delaware and applicable federal laws of the United States. All disputes arising from this offering will be settled in 
U.S. courts. International investors acknowledge that enforcing their rights in U.S. courts may present challenges 
due to differences in legal systems. 
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS 

The following table sets forth information regarding beneficial ownership of the company's holders of 20% or more 
of any class of voting securities as of the date of this filing. 
 
Stockholder Name Number of Securities 

Owned 
Type of Security Owned As Percentage 

First Holding Management 
LLC* 

4,600,565 Class B Common Stock 38.00% 

Jackson Investment      
Management LLC** 

7,523,150 Class B Common Stock 62.00% 

*This entity is wholly-owned by Nick Urbani.  
**This entity is wholly-owned by Jason Adams, the Company’s CEO and sole director.  
 
 
RECENT OFFERINGS OF SECURITIES 
 
Recent Offerings of Securities 
We have made the following issuances of securities within the last three years: 
 
Name: Regulation A offering 
Type of security sold: Class A Common Stock 
Final amount sold: $3,780,553 
Number of Securities Sold: 866,489 
Use of proceeds: Research, development, engineering, and product or technology activities; manufacturing, 
production, operations, and infrastructure; go-to-market activities, including marketing, advertising, sales, and 
business development; capital-raising and investor relations activities; legal, professional, and general and 
administrative expenses; personnel and related costs; working capital; and other general corporate purposes 
Date: From August 18, 2023 to November 7, 2025 (certain administrative closings occurred in 2026)   
Offering exemption relied upon: Regulation A 
 
THE COMPANY'S SECURITIES 
 
The Company’s Securities 
The Company is authorized to issue shares of capital stock designated, respectively, “Class A Common Stock,” “Class 
B Common Stock” and “Preferred Stock.” The total number shares of capital stock that the Corporation is authorized 
to issue is 60,000,000 shares, consisting of (i) 32,000,000 shares of Class A Common Stock, par value $0.00001 per 
share (the “Class A Common Stock”), (ii) 18,000,000 shares of Class B Common Stock, par value $0.00001 per share 
(the “Class B Common Stock,” and together with the Class A Common Stock, the “Common Stock”) and (iii) 
10,000,000 shares of Preferred Stock, par value $0.00001 per share (the “Preferred Stock”), all of which shall be 
designated as “Series Seed Preferred Stock”.  
 
 
 
Securities Class Information for Current Regulation CF Offering 
Class A Common Stock 
The number of securities authorized is 32,000,000 with a total of 866,489 shares of Class A Common Stock 
outstanding. 
 

Voting Rights 
Each share of Class A Common Stock entitles the holder to one vote per share. 
 
Material Rights 
Holders of Class A Common Stock have no dividend rights and share in profits only when declared on a 
pari passu basis with the Class B Common Stock and the Series Seed Preferred Stock; they have no 
liquidation preferences or conversion rights and are subject to the preferences of the Series Seed Preferred 
Stock. 
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Class B Common Stock 
The number of securities authorized is 18,000,000 with a total of 12,123,715 shares of Class B Common Stock 
outstanding.   
 

Voting Rights 
Each share of Class B Common Stock entitles the holder to ten votes per share. 
 
Material Rights 

 
Holders of Class B Common Stock have no dividend rights and share in profits only when declared on a 
pari passu basis with the Class A Common Stock and the Series Seed Preferred Stock; they have no 
liquidation preferences or conversion rights and are subject to the preferences of the Series Seed Preferred 
Stock. 
 
 

Series Seed Preferred Stock 
The number of securities authorized is 10,000,000 with a total of 2,620,394 shares of Series Seed Preferred Stock 
outstanding.   
 

Voting Rights 
Each share of Series Seed Preferred Stock entitles the holder to one vote per share. 
 
Material Rights 

 
Holders of Series Seed Preferred Stock have no dividend rights and share in profits only when declared on 
a pari passu basis with the Class A Common Stock and the Class B Common Stock.  
 
In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or upon 
a Deemed Liquidation Event, before any payment is made to the holders of Common Stock, the holders of 
shares of Series Seed Preferred Stock then outstanding must be paid out of the funds and assets available 
for distribution to its stockholders, an amount per share equal to the greater of (a) the Original Issue Price 
for each share of Series Seed Preferred Stock, plus any dividends declared but unpaid thereon, or (b) such 
amount per share as would have been payable had all shares of Series Seed Preferred Stock been converted 
into Class A Common Stock immediately before such liquidation, dissolution or winding up or Deemed 
Liquidation Event. Original Issue Price shall mean $1.94 per share, subject to adjustment;  
 
Right to convert into Class A Common Stock at any time by dividing the applicable Original Issue Price by 
the Conversion Price in effect at the time of conversion, subject to adjustment;  
 
Automatic conversion into Class A Common Stock upon the closing of a firm commitment public offering 
or upon the consent of a majority of the shares of Preferred Stock; 
 
Protective provisions so long as at least 75% of the originally issued shares of Series Seed Preferred Stock 
are issued and outstanding 
 
Subject to various Company Governing Documents. 

 
 
In addition to the Subscription Agreement with the Investor, attached hereto as Exhibit D, the primary documents 
governing voting and rights of Investors holding the Securities of the Company are the Company’s Restated 
Certificate of Incorporation, as amended, and including the Certificate of Designation related to the Series Seed 
Preferred Stock (collectively, the “COI”) attached as Exhibit E, and the Company’s Bylaws (the “Bylaws”, together 
with the COI, the “Company Governing Documents”), attached as Exhibit F.  
 
All statements in this Form C regarding voting, control and rights and preferences of the Securities being sold in this 
Offering are qualified in their entirety by reference to the Company Governing Documents. 
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What it means to be a minority holder 

As a minority holder of the Security, you will have limited rights in regards to the corporate actions of the Company, 
including additional issuances of securities, Company repurchases of securities, a sale of the Company or its 
significant assets, or Company transactions with related parties. Further, investors in this Offering may have rights 
less than those of other investors, and will have limited influence on the corporate actions of the Company. 

Securities Class Information for Other Authorized Securities 
 
Minority interest  
As a minority investor in Securities of the Company, you will not have any rights in regard to the corporate actions of 
the Company, including additional issuances of securities, company repurchases of securities, a sale of the Company 
or its significant assets, or Company transactions with related parties. 
 
 
Dilution 
 
The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that Investors may eventually have in the Company. Investors should understand and 
expect the potential for dilution. When an investor makes an investment in a class of securities that represents 
ownership in a company (common shares or interests are most common), the investor’s percentage of ownership can 
go down over time, which is called dilution.  An investor’s stake in a company may be diluted due to the company 
issuing additional securities.  In other words, when a company issues more securities that reflect ownership (or 
additional equity interests), the percentage of the company that you own will go down, even though the value of the 
company may go up (there is no guarantee that it will). The investor will own a smaller piece of a larger company 
(or, if the value goes down, then a smaller piece of a smaller company). This increase in the number of securities 
outstanding could result from various other issuance types too, like a stock offering (such as an initial public 
offering, another crowdfunding round, a venture capital round or angel investment), employees exercising stock 
options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into securities. 
  
 
VALUATION 

Pre-Money Valuation: $93,663,588 
 
 
Valuation Details:  
The valuation is based on the price per share of $6.00 multiplied by the number of shares outstanding and reflecting 
investor demand and market comparables. The Securities are priced arbitrarily and the Company makes no 
representations as to the reasonableness of any specified valuation. 
 
 
Related Party Transactions                    
 
As of December 31, 2025, the Company had a receivable of $1,122 reflected as a related party balance. The 
receivable arose in connection with a Company investment, which was made through a third-party platform. The 
offering was oversubscribed, and the excess subscription amount was returned to the originating account, which is 
held in the Chief Executive Officer's name by design of the platform. The balance is not subject to a formal 
agreement, is considered payable on demand, and does not bear interest. 
 
As of December 31, 2025, the Company had a payable to two shareholders of $413,169 related to the selling 
shareholder proceeds from the Regulation A offering. 
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Transferability of securities 
 
Pursuant to Regulation CF, for a year, the securities can only be resold: 
 
• In an IPO; 
• To the Company; 
• To an accredited investor; and 
• To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust 
created for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death 
or divorce of the purchaser or other similar circumstance. 
 
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF      
OPERATIONS 

General overview of the Company’s current financial condition based on the financials included with this 
Offering 
The Company has not yet generated revenue and continues to incur operating losses. Total assets were $949,969 as 
of December 31, 2025, and $533,158 as of December 31, 2024.  
 
Company’s Cash and Cash Equivalents 
As of December 31, 2025, the Company had cash and cash equivalents of approximately $887,817 compared to 
$507,291 as of December 31, 2024. 
 
Company’s Liquidity and Capital Resources 
The Company has relied on equity financing from Regulation CF and Regulation A offerings to fund operations. 
Management expects to continue raising capital to fund research and development, prototyping, and 
commercialization. The Company believes that current cash and proceeds from this Regulation Crowdfunding 
offering will be sufficient for the next 12 months, but there is substantial doubt about the ability to continue as a 
going concern if additional funding is not obtained. 
 
Company’s Capital Expenditures and Other Obligations 
The Company has capital expenditures related to the development of the Next Bolt prototypes and improvements to 
manufacturing equipment, but currently has minimal fixed assets. There are no significant long-term obligations or 
lease commitments, we are considering a longer term office lease agreement.  
 
Company’s Historical Results of Operations 
The Company has not generated revenue to date. Operating expenses consist primarily of research and development 
and general and administrative expenses. For the year ended December 31, 2025, the Company incurred a net loss of 
$(2,122,224) compared to a net loss of $(1,943,281) for the year ended December 31, 2024. 
 
Any Material Changes, Trends and Other Information known to Management subsequent to the period 
covered by the financial statements 
There have been no material changes, trends, or other information known to management subsequent to the period 
covered by the financial statements, other than the continued progression of research and development and the 
initiation of the current Regulation A offering. 
 
Company Debt 
The Company currently has no material outstanding debt obligations. All financing to date has been through equity 
crowdfunding and Regulation A offerings. 
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USE OF PROCEEDS 
 
The Company anticipates using the proceeds from this Offering (not including proceeds from the Investor Transaction 
Fee) in the following manner: 

 

Purpose or Use of Funds 

Allocation of 
Proceeds for a 

Target Offering 
Amount Raise 

Percentage of 
Proceeds for a 

Target 
Offering 

Amount Raise 

Allocation of 
Proceeds for a 

Maximum 
Offering 

Amount Raise 

Percentage of 
Proceeds for a 

Maximum 
Offering Amount 

Raise 

Intermediary Fees* $2,250.02 4.50% $424,999.76 8.50% 

Research, Development & 
Prototyping/Manufacturin
g (1) 

$18,199.98 36.40% $1,660,000.19 33.20% 

Working Capital and 
General Corporate 
Purposes (2) 

$4,550 9.10% $415,000.05 8.30% 

Offering expenses (3) $25,000 50.00% $2,500,000 50.00% 

Total $50,000.40 100% $5,000,000 100% 

*In addition to the eight and one-half percent (8.5%) cash commission on cash proceeds received in the Offering, 
the Intermediary and its affiliates will also receive a one-time $10,000 payment and a $1,500 monthly fee for 
marketing services and the use of the platform. Additionally, this figure excludes fees to Company’s advisors, such 
as attorneys and accountants. Lastly, the Company will charge each Investor an Investor Processing Fee of two 
percent (2.0%), which is included in the table above as part of amounts raised in the Offering. 
The identified uses of proceeds above are subject to change at the sole direction of the officers and directors based on 
the business needs of the Company. 
 
Set forth below are reasonably specific descriptions of how we intend to use the net proceeds of this Offering for any 
category in excess of ten percent (10%) in the table above intended to assist you in understanding how the offering 
proceeds will be used: 
 

1) Research, Development & Prototyping/Manufacturing. These proceeds will be used to fund the 
Company's research, development, engineering, prototyping, and manufacturing activities for its Next Bolt 
energy storage technology and sodium-ion battery chemistry, including: prototype development, testing, 
validation, and commercial-level prototyping; expanding intellectual property, including patents, trademarks, 
trade secrets, and licensing arrangements; developing complementary technology that enhances battery 
performance and efficiency; manufacturing, production, and licensing opportunities; engaging third-party 
contractors and service providers for technical R&D, software and systems development, and production 
support; lab capabilities and external research collaborations; regulatory, code, customer, and deployment 
readiness activities; and personnel and related costs, including payroll, contractor services, and stock option 
expense. 

 
2) Working Capital and General Corporate Purposes. These proceeds will be used for the Company's 

working capital and general corporate purposes, including, without limitation: go-to-market activities, 
including marketing, advertising, sales, and distribution partnerships; fundraising, capital-raising, and 
investor relations activities, including marketing and outreach supporting these efforts; legal, accounting, 
audit, and professional services related to establishing the business infrastructure, maintaining compliance, 
and raising capital; personnel costs, including payroll and stock option expense; government incentive, grant, 
and tax credit applications; potential strategic acquisitions, investments, partnerships, or joint ventures with 
complementary businesses, assets, or technologies; facilities, insurance, technology, software, platform 
development, and automation supporting business operations and long-term technology development; and 
other general corporate purposes as determined by the Company's officers and directors. 

3) Offering Expenses. These proceeds will be used for expenses related to the Offering, including marketing 
costs and targeted advertising.  
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Disqualification 
Neither the Company nor its controlling persons, are subject to any bad actor disqualifications under any relevant 
U.S. securities laws.   
   
Neither the Company nor its controlling persons, are subject to any matters that would have triggered 
disqualification but occurred prior to May 16, 2016. 
 
Compliance Failure 
The Company has not previously failed to comply with the requirements of Regulation Crowdfunding. 
 
Tax Matters  
 
EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE PURCHASER OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE PURCHASER’S SECURITIES, AS WELL AS POSSIBLE CHANGES 
IN THE TAX LAWS.  

In addition to the restrictions pursuant to Regulation CF, investors have additional contractual restrictions on 
being able to transfer the securities purchased in this Offering. The restrictions require the Company to approve 
before any transfer may be made. 
 

OTHER INFORMATION 
 
Bad Actor Disclosure  
 
Neither the Company, nor their controlling persons, are subject to any bad actor disqualifications under any relevant 
U.S. securities laws. 
  
Neither the Company, nor their controlling persons, are subject to any matters that would have triggered 
disqualification but occurred prior to May 16, 2016. 
 
Ongoing Reporting 
The Company will file a report electronically with the SEC annually and post the report on its website, no later than 
120-days after the Company’s fiscal year end.  The annual reports will be updated on the Company’s website 
nextthing.tech. 
 
The Company must continue to comply with the ongoing reporting requirements until: 
 

(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do 

not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

(5) the Company liquidates or dissolves its business in accordance with state law. 
 
Neither the Company nor any of its predecessors (if any) previously failed to comply with the congoing reporting 
requirement of Regulation CF. 
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INVESTMENT PROCESS 
 
Investment Confirmation Process 
In order to purchase the Securities, you must make a commitment to purchase by completing the subscription 
process hosted by the Intermediary at nextthing.tech, including complying with the Intermediary’s know your 
customer (KYC) and anti-money laundering (AML) policies. If an Investor makes an investment 
commitment under a name that is not their legal name, they may be unable to redeem their Security 
indefinitely, and neither the Intermediary nor the Company are required to correct any errors or omissions 
made by the Investor. 
 
Investor funds will be held in escrow with the Escrow Agent until the Target Offering Amount has been met or 
exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48 hours 
prior to the Target Date, or such earlier time as such earlier time the Company designates pursuant to Regulation CF, 
using the cancellation mechanism provided by the Intermediary. If an Investor does not cancel an investment 
commitment before the 48-hour period prior to the Target Date, the funds will be released to the issuer upon closing 
of the Offering and the Investor will receive the Securities in exchange for his or her investment.  
 
The Company will notify Investors when the Target Offering Amount has been reached. If the Company reaches the 
Target Offering Amount prior to the Target Date, it may close the Offering early provided (i) the expedited Target 
Date must be twenty-one (21) days from the time the Offering opened, (ii) the Company must provide at least five 
(5) business days’ notice prior to the expedited Target Date to the Investors and (iii) the Company continues to meet 
or exceed the Target Offering Amount on the date of the expedited Target Date . 
 
Rolling and Early Closings: The Company may elect to undertake rolling closings, or an early closing after it has 
received investment interests for its Target Offering Amount. During a rolling closing, those investors that have 
committed funds will be provided five days’ notice prior to acceptance of their subscriptions, release of funds to the 
Company, and issuance of securities to the investors. During this time, the Company may continue soliciting 
investors and receiving additional investment commitments. Investors should note that if investors have already 
received their Securities, they will not be required to reconfirm upon the filing of a material amendment to the Form 
C. In an early closing, the Offering will terminate upon the new target date (“Revised Target Date”), which must be 
at least five days from the date of the notice. 
 
Investment Cancellations: Investors will have up to 48 hours prior to the Target Date or Revised Target Date, 
whichever is earlier to change their minds and cancel their investment commitments for any reason. Once the date is 
within 48 hours of the earlier of the two dates, Investors will not be able to cancel for any reason, even if they make 
a commitment during this period, and Investors will receive their securities from the Issuer in exchange for their 
investment. 
 
Notifications: Investors will receive periodic notifications regarding certain events pertaining to this Offering, such 
as the Company reaching its Target Offering Amount, the Company making an early closing, the Company making 
material changes to its Form C, and the Offering closing at its target date. 
 
Material Changes: Material changes to an offering include but are not limited to: 
A change in Target Offering Amount, change in security price, and change in management. If Company makes a 
material change to the offering terms or other information disclosed, including a change to the Target Date, or 
Revised Target Date, Investors will be given five business days to reconfirm their investment commitment. If 
Investors do not reconfirm, their investment will be canceled, and the funds will be returned. 
 
 
Investor Limitations 
 
Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The 
limitation on how much they can invest depends on their net worth (excluding the value of their primary residence) 
and annual income. If either their annual income or net worth is less than $124,000, then during any 12-month 
period, they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or n     et worth. 
If both their annual income and net worth are equal to or more than $124,000, then during any 12-month period, 
they can invest up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed 
$124,000. Accredited investors are not subject to the investment limitations described above and may invest without 
limit, subject to the Maximum Offering Amount.       
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Updates 

Updates on the Company’s progress towards reaching its Target Offering Amount will be filed with the SEC on 
Form C-U. 
 

ADDITIONAL INFORMATION  
  
The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request.  
  
Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the 
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with 
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 
 
 
SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form C to be signed on its behalf by the duly authorized 
undersigned. 

 
 Next Thing Technologies, Inc 
  (Signature) 
    
  By:/s/ Jason Adams 
  (Signature) 
    
  Chief Executive Officer 
  (Title) 
    

July 31, 2026 
  (Date) 

 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 
dates indicated. 

 
 /s/ Jason Adams 
  (Signature) 
    
  Jason Adams 
  (Name) 
    
  Director 
  (Title) 
    

July 31, 2026 
  (Date) 
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Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial 
officer, its controller or principal accounting officer and at least a majority of the board of directors or persons 
performing similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
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To the Board of Directors of
Next Thing Technologies, Inc.
Oceanside, California

INDEPENDENT AUDITOR’S REPORT
Opinion

We have audited the accompanying financial statements of Next Thing Technologies, Inc. (the “Company”), which comprise the balance sheets as of 
December 31, 2025 and 2024, and the related statements of operations, changes in stockholders’ equity, and cash flows for the years then ended, and the 
related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December 31, 
2025 and 2024, and the results of its operations and its cash flows for the years then ended in accordance with accounting principles generally accepted 
in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of America (GAAS). Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are required to 
be independent of the Company and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our audits. 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Company’s Ability to Continue as a Going Concern 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As described in Note 2 to the 
financial statements, the Company has not generated revenues or profits since inception, has sustained net losses of $2,122,224 and $1,943,281 for the 
years ended December 31, 2025 and 2024, respectively, and has incurred negative cash flows from operations for the years ended December 31, 2025 and 
2024. As of December 31, 2025, the Company had an accumulated deficit of $7,322,609. These factors, among others, raise substantial doubt about the 
Company’s ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 2. The financial statements 
do not include any adjustments that might result from the outcome of this uncertainty. Our opinion is not modified with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles generally 
accepted in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate, that raise 
substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the financial statements are available to 
be issued. 

Artesian CPA, LLC
1312 17th Street, #462 | Denver, CO 80202

p: 877.968.3330 f: 720.634.0905
info@ArtesianCPA.com | www.ArtesianCPA.com
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to 
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance 
and therefore is not a guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud 
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements, including omissions, are 
considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user 
based on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:

Ɣ Exercise professional judgment and maintain professional skepticism throughout the audit.

Ɣ Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and perform audit 
procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the 
financial statements.

Ɣ Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but 
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.

Ɣ Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as 
well as evaluate the overall presentation of the financial statements.

Ɣ Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s 
ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, 
significant audit findings, and certain internal control related matters that we identified during the audit.

/s/ Artesian CPA, LLC
Denver, Colorado
April 21, 2026

Artesian CPA, LLC
1312 17th Street, #462 | Denver, CO 80202

p: 877.968.3330 f: 720.634.0905
info@ArtesianCPA.com | www.ArtesianCPA.com
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NEXT THING TECHNOLOGIES, INC.

BALANCE SHEETS

December 31,
2025 2024

ASSETS
Current assets:

Cash and cash equivalents $ 887,817 $ 507,291
Subscription receivable 14,452 2,924
Prepaid expenses 22,815 3,379
Due from related party 1,122 -

Total current assets 926,206 513,594
Property and equipment, net 13,662 18,641
Investment, cost basis 9,178 -
Intangible assets 923 923

Total assets $ 949,969 $ 533,158

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable and accrued expenses $ 85,235 $ 129,632
Shareholder payable 413,169 -
Pending investments 12,694 5,040

Total liabilities 511,098 134,672

Commitments and contingencies

Stockholders’ equity:
Series Seed Preferred stock, $0.00001 par value, 2,620,394 shares authorized, 2,620,394 and 2,620,394 shares 

issued and outstanding as of December 31, 2025 and 2024, respectively; liquidation preference of $5,083,564 as 
of both December 31, 2025 and 2024 26 26

Undesignated Preferred stock, $0.00001 par value, 7,379,606 shares authorized as of December 31, 2025 and 2024 - -
Class A common stock, $0.00001 par value, 32,000,000 shares authorized, 853,659 and 391,630 shares issued and 

outstanding as of December 31, 2025 and 2024, respectively 9 4
Class B common stock, $0.00001 par value, 18,000,000 shares authorized, 12,123,715 and 12,198,957 shares 

issued and outstanding as of December 31, 2025 and 2024, respectively 121 122
Additional paid-in capital 7,761,384 5,598,779
Treasury stock, 5,761,523 shares of Class B common stock (60) (60)
Accumulated deficit (7,322,609) (5,200,385)

Total stockholders’ equity 438,871 398,486
Total liabilities and stockholders’ equity $ 949,969 $ 533,158

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.
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NEXT THING TECHNOLOGIES, INC.

STATEMENTS OF OPERATIONS

Year Ended
December 31,

2025 2024

Revenues $ - $ -

Operating expenses:
Selling, general and administrative 1,810,347 1,187,716
Research and development 321,375 808,883

Total operating expenses 2,131,722 1,996,599

Loss from operations (2,131,722) (1,996,599)

Other income (expense), net:
Dividend income 9,498 53,318

Total other income (expense), net 9,498 53,318
Net loss $ (2,122,224) $ (1,943,281)

Weighted average common shares outstanding - basic and diluted 12,787,154 15,145,997

Net loss per common share - basic and diluted $ (0.17) $ (0.13)

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.

F-5



NEXT THING TECHNOLOGIES, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Series Seed Common Stock Additional Total
Preferred Stock Class A Class B Paid-in Accumulated Treasury Stock Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Shares Amount Equity

Balances at 
December 31, 
2023 2,620,394 $ 26 204,130 $ 2 17,971,260 $ 180 $5,100,492 $ (3,257,104) - $ - $ 1,843,596

Issuance of common 
stock pursuant to 
Regulation A 
offering - - 176,720 2 - - 524,103 - - - 524,105

Issuance of Class A 
common stock sold 
by Class B 
shareholders - - 10,780 - (10,780) - - - - - -

Repurchase of Class 
B Common Stock - - - - (5,761,523) (58) 58 - 5,761,523 (60) (60)

Stock option expense - - - - - - 60,320 - - - 60,320
Offering costs - - - - - - (86,194) - - - (86,194)
Net loss - - - - - - - (1,943,281) - - (1,943,281)
Balances at 

December 31, 
2024 2,620,394 $ 26 391,630 $ 4 12,198,957 $ 122 $5,598,779 $ (5,200,385) 5,761,523 $ (60) $ 398,486

Issuance of common 
stock pursuant to 
Regulation A 
offering - - 386,787 4 - - 2,214,181 - - - 2,214,185

Issuance of Class A 
common stock sold 
by Class B 
shareholders - - 75,242 1 (75,242) (1) - - - - -

Repurchase of Class 
B Common Stock - - - - - - - - - - -

Stock option expense - - - - - - 79,923 - - - 79,923
Offering costs - - - - - - (131,499) - - - (131,499)
Net loss - - - - - - - (2,122,224) - - (2,122,224)
Balances 

at December 31, 
2025 2,620,394 $ 26 853,659 $ 9 12,123,715 $ 121 $7,761,384 $ (7,322,609) 5,761,523 $ (60) $ 438,871

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.
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NEXT THING TECHNOLOGIES, INC.

STATEMENTS OF CASH FLOWS

Year Ended
December 31,

2025 2024
Cash flows from operating activities:
Net loss $ (2,122,224) $ (1,943,281)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation 4,979 4,712
Stock option expense 79,923 60,320

Change in operating assets and liabilities:
Interest receivable - 4,808
Prepaid expenses (19,436) (3,379)
Due from related party (1,122) -
Accounts payable and accrued expenses (44,396) 10,672

Net cash used in operating activities (2,102,276) (1,866,148)
Cash flows from investing activities:
Investment (9,178) -
Acquisition of property and equipment - (6,404)

Net cash used in investing activities (9,178) (6,404)
Cash flows from financing activities:
Repurchase of Class B shares - (60)
Issuance of common stock pursuant to Regulation A offering 2,623,479 475,054
Passthrough of Regulation A proceeds to selling shareholders - (32,340)
Offering costs (131,499) (86,194)

Net cash provided by financing activities 2,491,980 356,460
Net change in cash and cash equivalents 380,526 (1,516,092)
Cash and cash equivalents at beginning of year 507,291 2,023,383
Cash and cash equivalents at end of year $ 887,817 $ 507,291

Supplemental disclosure of cash flow information:
Cash paid for income taxes $ - $ -
Cash paid for interest $ - $ -

Supplemental disclosure of non-cash financing activities:

Shareholder payable $ 413,169 $ -
Subscriptions receivable $ 14,452 $ 2,924
Issuance of Class A common stock for pending investments $ - $ 83,507

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.

F-7



NEXT THING TECHNOLOGIES, INC.

NOTES TO THE FINANCIAL STATEMENTS

1. NATURE OF OPERATIONS

Next Thing Technologies, Inc. (the “Company”) is a corporation formed on August 26, 2019 under the laws of Delaware. The Company is creating
and investing in solutions focused on energy storage and renewable energy technologies. The Company is headquartered in Oceanside, California.

As of December 31, 2025, the Company has not commenced planned principal operations nor generated revenue. The Company’s activities since 
inception have consisted of formation activities, research and development and raising of capital. Once the Company commences its planned principal 
operations, it will incur significant additional expenses. The Company is dependent upon additional capital resources for the commencement of its 
planned principal operations and is subject to significant risks and uncertainties, including failing to secure funding to operationalize the Company’s 
planned operations or failing to profitably operate the business.

2. GOING CONCERN

The Company has evaluated whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about the
Company’s ability to continue as a going concern within one year after the date that the financial statements are issued.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the 
satisfaction of liabilities in the normal course of business. The Company has not generated revenues or profits since inception, has sustained net losses of 
$2,122,224 and $1,943,281 for the years ended December 31, 2025 and 2024, respectively, and has incurred negative cash flows from operations for the 
years ended December 31, 2025 and 2024. As of December 31, 2025, the Company had an accumulated deficit of $7,322,609. These factors, among 
others, raise substantial doubt about the Company’s ability to continue as a going concern. The Company’s ability to continue as a going concern for the 
next twelve months is dependent upon its ability to generate sufficient cash flows from operations to meet its obligations, which it has not been able to 
accomplish to date, and/or to obtain additional capital financing. No assurance can be given that the Company will be successful in these efforts. The 
financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts and 
classification of liabilities.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United States of America
(“GAAP”). The Company’s fiscal year is December 31.

Use of Estimates

The preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements, and the 
reported amounts of expenses during the reporting period. The Company bases its estimates on historical experience, known trends and other market-
specific or other relevant factors that it believes to be reasonable under the circumstances. On an ongoing basis, management evaluates its estimates when 
there are changes in circumstances, facts and experience. Changes in estimates are recorded in the period in which they become known. Actual results 
could differ from those estimates. Significant estimates inherent in the preparation of the accompanying financial statements include deferred income tax 
assets and valuation of stock options.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash and cash equivalents. The 
Company generally maintains balances in various operating accounts at financial institutions that management believes to be of high credit quality, in 
amounts that may exceed federally insured limits. The Company has not experienced any losses related to its cash and cash equivalents and does not 
believe that it is subject to unusual credit risk beyond the normal credit risk associated with commercial banking relationships. At December 31, 2025 and 
2024, there was $383,511 and $197,093 of cash in excess of federally insured limits or in uninsured money market accounts, respectively. Additionally, 
$236,894 is invested in a U.S. Treasury money market fund, which are backed by the full faith and credit of the U.S. Government.
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NEXT THING TECHNOLOGIES, INC.

NOTES TO THE FINANCIAL STATEMENTS

Cash and Cash Equivalents

The Company considers all highly liquid investments with maturities of three months or less at the date of purchase to be cash equivalents. Money 
market funds are classified as cash equivalents if they are short-term, highly liquid investments readily convertible to known amounts of cash and subject 
to an insignificant risk of changes in value. As of December 31, 2025 and 2024, the Company held $236,894 and $437,093 in money market funds, 
respectively, which were classified as cash equivalents. For the years ended December 31, 2025 and 2024, money market funds earned dividend income 
of $9,498 and $53,318, respectively.

Fair Value Measurements

Certain assets and liabilities of the Company are carried at fair value under GAAP. Fair value is defined as the exchange price that would be received 
for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction 
between market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs and 
minimize the use of unobservable inputs. Financial assets and liabilities carried at fair value are to be classified and disclosed in one of the following 
three levels of the fair value hierarchy, of which the first two are considered observable and the last is considered unobservable:

Ɣ Level 1—Quoted prices in active markets for identical assets or liabilities. 

Ɣ Level 2—Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for similar assets or liabilities, quoted 
prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are observable or can be corroborated by 
observable market data. 

Ɣ Level 3—Unobservable inputs that are supported by little or no market activity that are significant to determining the fair value of the assets or 
liabilities, including pricing models, discounted cash flow methodologies and similar techniques. 

The carrying values of the Company’s assets and liabilities approximate their fair values.

Indefinite-Lived Intangible Assets

Indefinite-lived intangible assets consist primarily of trademarks purchased in September 2019. The impairment test for identifiable indefinite-lived 
intangible assets consists of a comparison of the estimated fair value of the intangible asset with its carrying value. If the carrying value exceeds its fair 
value, an impairment loss is recognized in an amount equal to that excess. The Company did not recognize any impairment losses during the years ended 
December 31, 2025 and 2024.

Property and Equipment

Property and equipment are recorded at cost and depreciated using the straight-line method over their estimated useful lives, which are generally five 
years for equipment. The Company periodically evaluates property and equipment for impairment whenever events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable. If such indicators are present, the Company records an impairment loss equal to the excess of 
the carrying amount over the asset’s fair value. No impairment losses were recognized during the years ended December 31, 2025 and 2024. Property and 
equipment are derecognized upon disposal or when no future economic benefits are expected from their use or disposition, and any resulting gain or loss, 
calculated as the difference between the proceeds received and the carrying amount of the asset, is recognized in the statement of operations.

Revenue Recognition

ASC Topic 606, “Revenue from Contracts with Customers” establishes principles for reporting information about the nature, amount, timing and 
uncertainty of revenue and cash flows arising from the entity’s contracts to provide goods or services to customers.
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NEXT THING TECHNOLOGIES, INC.

NOTES TO THE FINANCIAL STATEMENTS

Revenues are recognized when control of the promised goods or services are transferred to a customer, in an amount that reflects the consideration 
that the Company expects to receive in exchange for those goods or services. The Company applies the following five steps in order to determine the 
appropriate amount of revenue to be recognized as it fulfills its obligations under each of its agreements: 1) identify the contract with a customer; 2) 
identify the performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction price to performance obligations in the 
contract; and 5) recognize revenue as the performance obligation is satisfied. To date, no revenue has been recognized.

Subscription Receivable

The Company records stock issuances on the effective date of the subscription agreement. To the extent that consideration has not been received, a 
subscription receivable is recorded and presented as a current asset, as the amounts are expected to be collected within one year.

Deferred Offering Costs

The Company complies with the requirements of Accounting Standards Codification (“ASC”) 340, Other Assets and Deferred Costs, with regards to 
offering costs. Prior to the completion of an offering, offering costs are capitalized. The deferred offering costs are charged to additional paid-in capital or 
as a discount to debt, as applicable, upon the completion of an offering or to expense if the offering is not completed.

Research and Development

The Company’s research and development activities focus on products designed to support technology development, financing, and future revenue 
growth. Research and development expenses consist primarily of contracted development and testing efforts associated with the development of products.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred.
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NEXT THING TECHNOLOGIES, INC.

NOTES TO THE FINANCIAL STATEMENTS

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income Taxes. Under the liability method, deferred 
taxes are determined based on the temporary differences between the financial statement and tax basis of assets and liabilities using tax rates expected to 
be in effect during the years in which the basis differences reverse. A valuation allowance is recorded when it is unlikely that the deferred tax assets will 
not be realized. We assess our income tax positions and record tax benefits for all years subject to examination based upon our evaluation of the facts, 
circumstances and information available at the reporting date. In accordance with ASC 740-10, for those tax positions where there is a greater than 50% 
likelihood that a tax benefit will be sustained, the Company’s policy will be to record the largest amount of tax benefit that is more likely than not to be 
realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. For those income tax positions where there is 
less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized in the financial statements.

Net Loss per Share

Net earnings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares outstanding during the 
period, excluding shares subject to redemption or forfeiture. The Company presents basic and diluted net earnings or loss per share. Diluted net earnings 
or loss per share reflect the actual weighted average of common shares issued and outstanding during the period, adjusted for potentially dilutive 
securities outstanding. Potentially dilutive securities are excluded from the computation of the diluted net loss per share if their inclusion would be anti-
dilutive. As all potentially dilutive securities are anti-dilutive as of December 31, 2025 and 2024, diluted net loss per share is the same as basic net loss 
per share for each year. Potentially dilutive items included stock options outstanding as of December 31, 2025 and 2024, and 2,620,394 shares of 
preferred stock outstanding as of December 31, 2025 and 2024 (see Note 6).

Recently Adopted Accounting Pronouncements

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which focuses on the rate 
reconciliation and income taxes paid. This ASU requires disclosure, on an annual basis, a tabular rate reconciliation using both percentages and currency 
amounts, broken out into specified categories with certain reconciling items further broken out by nature and jurisdiction to the extent those items exceed 
a specified threshold. In addition, the ASU requires disclosure of income taxes paid, net of refunds received disaggregated by federal, state/local, and 
foreign and by jurisdiction if the amount is at least 5% of total income tax payments, net of refunds received. The ASU is effective for public business 
entities for annual periods beginning after December 15, 2024 and effective for all other business entities one year later. Entities should adopt this 
guidance on a prospective basis, though retrospective applications is permitted. The Company expects this ASU to only impact the disclosures on the 
financial statements with no impacts on the financial condition, results of operations and cash flows.

Management does not believe that any other recently issued accounting standards could have a material effect on the accompanying financial 
statements. As new accounting pronouncements are issued, the Company will adopt those that are applicable under the circumstances.
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NOTES TO THE FINANCIAL STATEMENTS

4. PROPERTY AND EQUIPMENT, NET

The following is a summary of property and equipment at December 31:

December 31,
2025 2024

Equipment $ 24,894 $ 24,894

Less: Accumulated depreciation (11,232) (6,253)
Property and equipment, net $ 13,662 $ 18,641

Depreciation expense was $4,979 and $4,712 for the years ended December 31, 2025 and 2024, respectively.

5. INVESTMENT

During the year ended December 31, 2025, the Company invested $9,178 to acquire indirect exposure to equity securities of Crusoe Energy, a
privately held company engaged in AI infrastructure and data center operations. The investment was made through the purchase of membership interests 
in a pooled investment vehicle managed by a third-party fund manager, in a transaction conducted pursuant to Regulation D under the Securities Act of 
1933. The securities are not publicly traded and are subject to transfer restrictions. The Company uses the measurement alternative for equity investments 
with no readily determinable fair value, and the investment is reported at cost, adjusted for impairments or any observable price changes in ordinary 
transactions with identical or similar investments. No impairment adjustment was deemed necessary as of December 31, 2025.

6. STOCKHOLDERS’ EQUITY

As of December 31, 2025 and 2024, the Company’s certificate of incorporation, as amended and restated, authorized the Company to issue a total of
10,000,000 shares of preferred stock, with 2,620,394 designated as Series Seed Preferred Stock. 32,000,000 shares of Class A common stock and 
18,000,000 shares of Class B common stock, all $0.00001 par value.

During the year ended December 31, 2025, the Company continued the Regulation A offering of its Class A common stock, of which a portion of 
this offering includes Class B selling shareholders. The Company issued 12,247 shares of Class A common stock at a price of $3.00 per share and 
374,540 shares of Class A common stock at a price of $6.00 per share providing gross proceeds of $2,214,185 in the year ended December 31, 2025. In 
addition, the Company is due a subscription in an amount of $14,452 as of December 31, 2025 from a 5% holdback of investor funds for ninety days. The 
Company also received $12,694 in amounts for shares to be issued for which shares had not yet been issued as of December 31, 2025, and therefore 
recorded such as a current liability pending issuance of such shares. The Company incurred $131,499 in offering costs associated with this offering, 
exclusive of marketing costs. With this offering, the selling Class B shareholders sold 75,242 shares of Class A common stock, which were converted 
from Class B common stock in association with these sales. The proceeds of $413,169 were received by the Company and payable to the Class B selling 
shareholders as of December 31, 2025.

During the year ended December 31, 2024, the Company continued the Regulation A offering of its Class A common stock, of which a portion of 
this offering includes Class B selling shareholders. The Company issued 187,500 shares of Class A common stock at a price of $3.00 per share and 
effective November 7, 2024 at a price of $6.00 per share (subject to various bonus provisions reducing the effective price per share), providing gross 
proceeds of $524,105 in the year ending December 31, 2024 including shares issued related to the $83,507 amounts received in 2023. In addition, a 
subscription receivable amounted to $2,924 as of December 31, 2024. The Company also received $5,040 in amounts for shares to be issued for which 
shares had not yet been issued as of December 31, 2023, and therefore recorded such as a current liability pending issuance of such shares. The Company 
incurred $86,194 in offering costs associated with this offering. With this offering, the selling Class B shareholders sold 10,780 shares of Class A 
common stock, which were converted from Class B common stock in association with these sales. The proceeds of which of $32,340 were received by 
the Company and remitted to the selling shareholders.
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NOTES TO THE FINANCIAL STATEMENTS

Each holder of Class A common stock will be entitled to one vote for each share of common stock held. Each holder of Class B common stock will 
be entitled to ten votes for each share of common stock held. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the 
Company or deemed liquidation event, assets of the Company available for distribution shall be distributed to common shareholders pro rata based on the 
number of shares held. Class B stockholders may convert shares of Class B common stock into shares of Class A common stock at the option of the 
holder at any time.

Holders of Series Seed Preferred Stock are entitled to various protective provisions, including dilution protected dividend rights ratable with common 
stockholders and conversion rights into Class A common stock at a dilution protected one-for-one rate at the holder’s option. Series Seed Preferred Stock 
is subject to mandatory conversion if and upon an initial public offering or upon a vote of the holders. Holders of Series Seed Preferred Stock have voting 
rights on an as converted basis with Class A common stock. Holders of Series Seed Preferred Stock are entitled to a liquidation preference of $1.94 per 
share, resulting in a liquidation preference of $5,083,564 as of December 31, 2025 and 2024. Preferred stockholders have one vote per share.

In June 2024, the Company repurchased 5,761,523 shares of Class B Common Stock from Salinity Ventures LLC for $60.

As of December 31, 2025 and 2024, the Company had 853,659 and 391,630 shares of Class A common stock and 12,123,715 and 12,198,957 shares 
of Class B common stock outstanding, each respectively.

As of both December 31, 2025 and 2024, the Company had 2,620,394 shares of Series Seed Preferred Stock issued and outstanding.

2021 Equity Incentive Plan

On June 11, 2021, the Board approved and adopted the Company’s 2021 Equity Incentive Plan (the “Plan”) and reservation of 2,400,000 shares of 
Class A common stock for the Plan. There was 2,205,073 and 2,125,073 shares available for issuance under the Plan as of December 31, 2025 and 2024, 
respectively. As of December 31, 2025 and 2024, there were 194,927 and 274,927 options outstanding with a weighted average exercise price of $2.66 
and $2.76 per share, respectively. There were 115,207 and 69,772 options exercisable as of December 31, 2025 and 2024, respectively.

In 2024, 218,155 stock options were granted to certain employees and consultants of the Company. The options have an exercise price of $1.94 or 
$3.00 per share, vesting periods ranging from immediate to over 4 years, a life of 10 years from the grant date and are subject to the terms and conditions 
of the Plan.

The Company recognizes compensation expense for stock option awards on a straight-line basis over the applicable service period of the award. The 
service period is generally the vesting period. The following assumptions were used to calculate share-based compensation expense for year ended 
December 31, 2024:

2024
Weighted average fair value $ 1.88
Volatility 65.9%
Risk-free interest rate 3.75-4.40 %
Dividend yield 0.0%
Expected term 5.00-6.08 years
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The following is a summary of option activity pursuant to the Plan during the years ended December 31, 2025 and 2024.

Weighted
Average

Number of Exercise Intrinsic
Options Price Value

Outstanding at December 31, 2023 56,772 $ 1.94 $ 60,178
Granted 218,155 2.97 —
Exercised — — —
Forfeited — — —
Cancelled — — —
Expired — — —
Outstanding at December 31, 2024 274,927 2.76 890,424
Granted — — —
Exercised — — —
Forfeited — — —
Cancelled (80,000) 3.00 —
Expired — — —
Outstanding at December 31, 2025 194,927 $ 2.66 $ 650,424
Exercisable at December 31, 2025 115,207 $ 2.45 $ 408,912

Stock based compensation of $79,923 and $60,320 has been recorded for the years ended December 31, 2025 and 2024, respectively. Remaining 
unvested options as of December 31, 2025 vest over a remaining period of 32 months and the unrecognized stock-based compensation is $152,443 as of 
December 31, 2025. The weighted average remaining contractual terms of the outstanding options is 7.73 years.

7. RELATED PARTY TRANSACTIONS

As of December 31, 2025, the Company had a receivable of $1,122 reflected as a related party balance. The receivable arose in connection with the
investment (see Note 5), which was made through a third-party platform. The offering was oversubscribed, and the excess subscription amount was 
returned to the originating account, which is held in the Chief Executive Officer's name by design of the platform. The balance is not subject to a formal 
agreement, is considered payable on demand, and does not bear interest.

As of December 31, 2025, the Company has a payable to two shareholders of $413,169 related to the selling shareholder proceeds discussed in Note 
6.

8. COMMITMENTS AND CONTINGENCIES

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary course of business. The results of such proceedings
cannot be predicted with certainty, but the Company does not anticipate that the final outcome, if any, arising out of any such matters will have a material 
adverse effect on its business, financial condition or results of operations.

9. INCOME TAXES

Deferred taxes are recognized for temporary differences between the basis of assets and liabilities for financial statement and income tax purposes.
The differences relate primarily to net operating loss carryforwards. As of December 31, 2025 and 2024, the Company had net deferred tax assets before 
valuation allowance of $1,999,926 and $1,419,568, respectively, all of which pertaining to the Company’s net operating loss carryforwards.
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The Company recognizes deferred tax assets to the extent that it believes that these assets are more likely than not to be realized. In making such a 
determination, the Company considers all available positive and negative evidence, including future reversals of existing taxable temporary differences, 
projected future taxable income, tax-planning strategies, and results of recent operations. The Company assessed the need for a valuation allowance 
against its net deferred tax assets and determined a full valuation allowance is required due to taxable losses for the periods ended December 31, 2025 and 
2024, and no history of generating taxable income. Therefore, valuation allowances of $1,999,926 and $1,419,568 were recorded as of December 31, 
2025 and 2024, respectively. Valuation allowance increased by $580,358 and $515,459 during the years ended December 31, 2025 and 2024, 
respectively. Deferred tax assets were calculated using the Company’s combined effective tax rate, which it estimated to be 27.98%. The effective rate is 
reduced to 0% for 2025 and 2024 due to the full valuation allowance on its net deferred tax assets.

The Company’s ability to utilize net operating loss carryforwards will depend on its ability to generate adequate future taxable income. At December 
31, 2025 and 2024, the Company had net operating loss carryforwards available to offset future taxable income in the amounts of $7,152,963 and 
$5,074,420, respectively.

The Company has evaluated its income tax positions and has determined that it does not have any uncertain tax positions. The Company will 
recognize interest and penalties related to any uncertain tax positions through its income tax expense.

The Company may in the future become subject to federal, state and local income taxation though it has not been since its inception, other than 
minimum state tax. The Company is not presently subject to any income tax audit in any taxing jurisdiction, though its 2021-2024 tax years remain open 
to examination.

10. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 21, 2026, the date the financial statements were available to be issued. Based on this
evaluation, no additional material events were identified which require adjustment or disclosure in these financial statements except disclosed below:

During the period of January 1, 2026, through February 10, 2026, the Company raised approximately $71,000 under the Regulation A offering of its 
Class A common stock (reflecting subscriptions received prior to the conclusion of the offering but which officially closed in 2026).
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Forward looking statements were included here that the Company believes to be accurate given the current information. They involve known and
unknown risks, uncertainties andother important factors which if changed may affect the outcome(s).
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Equity crowdfunding investments in private placements, and start-up investments in particular, are speculative and involve a high degree of risk and
those investors who cannot afford to lose their entire investment should not invest in start-ups. Companies seeking startup investment through equity
crowdfunding tend to be in earlier stages of development and their business model, products and services may not yet be fully developed, operational
or tested in the public marketplace. There is no guarantee that the stated valuation and other terms are accurate or in agreement with the market or
industry valuations. Further, investors may receive illiquid and/or restricted stock that may be subject to holding period requirements and/or liquidity
concerns.

DealMaker Securities LLC, a registered broker-dealer, and member of FINRA | SIPC, located at 30 East 23rd Street, 2nd Floor, NY, NY 10010, is the
Intermediary for this offering and is not an affiliate of or connected with the Issuer. Please check our background on FINRA's BrokerCheck. DealMaker
Securities LLC does not make investment recommendations. DealMaker Securities LLC is NOT placing or selling these securities on behalf of the
Issuer. DealMaker Securities LLC is NOT soliciting this investment or making any recommendations by collecting, reviewing, and processing an
Investor's documentation for this investment. DealMaker Securities LLC conducts Anti-Money Laundering, Identity and Bad Actor Disqualification
reviews of the Issuer, and confirms they are a registered business in good standing. DealMaker Securities LLC is NOT vetting or approving the
information provided by the Issuer or the Issuer itself. Contact information is provided for Investors to make inquiries and requests to DealMaker
Securities LLC regarding Regulation CF in general, or the status of such investor’s submitted documentation, specifically. DealMaker Securities LLC
may direct Investors to specific sections of the Offering Circular to locate information or answers to their inquiry but does not opine or provide guidance
on issuer related matters.

Forward-Looking Statements Disclaimer: The offering materials and this website may contain forward-looking statements and information relating to,
among other things, the company, its business plan and strategy, and its industry. These forward-looking statements are based on the beliefs of,
assumptions made by, and information currently available to the company’s management. When used in the offering materials, the words “estimate,”
“project,” “believe,” “anticipate,” “intend,” “expect” and similar expressions are intended to identify forward-looking statements, which constitute forward
looking statements. These statements reflect management’s current views with respect to future events and are subject to risks and uncertainties that
could cause the company’s actual results to differ materially from those contained in the forward-looking statements. Investors are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date on which they are made. The company does not undertake
any obligation to revise or update these forward-looking statements to reflect events or circumstances after such date or to reflect the occurrence of
unanticipated events.

Important Investor Notice: All financial projections, market potentials, and growth estimates mentioned, especially those marked with an asterisk (*),
dagger (†), or double dagger (‡), are speculative in nature and are based on current market trends, assumptions, and expectations that are subject to
change over time. Investing involves risks, including loss of principal. Past performance is not indicative of future results, and there is no assurance that



Next Thing Technologies or any investment opportunity will achieve its objectives, generate profits, or avoid losses, or that shares may ever become
liquid.

* Price comparisons are based on the average lithium unit cost of installing a home battery system, which is around $13,250 according to MetSolar as
of June 2024, comparing the cost of an upfront battery purchase versus a leasing financing model at the end of the first year. End consumer energy
costs are calculated alongside a solar installation. These projections are aspirational and may not reflect actual future outcomes due to various market
factors and operational challenges. These cost savings may not be realized at all.

† Current data shows that sodium-ion batteries are 33.3% safer than lithium-ion batteries in terms of the maximum temperature they can withstand
before reaching a critical failure point, according to our own testing. These safety improvements are based on preliminary results and may vary with
further testing and real-world applications. There is no guarantee that these safety improvements will be achieved in all circumstances.

‡ Sodium-ion batteries offer an average of 33.33% more charging cycles than the average lithium-ion batteries, according to the data found in
Physics Magazine. These longevity estimates are based on controlled testing conditions and actual performance may differ based on usage patterns
and environmental factors. There is a possibility that these performance metrics may not be met in real-world use.

Potential investors should carefully consider these risks and uncertainties before investing. It is recommended that potential investors consult with a
financial advisor, legal counsel, or other professional to fully understand the implications and risks of any investment. By clicking the investment button
and by making an investment, you acknowledge understanding the inherent risks involved.

Specific Claims Support Disclaimer: Market size and growth projections are based on third-party data and internal estimates. These figures are
provided for informational purposes only and do not constitute guarantees of future market conditions or company performance. Please refer to the
offering circular for additional details and source references.
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SUBSCRIPTION AGREEMENT 
Next Thing Technologies, Inc. 

(THE “COMPANY”) 
 
 

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS 
SUITABLE ONLY FOR PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN 
INDEFINITE PERIOD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE 
INVESTMENT. FURTHERMORE, INVESTORS MUST UNDERSTAND THAT SUCH 
INVESTMENT IS ILLIQUID AND IS EXPECTED TO CONTINUE TO BE ILLIQUID FOR AN 
INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITIES, AND 
NO PUBLIC MARKET IS EXPECTED TO DEVELOP FOLLOWING THIS OFFERING. 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE 
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE 
ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT 
AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT 
HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), 
THAT OFFERING STATEMENT DOES NOT INCLUDE THE SAME INFORMATION THAT 
WOULD BE INCLUDED IN A REGISTRATION STATEMENT UNDER THE SECURITIES ACT 
AND IT IS NOT REVIEWED IN ANY WAY BY THE SEC. THE SECURITIES HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR 
OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES 
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF 
THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE 
AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS OFFERING OVER THE WEB- 
BASED PLATFORM MAINTAINED BY DEALMAKER SECURITIES, LLC (THE 
“INTERMEDIARY”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

INVESTORS ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS 
SET OUT IN SECTION 4. THE COMPANY IS RELYING ON THE REPRESENTATIONS AND 
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION AGREEMENT 
AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN CONNECTION WITH 
THIS OFFERING TO DETERMINE THE APPLICABILITY TO THIS OFFERING OF 
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. 

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION 
AGREEMENT, THE OFFERING STATEMENT OR ANY OF THE OTHER MATERIALS 
AVAILABLE ON THE INTERMEDIARY’S WEBSITE (COLLECTIVELY, THE “OFFERING 
MATERIALS”), OR ANY COMMUNICATIONS FROM THE COMPANY OR ANY OF THEIR 
RESPECTIVE OFFICERS, EMPLOYEES OR AGENTS, AS INVESTMENT, LEGAL OR TAX 
ADVICE. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR 
OWN EXAMINATION OF THE COMPANY AND THE TERMS OF THIS OFFERING, 
INCLUDING THE MERITS



 

 

TO: Next Thing Technologies Inc  
2180 Vista Way  
Oceanside, CA 92054  

 
 
 

Ladies and Gentlemen: 
 
 

1. Subscription. 

(a) The undersigned (“Subscriber”) hereby subscribes for and agrees to purchase shares of 
Class A Common Stock (the “Securities”), of Next Thing Technologies, Inc., a Delaware 
Corporation (the “Company”), upon the terms and conditions set forth herein. The rights of 
the Securities are as set forth in the Company’s Restated Certificate of Incorporation, filed 
April 9, 2021, as subsequently amended on May 14, 2021, and also subject to the provisions 
of the Certificate of Validation of Certificate of Designation of Series Seed Preferred Stock, 
filed on April 20, 2023, and any description of the Securities that appears in the Offering 
Materials is qualified in its entirety by such documents. 

(b) By executing this Subscription Agreement, Subscriber acknowledges that Subscriber 
has received this Subscription Agreement, a copy of the Offering Statement of the Company 
filed with the SEC and any other information required by the Subscriber to make an 
investment decision.  

(i) Subscriber acknowledges that Subscriber has read the educational materials on the 
landing page, and has been informed of Subscriber’s right to cancel the investment up 
to 48-hours prior to a Closing Date or Termination Date (both defined below); however, 
once the Subscription Agreement is accepted by the Company there is no cancelation 
right; 

(ii) Subscriber acknowledges that there may be promoters for this Offering, and in the case 
that there are any communications from promoters, the promoter must clearly disclose in 
all communications the receipt of compensation, and that the promoter is engaged in 
promotional activities on behalf of the Company. A promoter may be any person who 
promotes the Company's offering for compensation, whether past or prospective, or who 
is a founder or an employee of the Company that engages in promotional activities on 
behalf of the Company; and 

(iii) Subscriber acknowledges that Subscriber has been informed of the compensation that 
DealMaker Securities LLC and affiliates receives in connection with the sale of securities 
in the Regulation CF offering and the manner in which it is received. 

(c) This Subscription may be accepted or rejected in whole or in part, at any time prior to a 
Closing Date (as hereinafter defined), by the Company at its sole discretion. In addition, the 
Company, at its sole discretion, may allocate to Subscriber only a portion of the number of 
Securities that Subscriber has subscribed for. The Company will notify Subscriber whether 
this subscription is accepted (whether in whole or in part) or rejected. If Subscriber’s 
subscription is rejected, Subscriber’s payment (or portion thereof if partially rejected) will be 
returned to Subscriber without interest and all of Subscriber’s obligations hereunder shall 
terminate. 
 



 

 

(d) The aggregate value of the Securities to be sold by the Company shall not exceed 
$4,999,997.16 (including Investor Transaction Fees). The Company may accept 
subscriptions until April 25, 2027 (the “Termination Date”). Providing that subscriptions for 
$50,000.40 (including Investor Transaction Fees) are received (the “Minimum Offering”), the 
Company may elect at any time to close all or any portion of this offering, on various dates 
at or prior to the Termination Date (each a “Closing Date”). Investors will be required to pay 
an Investor Transaction Fee of 2% to the Company at the time of the subscription to help 
offset transaction costs. The Broker will receive a cash commission on this fee. 

(e) In the event of rejection of this subscription in its entirety, or in the event the sale of the 
Securities (or any portion thereof) is not consummated for any reason, this Subscription 
Agreement shall have no force or effect, except for Section 7 hereof, which shall remain in 
force and effect. 

(f) The terms of this Subscription Agreement shall be binding upon Subscriber and its 
transferees, heirs, successors and assigns (collectively, “Transferees”); provided that for 
any such transfer to be deemed effective, the Transferee shall have executed and delivered 
to the Company in advance an instrument in a form acceptable to the Company in its sole 
discretion, pursuant to which the proposed Transferee shall be acknowledge, agree, and be 
bound by the representations and warranties of Subscriber as set forth herein and the terms 
of this Subscription Agreement. 

 

2. Purchase Procedure. 
 

(a) Payment. The purchase price for the Securities shall be paid simultaneously with the 
execution and delivery to the Company of the signature page of this Subscription 
Agreement, which signature and delivery may take place through digital online means. 
Subscriber shall deliver a signed copy of this Subscription Agreement, along with payment 
for the aggregate purchase price of the Securities in accordance with the online payment 
process established by the Intermediary. 
(b) Escrow arrangements. Until the Minimum Offering has been reached and one or more 
closings have occurred, payment for the Securities shall be received and held by Enterprise 
Bank & Trust (the “Escrow Agent”) from the undersigned by transfer of immediately available 
funds or other means approved by the Company prior to the applicable Closing, in the 
amount as set forth in Appendix A on the signature page hereto and otherwise in accordance 
with Intermediary’s payment processing instructions. Upon such Closing, the Escrow Agent 
shall release such funds to the Company. The undersigned shall receive notice and 
evidence of the digital entry of the number of the Securities owned by undersigned reflected 
on the books and records of the Company, which books and records shall bear a notation 
that the Securities were sold in reliance upon Regulation CF. 
(c)  Subscriber may cancel an investment until 48 hours prior to a Closing.  

 

3. Representations and Warranties of the Company. 

The Company represents and warrants to Subscriber that the following representations and 
warranties are true and complete in all material respects as of the date of each Closing 
Date, except as otherwise indicated. For purposes of this Agreement, an individual shall be 
deemed to have “knowledge” of a particular fact or other matter if such individual is actually 
aware of such fact. The Company will be deemed to have “knowledge” of a particular fact 



 

 

or other matter if one of the Company’s current officers has, or at any time had, actual 
knowledge of such fact or other matter. 

 
(a) Organization and Standing. The Company is a Corporation duly formed, validly existing 
and in good standing under the laws of the State of Delaware. The Company has all requisite 
power and authority to own and operate its properties and assets, to execute and deliver 
this Subscription Agreement, and any other agreements or instruments required hereunder. 
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. 
 
(b) Eligibility of the Company to Make an Offering under Section 4(a)(6). The Company is 
eligible to make an offering under Section 4(a)(6) of the Securities Act and the rules 
promulgated thereunder by the SEC. 

 
(c) Issuance of the Securities. The issuance, sale and delivery of the Securities in 
accordance with this Subscription Agreement has been duly authorized by all necessary 
corporate action on the part of the Company. The Securities, when so issued, sold and 
delivered against payment therefor in accordance with the provisions of this Subscription 
Agreement, will be duly and validly issued, fully paid and non-assessable. 

 
(d) Authority for Agreement. The execution and delivery by the Company of this 
Subscription Agreement and the consummation of the transactions contemplated hereby 
(including the issuance, sale and delivery of the Securities) are within the Company’s 
powers and have been duly authorized by all necessary corporate action on the part of the 
Company. Upon full execution hereof, this Subscription Agreement shall constitute a valid 
and binding agreement of the Company, enforceable against the Company in accordance 
with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, 
moratorium, and other laws of general application affecting enforcement of creditors’ rights 
generally, (ii) as limited by laws relating to the availability of specific performance, injunctive 
relief, or other equitable remedies and (iii) with respect to provisions relating to 
indemnification and contribution, as limited by considerations of public policy and by federal 
or state securities laws. 

 
(e) No filings. Assuming the accuracy of the Subscriber’s representations and warranties 
set forth in Section 4 hereof, no order, license, consent, authorization or approval of, or 
exemption by, or action by or in respect of, or notice to, or filing or registration with, any 
governmental body, agency or official is required by or with respect to the Company in 
connection with the execution, delivery and performance by the Company of this 
Subscription Agreement except (i) for such filings as may be required under Section 4(a)(6) 
of the Securities Act or the rules promulgated thereunder or under any applicable state 
securities laws, (ii) for such other filings and approvals as have been made or obtained, or 
(iii) where the failure to obtain any such order, license, consent, authorization, approval or 
exemption or give any such notice or make any filing or registration would not have a 
material adverse effect on the ability of the Company to perform its obligations hereunder. 
 
(f) Proceeds. The Company shall use the proceeds from the issuance and sale of the 
Securities as set forth in the Offering Materials. 
 
 



 

 

(g) Litigation. Except as set forth in the Offering Statement, there is no pending action, suit, 
proceeding, arbitration, mediation, complaint, claim, charge or investigation before any 
court, arbitrator, mediator or governmental body, or to the Company’s knowledge, currently 
threatened in writing (a) against the Company or (b) against any consultant, officer, 
manager, director or key employee of the Company arising out of his or her consulting, 
employment or board relationship with the Company or that could otherwise materially 
impact the Company. 

 
4. Representations and Warranties of Subscriber. 

By executing this Subscription Agreement, Subscriber (and, if Subscriber is purchasing the 
Securities subscribed for hereby in a fiduciary capacity, the person or persons for whom 
Subscriber is so purchasing) represents and warrants, which representations and 
warranties are true and complete in all material respects as of the date of the Subscriber’s 
Closing Date(s): 

 
(a) Requisite Power and Authority. Such Subscriber has all necessary power and authority 
under all applicable provisions of law to execute and deliver this Subscription Agreement 
and other agreements required hereunder and to carry out their provisions. All action on 
Subscriber’s part required for the lawful execution and delivery of this Subscription 
Agreement and other agreements required hereunder have been or will be effectively taken 
prior to the Closing Date. Upon their execution and delivery, this Subscription Agreement 
and other agreements required hereunder will be valid and binding obligations of Subscriber, 
enforceable in accordance with their terms, except (a) as limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or other laws of general application affecting 
enforcement of creditors’ rights and (b) as limited by general principles of equity that restrict 
the availability of equitable remedies. 

(b) Investment Representations. Subscriber understands that the Securities have not been 
registered under the Securities Act. Subscriber also understands that the Securities are 
being offered and sold pursuant to an exemption from registration contained in the Securities 
Act based in part upon Subscriber’s representations contained in this Subscription 
Agreement. Subscriber is a natural person. 

(c) Illiquidity and Continued Economic Risk. Subscriber acknowledges and agrees that 
there is no ready public market for the Securities and that there is no guarantee that a market 
for their resale will ever exist. Subscriber must bear the economic risk of this investment 
indefinitely and the Company has no obligation to list the Securities on any market or take 
any steps (including registration under the Securities Act or the Securities Exchange Act of 
1934, as amended) with respect to facilitating trading or resale of the Securities. Subscriber 
acknowledges that Subscriber is able to bear the economic risk of losing Subscriber’s entire 
investment in the Securities. Subscriber also understands that an investment in the 
Company involves significant risks and has taken full cognizance of and understands all of 
the risk factors relating to the purchase of the Securities. 

(d) Resales. Subscriber agrees that during the one-year period beginning on the date on 
which it acquired Securities pursuant to this Subscription Agreement, it shall not transfer 
such Securities except: 

(i) To the Company; 

(ii) To an “accredited investor” within the meaning of Rule 501 of Regulation D under 
the Securities Act; 



 

 

(iii) As part of an offering registered under the Securities Act with the SEC; or 
(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by 

the Subscriber, to a trust created for the benefit of a member of the family of the 
Subscriber or equivalent, or in connection with the death or divorce of the 
Subscriber or other similar circumstance. 

(e) Investment Limits. Subscriber represents that either: 

(i) If either of Subscriber’s net worth or annual income is less than $124,000, then 
the amount that Subscriber is investing pursuant to this Subscription Agreement, 
including investor fees if any, together with all other amounts invested in offerings 
under Section 4(a)(6) of the Securities Act within the previous 12 months, is 
either less than (A) 5% of the greater of Subscriber’s annual income or net worth, 
or (B) $2,500; or 

(ii) If both of Subscriber’s net worth and annual income are more than $124,000, 
then the amount Subscriber is investing pursuant to this Subscription Agreement, 
including investor fees if any, together with all other amounts invested in offerings 
under Section 4(a)(6) of the Securities Act within the previous 12 months, is less 
than 10% of the greater of Subscriber’s annual income or net worth, and does 
not exceed $124,000; or 

(iii) If Subscriber is an “accredited investor” within the meaning of Rule 501 of 
Regulation D under the Securities Act, then no investment limits shall apply. 

(f) Subscriber information. Within five days after receipt of a request from the Company, 
Subscriber hereby agrees to provide such information with respect to its status as a member 
(or potential shareholder of the Company) and to execute and deliver such documents as 
may reasonably be necessary to comply with any and all laws and regulations to which the 
Company is or may become subject. Subscriber further agrees that in the event it 
transfers any Securities, it will require the transferee of such Securities to agree to 
provide such information to the Company as a condition of such transfer. 

(g) Company Information. Subscriber has read the Offering Statement. Subscriber 
understands that the Company is subject to all the risks that apply to early-stage companies, 
whether or not those risks are explicitly set out in the Offering Materials. Subscriber has had 
an opportunity to discuss the Company’s business, management, and financial affairs with 
management of the Company and has had the opportunity to review the Company’s 
operations and facilities. Subscriber has also had the opportunity to ask questions of and 
receive answers from the Company and its management regarding the terms and conditions 
of this investment. Subscriber acknowledges that except as set forth herein, no 
representations or warranties have been made to Subscriber, or to Subscriber’s advisors or 
representative, by the Company or others with respect to the business or prospects of the 
Company or its financial condition. 

(h) Valuation. The Subscriber acknowledges that the price of the Securities was set by the 
Company on the basis of the Company’s internal valuation and no warranties are made as 
to value. The Subscriber further acknowledges that future offerings of securities of the 
Company may be made at lower valuations, with the result that the Subscriber’s investment 
will bear a lower valuation. 

 
 
 
 



 

 

(i) Domicile. Subscriber maintains Subscriber’s domicile (and is not a transient or temporary 
resident) at the address shown on the signature page. 

(j) Foreign Investors.  If Subscriber is not a United States person (as defined by Section 
7701(a)(30) of the Internal Revenue Code of 1986, as amended), Subscriber hereby 
represents that it has satisfied itself as to the full observance of the laws of its jurisdiction in 
connection with any invitation to subscribe for the Securities or any use of this Subscription 
Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the 
Securities, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any 
governmental or other consents that may need to be obtained, and (iv) the income tax and 
other tax consequences, if any, that may be relevant to the purchase, holding, redemption, 
sale, or transfer of the Securities. Subscriber’s subscription and payment for and continued 
beneficial ownership of the Securities will not violate any applicable securities or other laws 
of the Subscriber’s jurisdiction. 

(k) Dual-Class Structure and Limited Governance.  Subscriber acknowledges that the 
Company has a dual-class share structure in which Class A Common Stock (offered in this 
Offering) carries one (1) vote per share and Class B Common Stock (held by the founder) 
carries ten (10) votes per share, resulting in the founder maintaining effective voting control 
over all corporate matters. Subscriber acknowledges that Subscriber will have no right to a 
board seat, board observer rights, or any other form of governance participation, and that all 
strategic and operational decisions will be made by management in its sole discretion. 

(l) Illiquidity and No Secondary Market.  Subscriber acknowledges that there is no 
established public trading market for the Company's securities and one may never develop. 
Subscriber understands that this investment may be held indefinitely, that positive exit 
events (acquisitions, IPOs, or share repurchases) are exceedingly rare in equity 
crowdfunding, and that if secondary trading becomes available, securities may trade at a 
significant discount to the offering price. 

(m) Limited Communications and Reporting.  Subscriber acknowledges that the Company's 
only legal obligation with respect to investor communications is to file an annual report on 
Form C-AR with the SEC. Subscriber understands that the Company has no obligation to 
provide interim updates, respond to individual inquiries, or maintain any investor portal or 
communication channel beyond what is required by federal securities law. 

(n) Practical Barriers to Legal Recourse.  Subscriber acknowledges that the small dollar 
amount of individual crowdfunding investments may make it economically unfeasible to 
pursue legal claims individually, that there is no established precedent for class action 
claims by Regulation CF investors, and that SEC enforcement resources dedicated to 
crowdfunding issuers are limited. 

(o) Consolidated Risk Acknowledgment.  Subscriber has read and understands all risk 
factors set forth in the Form C, including without limitation the Company's pre-revenue 
status, dual-class voting control structure, the absence of any guarantee of liquidity or 
secondary market, the potential for total loss of investment, the limitations on legal recourse 
for small investments, the Company's going concern risk, and that the funding platform is not 
acting as Subscriber's investment advisor and has not made any recommendation regarding 
this investment. Subscriber is making this investment based solely on Subscriber's own 
evaluation of the Company and the terms of the Offering. 
 
 

5. Indemnity. 
 



 

 

The representations, warranties and covenants made by the Subscriber herein shall survive 
the Termination Date of this Agreement. The Subscriber agrees to indemnify and hold 
harmless the Company and its respective officers, directors and affiliates, and each other 
person, if any, who controls the Company within the meaning of Section 15 of the Securities 
Act against any and all loss, liability, claim, damage and expense whatsoever (including, but 
not limited to, any and all reasonable attorneys’ fees, including attorneys’ fees on appeal) 
and expenses reasonably incurred in investigating, preparing or defending against any false 
representation or warranty or breach of failure by the Subscriber to comply with any 
covenant or agreement made by the Subscriber herein or in any other document furnished 
by the Subscriber to any of the foregoing in connection with this transaction. 
 

 
6. Governing Law; Jurisdiction. 

This Subscription Agreement shall be governed and construed in accordance with the laws 
of the State of Delaware. 
EACH OF SUBSCRIBER AND THE COMPANY CONSENTS TO THE JURISDICTION OF 
ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN 
THE STATE MENTIONED ABOVE AND NO OTHER PLACE AND IRREVOCABLY 
AGREES THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS SUBSCRIPTION 
AGREEMENT MAY BE LITIGATED IN SUCH COURTS. EACH OF SUBSCRIBER AND 
THE COMPANY ACCEPTS FOR ITSELF AND HIMSELF AND IN CONNECTION WITH ITS 
AND HIS RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE 
EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY 
DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO BE 
BOUND BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS 
SUBSCRIPTION AGREEMENT. EACH OF SUBSCRIBER AND THE COMPANY 
FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY 
OF THE AFOREMENTIONED COURTS IN THE MANNER AND IN THE ADDRESS 
SPECIFIED IN SECTION 10 AND THE SIGNATURE PAGE OF THIS SUBSCRIPTION 
AGREEMENT. 

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO 
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER 
BASED IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO 
THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE 
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF, 
EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR 
SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED 
OF SUCH PARTY. EACH OF THE PARTIES HERETO FURTHER WARRANTS AND 
REPRESENTS THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL 
RIGHTS. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED 
EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO 
THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF LITIGATION, THIS 
SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL 
BY THE COURT. 

7. Notices. 

Notice, requests, demands and other communications relating to this Subscription 
Agreement and the transactions contemplated herein shall be in writing and shall be 
deemed to have been duly given if and when (a) delivered personally, on the date of such 



 

 

delivery; or (b) mailed by registered or certified mail, postage prepaid, return receipt 
requested, in the third day after the posting thereof; or (c) emailed, telecopied or cabled, on 
the date of such delivery to the address of the respective parties as follows: 

If to the Company, to: 

Next Thing Technologies Inc 
2180 Vista Way  
Oceanside, CA 92054   

 

 
If to a Subscriber, to Subscriber’s address as shown on the signature page hereto or to such other 
address as may be specified by written notice from time to time by the party entitled to receive such 
notice.  
Any notices, requests, demands or other communications by telecopy or cable shall be confirmed by 
letter given in accordance with (a) or (b) above. 

8. Miscellaneous. 

(a) All pronouns and any variations thereof shall be deemed to refer to the masculine, 
feminine, neuter, singular or plural, as the identity of the person or persons or entity or 
entities may require. 

(b) This Subscription Agreement is not transferable or assignable by Subscriber. 

(c) The representations, warranties and agreements contained herein shall be deemed to 
be made by and be binding upon Subscriber and its heirs, executors, administrators and 
successors and shall inure to the benefit of the Company and its respective successors and 
assigns. 

(d) None of the provisions of this Subscription Agreement may be waived, changed or 
terminated orally or otherwise, except as specifically set forth herein or except by a writing 
signed by the Company and Subscriber. 

(e) In the event any part of this Subscription Agreement is found to be void or 
unenforceable, the remaining provisions are intended to be separable and binding with the 
same effect as if the void or unenforceable part were never the subject of agreement. 

(f) The invalidity, illegality or unenforceability of one or more of the provisions of this 
Subscription Agreement in any jurisdiction shall not affect the validity, legality or 
enforceability of the remainder of this Subscription Agreement in such jurisdiction or the 
validity, legality or enforceability of this Subscription Agreement, including any such 
provision, in any other jurisdiction, it being intended that all rights and obligations of the 
parties hereunder shall be enforceable to the fullest extent permitted by law. 

(g) This Subscription Agreement supersedes all prior discussions and agreements between 
the parties with respect to the subject matter hereof and contains the sole and entire 
agreement between the parties hereto with respect to the subject matter hereof. 

(h) The terms and provisions of this Subscription Agreement are intended solely for the 
benefit of each party hereto and their respective successors and assigns, and it is not the 
intention of the parties to confer, and no provision hereof shall confer, third-party beneficiary 
rights upon any other person. 



 

 

(i) The headings used in this Subscription Agreement have been inserted for convenience 
of reference only and do not define or limit the provisions hereof. 

(j) This Subscription Agreement may be executed in any number of counterparts, each of 
which will be deemed an original, but all of which together will constitute one and the same 
instrument. 

(k) If any recapitalization or other transaction affecting the membership interests of the 
Company is effected, then any new, substituted or additional securities or other property 
which is distributed with respect to the Securities shall be immediately subject to this 
Subscription Agreement, to the same extent that the Securities, immediately prior thereto, 
shall have been covered by this Subscription Agreement. 

(l) No failure or delay by any party in exercising any right, power or privilege under this 
Subscription Agreement shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege. The rights and remedies herein provided shall be cumulative and 
not exclusive of any rights or remedies provided by law. 

 

[SIGNATURE PAGE FOLLOWS] 



Next Thing Technologies, Inc

SUBSCRIPTION AGREEMENT SIGNATURE PAGE

 

The undersigned, desiring to purchase Class A Common Stock of Next Thing Technologies, Inc by executing this signature
page, hereby executes, adopts and agrees to all terms, conditions and representations of the Subscription Agreement.

The Securities being subscribed for will be owned by, and should be recorded on the Corporation's books as follows:

Full legal name of Subscriber (including middle name(s), for
individuals):

(Name of Subscriber)

By: 
(Authorized Signature)

(Official Capacity or Title, if the Subscriber is not an
individual)

(Name of individual whose signature appears above if
different than the name of the Subscriber printed above.)

(Subscriber’s Residential Address, including Province/State
and Postal/Zip Code)

Taxpayer Identification Number

(Telephone Number)

(Offline Investor)
(E-Mail Address)

 

 

TYPE OF OWNERSHIP:

If the Subscriber is individual:

☐ Individual

☐ Joint Tenant

☐ Tenants in Common

☐ Community Property

If the Subscriber is not an
individual:

 

 

 

 

If interests are to be jointly held:

Name of the Joint Subscriber:

Social Security Number of the Joint Subscriber:

Check this box if the securities will be held in a custodial
account: ☐

Type of account:

EIN of account:

Address of account provider:

Number of securities: Class A Common Stock
Aggregate Subscription Price: $0.00 USD



ACCEPTANCE

The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this
Subscription Agreement.

Dated as of   

 
Next Thing Technologies,
Inc

  

By:    

 Authorized Signing Officer   



CANADIAN ACCREDITED INVESTOR CERTIFICATE

TO:   Next Thing Technologies, Inc (the "Corporation")

The Investor hereby represents, warrants and certifies to the Corporation that the undersigned is an “Accredited Investor” as
defined in Section 1.1 of National Instrument 45-106. The Investor has indicated below the criteria which the Investor
satisfies in order to qualify as an “Accredited Investor”.

The Investor understands that the Corporation and its counsel are relying upon this information in determining to sell
securities to the undersigned in a manner exempt from the prospectus and registration requirements of applicable securities
laws.

The categories listed herein contain certain specifically defined terms. If you are unsure as to the meanings of those terms,
or are unsure as to the applicability of any category below, please contact your legal advisor before completing this
certificate.

In connection with the purchase by the undersigned Subscriber of the Purchased Class A Common Stock, the Subscriber
hereby represents, warrants, covenants and certifies to the Corporation (and acknowledges that the Corporation and its
counsel are relying thereon) that:

a. the Subscriber is, and at the Closing Time, will be, an “accredited investor” within the meaning of NI 45-106 or Section
73.3 of the Securities Act (Ontario), as applicable, on the basis that the undersigned fits within one of the categories of
an “accredited investor” reproduced below beside which the undersigned has indicated the undersigned belongs to
such category;
 

b. the Subscriber was not created or is not used, solely to purchase or hold securities as an accredited investor as
described in paragraph (m) below; and
 

c. upon execution of this Schedule B by the Subscriber, including, if applicable, Appendix 1 to this Schedule B, this
Schedule B shall be incorporated into and form a part of the Subscription Agreement.
 

(PLEASE CHECK THE BOX OF THE APPLICABLE CATEGORY OF ACCREDITED INVESTOR)
 

☐ (a) a Canadian financial institution, or a Schedule III bank;

☐ (b) the Business Development Bank of Canada incorporated under the Business Development Bank
of Canada Act (Canada);

☐ (c) a subsidiary of any Person referred to in paragraphs (a) or (b), if the Person owns all of the voting
securities of the subsidiary, except the voting securities required by law to be owned by directors
of that subsidiary;

(d) a Person registered under the securities legislation of a jurisdiction of Canada as an adviser or
dealer, other than a Person registered solely as a limited market dealer under one or both of the
Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

☐ (e) an individual registered under the securities legislation of a jurisdiction of Canada as a
representative of a Person referred to in paragraph (d);

☐ (e.1) an individual formerly registered under the securities legislation of a jurisdiction of Canada, other
than an individual formerly registered solely as a representative of a limited market dealer under
one or both of the Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

☐ (f) the Government of Canada or a jurisdiction of Canada, or any crown corporation, agency or
wholly owned entity of the Government of Canada or a jurisdiction of Canada;

☐ (g) a municipality, public board or commission in Canada and a metropolitan community, school
board, the Comité de gestion de la taxe scolaire de l’île de Montréal or an intermunicipal
management board in Québec;

☐ (h) any national, federal, state, provincial, territorial or municipal government of or in any foreign
jurisdiction, or any agency of that government;

☐ (i) a pension fund that is regulated by either the Office of the Superintendent of Financial Institutions
(Canada) or a pension commission or similar regulatory authority of a jurisdiction of Canada;



☐ (j) an individual who, either alone or with a spouse, beneficially owns financial assets having an
aggregate realizable value that before taxes, but net of any related liabilities, exceeds
CAD$1,000,000;

☐ (j.1) an individual who beneficially owns financial assets having an aggregate realizable value that,
before taxes but net of any related liabilities, exceeds CAD$5,000,000;

(k.1) an individual whose net income before taxes exceeded CAD$200,000 in each of the two most
recent calendar years or whose net income before taxes combined with that of a spouse
exceeded CAD$300,000 in each of the two most recent calendar years and who, in either case,
reasonably expects to exceed that net income level in the current calendar year;

(k.2) Net income before taxes combined with your spouse's was more than CAD $300,000 in each of
the 2 most recent calendar years, and their combined net income before taxes is expected to be
more than CAD $300,000 in the current calendar year

☐ (l) an individual who, either alone or with a spouse, has net assets of at least CAD$5,000,000;

☐ (m) a Person, other than an individual or investment fund, that has net assets of at least
CAD$5,000,000 as shown on its most recently prepared financial statements and that has not
been created or used solely to purchase or hold securities as an accredited investor;

☐ (n) an investment fund that distributes or has distributed its securities only to (i) a Person that is or
was an accredited investor at the time of the distribution, (ii) a Person that acquires or acquired
securities in the circumstances referred to in sections 2.10 (Minimum amount investment) and
2.19 (Additional investment in investment funds) of NI 45-106, or (iii) a Person described in
paragraph (i) or (ii) that acquires or acquired securities under section 2.18 (Investment fund
reinvestment) of NI 45-106;

☐ (o) an investment fund that distributes or has distributed securities under a prospectus in a
jurisdiction of Canada for which the regulator or, in Québec, the securities regulatory authority,
has issued a receipt;

☐ (p) a trust company or trust corporation registered or authorized to carry on business under the Trust
and Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or
a foreign jurisdiction, acting on behalf of a fully managed account managed by the trust company
or trust corporation, as the case may be;

(q) a Person acting on behalf of a fully managed account managed by that Person, if that Person (i)
is registered or authorized to carry on business as an adviser or the equivalent under the
securities legislation of a jurisdiction of Canada or a foreign jurisdiction, and (ii) in Ontario, is
purchasing a security that is not a security of an investment fund;

☐ (r) a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained
advice from an eligibility adviser or an adviser registered under the securities legislation of the
jurisdiction of the registered charity to give advice on the securities being traded;

☐ (s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

☐ (t) a Person in respect of which all of the owners of interests, direct, indirect or beneficial, except the
voting securities required by law to be owned by directors, are Persons that are accredited
investors;

☐ (u) an investment fund that is advised by a Person registered as an adviser or a Person that is
exempt from registration as an adviser;

(v) a Person that is recognized or designated by the securities regulatory authority or, except in
Ontario and Québec, the regulator as (i) an accredited investor, or (ii) an exempt purchaser in
Alberta or Ontario; or

☐ (w) a trust established by an accredited investor for the benefit of the accredited investor’s family
members of which a majority of the trustees are accredited investors and all of the beneficiaries
are the accredited investor’s spouse, a former spouse of the accredited investor or a parent,
grandparent, brother, sister, child or grandchild of that accredited investor, of that accredited
investor’s spouse or of that accredited investor’s former spouse.



(x) in Ontario, such other persons or companies as may be prescribed by the regulations under the
Securities Act (Ontario).



The statements made in this Form are true and accurate as of the date hereof.

DATED: 
 

 

INVESTOR:     (Print Full Name of Entity or Individual)
 

By:   

(Signature)

Name:   

(If signing on behalf of entity)

Title:   

(If signing on behalf of entity)

 

Definitions for Accredited Investor Certificate

As used in the Accredited Investor Certificate, the following terms have the meanings set out below:

a. “Canadian financial institution” means (i) an association governed by the Cooperative Credit Associations Act
(Canada) or a central cooperative credit society for which an order has been made under section 473(1) of that Act, or
(ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit union, caisse
populaire, financial services cooperative, or league that, in each case, is authorized by an enactment of Canada or a
jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

b. “entity” means a company, syndicate, partnership, trust or unincorporated organization;
c. “financial assets” means cash, securities, or any a contract of insurance, a deposit or an evidence of a deposit that is

not a security for the purposes of securities legislation;
d. “fully managed account” means an account of a client for which a Person makes the investment decisions if that

Person has full discretion to trade in securities for the account without requiring the client’s express consent to a
transaction;

e. “investment fund” means a mutual fund or a non-redeemable investment fund, and, for greater certainty in Ontario,
includes an employee venture capital corporation that does not have a restricted constitution, and is registered under
Part 2 of the Employee Investment Act (British Columbia), R.S.B.C. 1996 c. 112, and whose business objective is
making multiple investments and a venture capital corporation registered under Part 1 of the Small Business Venture
Capital Act (British Columbia), R.S.B.C. 1996 c. 429 whose business objective is making multiple investments;

f. “mutual fund” means an issuer whose primary purpose is to invest money provided by its security holders and whose
securities entitle the holder to receive on demand, or within a specified period after demand, an amount computed by
reference to the value of a proportionate interest in the whole or in part of the net assets, including a separate fund or
trust account, of the issuer;

g. “non-redeemable investment fund” means an issuer,
A. whose primary purpose is to invest money provided by its securityholders,
B. that does not invest,

i. for the purpose of exercising or seeking to exercise control of an issuer, other than an issuer that is a mutual
fund or a non-redeemable investment fund, or

ii. for the purpose of being actively involved in the management of any issuer in which it invests, other than an
issuer that is a mutual fund or a non-redeemable investment fund, and

C. that is not a mutual fund;
h. “related liabilities” means liabilities incurred or assumed for the purpose of financing the acquisition or ownership of

financial assets and liabilities that are secured by financial assets;
i. “Schedule III bank” means an authorized foreign bank named in Schedule III of the Bank Act (Canada);
j. “spouse” means an individual who (i) is married to another individual and is not living separate and apart within the

meaning of the Divorce Act (Canada), from the other individual, (ii) is living with another individual in a marriage-like
relationship, including a marriage-like relationship between individuals of the same gender, or (iii) in Alberta, is an
individual referred to in paragraph (i) or (ii), or is an adult interdependent partner within the meaning of the Adult
Interdependent Relationships Act (Alberta); and

k. “subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of that
subsidiary.

In NI 45-106 a Person or company is an affiliate of another Person or company if one of them is a subsidiary of the other, or
if each of them is controlled by the same Person.



In NI 45-106 a Person (first Person) is considered to control another Person (second Person) if (a) the first Person, directly
or indirectly, beneficially owns or exercises control or direction over securities of the second Person carrying votes which, if
exercised, would entitle the first Person to elect a majority of the directors of the second Person, unless that first Person
holds the voting securities only to secure an obligation, (b) the second Person is a partnership, other than a limited
partnership, and the first Person holds more than 50% of the interests of the partnership, or (c) the second Person is a
limited partnership and the general partner of the limited partnership is the first Person.



RISK ACKNOWLEDGEMENT FORM (FORM 45‑106F9)

Form for Individual Accredited Investors

WARNING! This investment is risky.  Do not invest unless you can afford to lose all the money you pay for this
investment.

Section 1 – TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

1. About your investment

Type of Securities: Class A Common Stock Issuer: Next Thing Technologies, Inc (the “Issuer”)

Purchased from:  The Issuer  

Sections 2 to 4 – TO BE COMPLETED BY THE PURCHASER

2. Risk acknowledgement

This investment is risky.  Initial that you understand that: Your
Initials

Risk of loss – You could lose your entire investment of $  

Liquidity risk – You may not be able to sell your investment quickly – or at all.  

Lack of information – You may receive little or no information about your investment.  

Lack of advice – You will not receive advice from the salesperson about whether this investment is suitable for
you unless the salesperson is registered.  The salesperson is the person who meets with, or provides information
to, you about making this investment.  To check whether the salesperson is registered, go to
www.aretheyregistered.ca.

 

3. Accredited investor status

You must meet at least one of the following criteria to be able to make this investment.  Initial the statement that
applies to you.  (You may initial more than one statement.) The person identified in section 6 is responsible for
ensuring that you meet the definition of accredited investor.  That person, or the salesperson identified in section
5, can help you if you have questions about whether you meet these criteria.

 

 

Your
Initials

Your net income before taxes was more than CAD$200,000 in each of the 2 most recent
calendar years, and you expect it to be more than CAD$200,000 in the current calendar year. 
(You can find your net income before taxes on your personal income tax return.)

Your net income before taxes combined with your spouse’s was more than $300,000 in each of
the 2 most recent calendar years, and you expect your combined net income before taxes to be
more than CAD$300,000 in the current calendar year.

Either alone or with your spouse, you own more than CAD$1 million in cash and securities, after
subtracting any debt related to the cash and securities.

Either alone or with your spouse, you have net assets worth more than CAD$5 million.  (Your net
assets are your total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this investment as
identified in this form.

First and Last Name (please print):
 

Signature:

Date:

Section 5 – TO BE COMPLETED BY THE SALESPERSON

5. Salesperson information

First and Last Name of Salesperson (please print):

Telephone: Email:

Name of Firm (if registered):



Section 6 – TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

6. For more information about this investment

For more information about this investment / the Issuer:

Company Name: Next Thing Technologies, Inc
Address: , , , 
Contact:
Email: 
Telephone:

For more information about prospectus exemptions, contact your local securities regulator.  You can find contact
information at www.securities‑administrators.ca.



U.S. INVESTOR QUESTIONNAIRE

EITHER (i) The undersigned is an accredited investor (as that term is defined in Regulation D under the Securities Act
because the undersigned meets the criteria set forth in the following paragraph(s) of the U.S Investor Questionnaire attached
hereto): ☐

OR (ii) The aggregate subscription price of 0.00 USD (together with any previous investments in the Securities pursuant to
this offering) does not exceed the Investor's limit of 0.00 in this offering, not  the Investor's total limit for investment in
offerings under rule Section 4(a)(6) of the Securities Act of 1933, as amended, being Regulation CF in the last 12 months. 

Aggregate subscription price invested in this offering: 0.00 USD

The Investor either has ☐ or has not ☐ invested in offerings under Section 4(a)(6) of the Securities Act of 1933, as
amended, being Regulation CF in the last 12 months prior to this offering. If yes, the total amount the Investor has
invested in offerings under Section 4(a)(6) of the Securities Act of 1933, as amended, being Regulation CF in the
last 12 months prior to this offering is: USD

The Investor's investment limit for this offering is: 0.00USD

The Investor's investment limit for all offerings under Section 4(a)(6) of the Securities Act of 1933, as amended,
being Regulation CF in the last 12 months, including this offering is: 0.00USD

The Investor's net worth (if not an accredited investor): USD

The Investor's income (if not an accredited investor): USD

If selected (i) above, the Investor hereby represents and warrants that that the Investor is an Accredited Investor, as defined
by Rule 501 of Regulation D under the Securities Act of 1933, and Investor meets at least one (1) of the following criteria
(initial all that apply) or that Investor is an unaccredited investor and meets none of the following criteria (initial as
applicable):

☐A bank, as defined in Section 3(a)(2) of the U.S. Securities Act;
 a savings and loan association or other institution as defined in Section 3(a)(5)(A) of the U.S.

Securities Act, whether acting in its individual or fiduciary capacity; 
 a broker or dealer registered pursuant to Section 15 of the United States Securities Exchange

Act of 1934; An insurance company as defined in Section 2(a)(13) of the U.S. Securities Act; An
investment company registered under the United States Investment Company Act of 1940; or A
business development company as defined in Section 2(a)(48) of that Act; a Small Business
Investment Company licensed by the U.S. Small Business Administration under Section 301 (c)
or (d) of the United States Small Business Investment Act of 1958;A plan established and
maintained by a state, its political subdivisions or any agency or instrumentality of a state or its
political subdivisions, for the benefit of its employees, if such plan has total assets in excess of
US$5,000,000; or an employee benefit plan within the meaning of the United States Employee
Retirement Income Security Act of 1974, as amended, in which the investment decision is made
by a plan fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser, or an employee benefit
plan with total assets in excess of U.S. $5,000,000 or, if a self directed plan, with investment
decisions made solely by persons that are Accredited Investors;

☐A private business development company as defined in Section 202(a)(22) of the Investment
Advisers Act of 1940;

☐The Investor is either (i) a corporation, (ii) an organization described in Section 501(c)(3) of the
Internal Revenue Code, (iii) a trust, or (iv) a partnership, in each case not formed for the specific
purpose of acquiring the securities offered, and in each case with total assets in excess of
US$5,000,000;

☐a director, executive officer or general partner of the issuer of the securities being offered or sold,
or any director, executive officer, or general partner of a general partner of that issuer;

☐The Investor is a natural person (individual) whose own net worth, taken together with the net
worth of the Investor’s spouse or spousal equivalent, exceeds US$1,000,000, excluding equity in
the Investor’s principal residence unless the net effect of his or her mortgage results in negative
equity, the Investor should include any negative effects in calculating his or her net worth;

☐The Investor is a natural person (individual) who had an individual income in excess of
US$200,000 (or joint income with the Investor spouse or spousal equivalent in excess of
US$300,000) in each of the two previous years and who reasonably expects a gross income of
the same this year;



☐A trust, with total assets in excess of US$5,000,000, not formed for the specific purpose of
acquiring the securities offered, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii) of the U.S. Securities Act;

☐The Investor is an entity as to which all the equity owners are Accredited Investors. If this
paragraph is initialed, the Investor represents and warrants that the Investor has verified all such
equity owners’ status as an Accredited Investor.

☐a natural person who holds one of the following licenses in good standing:  General Securities
Representative license (Series 7), the Private Securities Offerings Representative license (Series
82), or the Investment Adviser Representative license (Series 65);

☐An investment adviser registered pursuant to Section 203 of the Investment Advisers Act of 1940
or registered pursuant to the laws of a state; or

☐An investment adviser relying on the exemption from registering with tthe SEC under Section
203(l) or (m) of the Investment Advisers Act of 1940; or

☐A rural business investment company as defined in Section 384A of the Consolidated Farm and
Rural Development Act; 

☐An entity, of a type not listed herein, not formed for the specific purpose of acquiring the
securities offered, owning investments in excess of $5,000,000;

☐A “family office,” as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940
(17 CFR 275.202(a)(11)(G)-1):
(i) With assets under management in excess of $5,000,000,
(ii) That is not formed for the specific purpose of acquiring the securities offered, and
(iii) Whose prospective investment is directed by a person who has such knowledge and
experience in financial and business matters that such family office is capable of evaluating the
merits and risks of the prospective investment; 

☐A “family client,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940
(17 CFR 275.202(a)(11)(G)-1)), of a family office meeting the requirements in category 23 above
and whose prospective investment in the issuer is directed by such family office as referenced
above;

☐A natural person who is a “knowledgeable employee,” as defined in rule 3c-5(a)(4) under the
Investment Company Act of 1940 (17 CFR 270.3c-5(a)(4)), of the issuer of the securities being
offered or sold where the issuer would be an investment company, as defined in Section 3 of
such Act, but for the exclusion provided by either Section 3(c)(1) or Section 3(c)(7) of such Act;

☐A corporation, Massachusetts or similar business trust, limited liability company or partnership,
not formed for the specific purpose of acquiring the securities, with total assets of more than
US$5 million; or   

☐The Investor is not an Accredited Investor and does not meet any of the above criteria.

 

 

DATED: 
 

 

INVESTOR:     (Print Full Name of Entity or Individual)
 

By:   

         (Signature)

Name:   

(If signing on behalf of entity)

Title:   

(If signing on behalf of entity)



INTERNATIONAL INVESTOR CERTIFICATE
 

FOR SUBSCRIBERS RESIDENT OUTSIDE OF CANADA AND THE UNITED STATES

TO:      Next Thing Technologies, Inc (the “Corporation”)

The undersigned (the “Subscriber”) represents covenants and certifies to the Corporation that:

i. the Subscriber (and if the Subscriber is acting as agent for a disclosed principal, such disclosed principal) is not
resident in Canada or the United States or subject to applicable securities laws of Canada or the United States;

ii. the issuance of the securities in the capital of the Corporation under this agreement (the “Securities” ) by the
Corporation to the Subscriber (or its disclosed principal, if any) may be effected by the Corporation without the
necessity of the filing of any document with or obtaining any approval from or effecting any registration with any
governmental entity or similar regulatory authority having jurisdiction over the Subscriber (or its disclosed principal, if
any);

iii. the Subscriber is knowledgeable of, or has been independently advised as to, the applicable securities laws of the
jurisdiction which would apply to this subscription, if there are any;

iv. the issuance of the Securities to the Subscriber (and if the Subscriber is acting as agent for a disclosed principal, such
disclosed principal) complies with the requirements of all applicable laws in the jurisdiction of its residence;

v. the applicable securities laws do not require the Corporation to register the Securities, file a prospectus or similar
document, or make any filings or disclosures or seek any approvals of any kind whatsoever from any regulatory
authority of any kind whatsoever in the international jurisdiction;

vi. the purchase of the Securities by the Subscriber, and (if applicable) each disclosed beneficial subscriber, does not
require the Corporation to become subject to regulation in the Subscriber’s or disclosed beneficial
subscriber's jurisdiction, nor does it require the Corporation to attorn to the jurisdiction of any governmental authority or
regulator in such jurisdiction or require any translation of documents by the Corporation;

vii. the Subscriber will not sell, transfer or dispose of the Securities except in accordance with all applicable laws, including
applicable securities laws of Canada and the United States, and the Subscriber acknowledges that the Corporation
shall have no obligation to register any such purported sale, transfer or disposition which violates applicable Canadian
or United States securities laws; and

viii. the Subscriber will provide such evidence of compliance with all such matters as the Corporation or its counsel may
request.

The Subscriber acknowledges that the Corporation is relying on this certificate to determine the Subscriber’s suitability as a
purchaser of securities of the Corporation. The Subscriber agrees that the representations, covenants and certifications
contained to this certificate shall survive any issuance of Securities and warrants of the Corporation to the Subscriber.

The statements made in this Form are true and accurate as of the date hereof.
 

DATED: 
 

 

INVESTOR:     (Print Full Name of Entity or Individual)
 

By:   

(Signature)

Name:   

(If signing on behalf of entity)

Title:   

(If signing on behalf of entity)

 



     

AML Certificate

By executing this document, the client certifies the following:

If an Entity:
1. I am the  of the Entity, and as such have knowledge of the matters certified to herein; 

2. the Entity has not taken any steps to terminate its existence, to amalgamate, to continue into any other jurisdiction or to
change its existence in any way and no proceedings have been commenced or threatened, or actions taken, or resolutions
passed that could result in the Entity ceasing to exist;

3. the Entity is not insolvent and no acts or proceedings have been taken by or against the Entity or are pending in
connection with the Entity, and the Entity is not in the course of, and has not received any notice or other communications, in
each case, in respect of, any amalgamation, dissolution, liquidation, insolvency, bankruptcy or reorganization involving the
Entity, or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer with respect to all
or any of its assets or revenues or of any proceedings to cancel its certificate of incorporation or similar constating document
or to otherwise terminate its existence or of any situation which, unless remedied, would result in such cancellation or
termination;

4. the Entity has not failed to file such returns, pay such taxes, or take such steps as may constitute grounds for the
cancellation or forfeiture of its certificate of incorporation or similar constating document;

5. if required, the documents uploaded to the DealMaker portal are true certified copies of the deed of trust, articles of
incorporation or organization, bylaws and other constating documents of the Entity including copies of corporate resolutions
or by-laws relating to the power to bind the Entity;

6. The Client is the following type of Entity:  

7. The names and personal addresses as applicable for the entity in Appendix 1 are accurate.

All subscribers:

DealMaker Account Number: (Offline Investor)

If I elect to submit my investment funds by an electronic payment option offered by DealMaker, I hereby agree to be bound
by DealMaker's Electronic Payment Terms and Conditions (the “Electronic Payment Terms”). I acknowledge that the
Electronic Payment Terms are subject to change from time to time without notice.
Notwithstanding anything to the contrary, an electronic payment made hereunder will constitute unconditional acceptance of
the Electronic Payment Terms, and by use of the credit card or ACH/EFT payment option hereunder, I: (1) authorize the
automatic processing of a charge to my credit card account or debit my bank account for any and all balances due and
payable under this agreement; (2) acknowledge that there may be fees payable for processing my payment; (3)
acknowledge and agree that I will not initiate a chargeback or reversal of funds on account of any issues that arise pursuant
to this investment and I may be liable for any and all damages that could ensue as a result of any such chargebacks or
reversals initiated by myself.

By submitting this payment, I hereby authorize DealMaker to charge my designated payment method for the investment
amount indicated. I understand this investment is subject to the terms of the offering and its associated rules and investor
protections. I understand it is not a purchase of goods or services. I acknowledge that this transactior is final, non-refundable
unless otherwise stated or required, and represents an investment subject to risk, including loss. I confirm that I have
reviewed all offering documents and agree not to dispute this charge with my bank or card issuer, so long as the transaction
corresponds to the agreed terms and disclosures.

DATED: 
 

 

INVESTOR:     (Print Full Name of Investor)
 

By:   

         (Signature)

Name of Signing Officer (if Entity):   

Title of Signing Officer (if Entity):   



Appendix 1 - Subscriber  Information

For the Subscriber and Joint Holder (if applicable)

 

Name Address Date of Birth (if an Individual) Taxpayer Identification Number

 

For a Corporation or entity other than a Trust (Insert names and addresses below or attach a list)

1. One Current control person of the Organization: 

Name Address Date of Birth Taxpayer Identification Number

2. Unless the entity is an Estate or Sole Proprietorship, list the Beneficial owners of, or those exercising direct or indirect
control or direction over, more than 25% of the voting rights attached to the outstanding voting securities or the
Organization: 

Name Address Date of Birth Taxpayer Identification Number

For a Trust (Insert names and addresses or attach a list)

1. Current trustees of the Organization:   

Name Address Date of Birth Taxpayer Identification Number



 

Self-Certification of Trustee
 

Instructions: This form is intended to be used by a trustee, representing a trust who is an investor in Next Thing
Technologies, Inc's offering. 
 

I certify that:
 

1. I, , am the trustee of the (“Trust”) (the “Trustee”)
 

2. On or about , on behalf of the Trust, the Trustee executed a subscription agreement to purchase securities in Next
Thing Technologies, Inc’s offering;
 

3. As the Trustee, I have the authority to execute all Trust powers.  Among other things, the Trust allocates to the
Trustee the power to invest Trust funds for the benefit of the Trust by purchasing securities in private or public
companies, regardless of the suitability of the investment for the Trust (“Trust Investment”).
 

4. With respect to Trust Investments, the Trustee is the only person required to execute subscription agreements to
purchase securities. 
 

I certify that the above information is accurate and truthful as of the date below.
 

Trustee Name: on behalf of
 

Signature of Client: 
 

Date of Signature:



 
 

EXHIBIT E 
Restated Certificate of Incorporation and Amendment thereto, along with Certificate of Designation 

(Attached) 





















EXIA-2A CHARTER 3 ea021736501ex2-3 next.htm CERTIFICATE OF AMENDMENT

7577552 8100
sR# 2021 1781929

You may verifl, this certificate online at corp.defaware.gov/authver.shtml

Exhibit 23

Page 1DQlaware
The First State

I, JEFFNEY W. BWLOCK SECRETARY OF STATE OF TEE STATE OF DELAWAKE, DO HEREBY CERTIFY THE
ATTACHED IS A TRUE AND COKRECT COPY OF THE CERTIFICATE OF AMENDMENT OF "NEXT THING TECHNOLOGIES
INC", FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF MAY A.D. 2021, AT 1a:08 O'CLOCK A.M.

lsl JEFFREYVT. BULLOCK
Authentication : 20321 197 4

Date:05-14-21



Secretary ofState
Division of Corporations

Delivered 10:08 AM 0511412021
FILED 10:08 AM 05/ l4l202l

5R20211781929 t fileNumber 7577552

CERTIFICATE OTAMENDMENT OF CERIIFICAIE OF INCORPORATION OF
NEXT THING TECIN{OLOGIES INC

NEXT THING TECIINOLOGIES INC (the "Corporation'), a corporation organized and existing under the General
Corporation Law of the State of Delaware, hereby certifies as follows:

1. This Certificate ofAmendment (the *Certificate of Amendment') amends the provisions of the Corporation's Restated
Certificate of Incorporation filed with the Secretary of State on April 9, 2021 (the "Certificate of Incorporation").

2. Article IV, Paragraph (A) of the Certificate of lncorporation is hereby emended and restated in its entirety as follows:

(A) Classes of Stock. The Corporation is authorized to issue shares of capital stock designated, respectively, "Class A
Common Stock," "Class B Common Stock" and "Preferred Stock." The total number shares of capial stock that the
Corporation is authorized to iszue is 60,000,000 shares, consisting of: 32,000,000 shares of Class A Common Stock, par value
$0.00001 per share (the "ClassACommon Stock"), 18,000,000 shares of Class B Common Stock, parvalue $0.00001 per
share (the "Class B Common Stocl(," and together with the ClassACommon Stock, the "Common Stock') aud 10,000,000
shares ofPreferred Stock, par value $0.00001 per share (the "Preferred StoclC).

3. This amendment was duly adopted in accordance with the provisions of Sections 228 and.242 of the General Corporation
Law of the State of Delaware.

4. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, this Certificate ofAmendment of Certificate of Incorporation has been executed by a duly
authorized officer of this corporation on this 12 day of May, 2021.

/s/ Jason Adams
Jason Adams, President



Delaware
The First Statc

I, JEFFREY W: BULLOCK, SECRETARY OF STATE OF THE STATE OF DELAWARE, DA HEREBY CERTIFY THE
ATTACHED IS A TRAE AND CORRECT COPY OF THE CERTIFICATE OF VALIDATION OF 'NEXT THING
TECHNOLOGIES INC", FILED IN THIS OFFICE ON TIIE TVENTIETII DAYOFAPRIL,A.D. 2023,AT 10:19 O'CLOCK
A.M.

EXIA-2A CHARTER 5 eal1 8996ex2-2_nextrhing.htm CERTIFICATE OF DESIGNATION

7577552 &10A
sR# 20231537981

You may verift this certificate online at corp.delaware.gov/authver.shtml

Exhibit 2.2

Page I

Autheatication: 203 1 866?8
Date:04-21-23



State of Delaware
Secretary of State

Division of Corporations
Delivered 10: 19 AM A412012023
FILED l0: 19 AM 0412012023

SR 20231537981 - File Number 7577552

CERTIFICATE OT VALIDATION OF

CERTIFICATE OT DESIGNATION OF

SERIES SEED PREFERR"ED STOCK OF

NEXT TIIING TECHNOLOGIES INC

Pursuant to Section 204 of the General Corporation Law of &e State of Delaware (the "DGCL*), Next Thing Technologies
Inc, a corporation organized and existing under the laws of the State of Delaware (tlre oCorporation"), certifies as follows:

1 . A Certificate of Designation of Series Seed Preferred Stock of the Corporation (the *Certiflcate of Designation') was
intended to be approved by the Board of Directors of the Corporation and subsequently filed with the Seuetary of State of the State of
Delaware on or about March 17,2022, but was not approved or filed at that time. The Corporation subsequently issued a total of
2,620,394 shares of Series Seed Prefened Stock (the *Shares") from March 18,2022 through December 12, 2022.The failure of the
Board of Directors to approve and file the Certiflcate of Desipation, as well as the subsequent issuances of the Shares, constituted
defective corporate acts under Section 204 of the DGCL.

2. The time and date ofeach issuance ofShares constituting the defective corporate acts for purposes ofSection 2M ofthe
DGCL is listed on Etr&ihitA hereto.

3. OnApril 18,2023, the Board of Dtectors adopted resolutions ratifing such defective corporate acts, including the
Certificate of Designation and the issuance of the Shares pursuant to the Certificate of Designation.

4. Attached hsreto as E, xhibit B i$ the Certificate of Designation intended to be filed with the Secretary of State of the State of
Delaware on March l'7 , 2022. The Certificate of Desigrration contains all information required under Section I 5 I (g) of the DGCL to
give effect to such defective corporate act. The Certificate of Designation shall be deemed to have become effective as of March 18,
2l22,tt 12:01 a.m. (Eastern) pursuant to Section 204 of the DGCL.

[Remainder of Page Intentionally Left BlankJ



IN WITNESS WHEREOR the Corporation has caused this Certificate of Validation to be executed by ih duly authorized
offieer this tAe day ofApril, 2023.

Next Thing Technologies Inc

Ilocu$lgned hy:

By: /s/ JasonAdams
Name: JasonAdams
Title: CEO & President



ExhibitA

Defective Issuances of Putative Stock

Type Number of Shares Date
Series Seed Preferred 183,286 March 18,2022
Series Seed Preferred 135,008 Marc.h 18,2022
Series Seed Preferred 3,137 Apnl 15,2022
Series Seed Preferred 637,301 Apil15,2022
Series Seed Preferred 1,379 Iuly 29,2022
Series Seed Preferred 564,2'.13 luly 28,2022
Series Seed Preferred 6L0,491 September 16,2022
Series Seed Preferred 485,519 December 12,2022

Total 2,620,394
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CERTIFICATE OF DESIGNATION OT

SERIES SEED PREFERRED STOCKOF'

NEXT TIIING TECIINOLOGIES INC

Fursuant to Section 151 of the General Corporation Law of the State of Delaware, Next Thing Technologies Inc, a corporation
organized and existing under the Geueral Corporation Law of the State of Delaware (the "Corporationo), in accordance with the
provisions of Section 103 thereof, does hereby submit the following:

WI{EREAS, the Certificate of incorporation of the Corporation (the *Certificate of Incorporationo') authorizes the issuance
of up to 10,000,000 shares of preferred stoclq par value $0.00001 per share, of the Corporation ("Preferred Stock") in one or more
series, and expressly authorizes the Board of Directors of the Corporation (the *Board"), subject to limitations prescribed by law, to
provide, out ofthe unissued shares ofPreferred Stock, for series ofPrefened Stock, and, with respect to each such series, to establish
and {ix the number of shares to be included in any series of Preferred Stock and the designation, rights, preferences, powers,
restrictions, and limitations of the shares of such series; and

WIIEREAS it is the desire of the Board to establish and fix the number of shares to be included in a new series of Preferred
Stock and the desigrration, rights, preferences, and limitations of the shares of such new series.

NOW TIIEREFORE, BE IT RESOLVED, that the Board does hereb,y provide for the issue of a series of Prefered Stock
and does hereby in this Certificate of Designation (the *Certificate of Deslgnation") establish and fix and herein stste and express the
designation, rights, preferences, powers, restrictions, and limitations of such ssries of Preferred Stock as follows:

I . Desiggrotig!. There shall be a series of Prefened Stock that shall be desipated as "Series Seed Prefer-red Stocf' (the
a'series Seed Preferred Stock') and the number of Shares constituting such series shall be 2,620,394. The rights, preferences, powers,
restrictions, and limitations of the Series Seed Prefered Stock shall be as set forth hereir

2. Defined Terms. For purposes hereof, the following terms shall have the following meanings:

"Boardo'has the meaning set forth in the Recitals.

*Bylaws'has the meaning set forth in Section 4.1.

6'Certilicate of Designation" has the meaning set forth in the Recitals.

6Certilicate of Incorlroration'o has the meaning set forth in the Recitals.

"Class A Common Stock" means the Class A Corrmon Stoclg par value $0.00001 per share, of the Company.

1



"Class B Common Stock" means the Class B Common Stock, par value $0.00001 per share, of the Company.

"Common Stock" meanso collectively, the Class A Comrnon Stock and the Class B Common Stock.

"Contingency Event'has the meaning set forth in Section 5.3(a).

"Conversion Price" has the meaning set forth in Section 5.1(a).

"Conversion Time" has the meaning set forth in Section 5.3(a).

"Convertible Securities" shall mean any evidences of indebtedness, shares or other securities directly or indirectly
convertible into or exchaugeable for Common Stock, including Options,

"Corporation" has the meaning set forth in the Freamble.

eDeemed Liquldadon Event'means each of the following eveats, unless the Requisite Holders elect otherwise by
written notice received by the Corporation not less &an fve days before ttre effective date of any such eveat:

(a) a merger or consolidation in which (i) the Corporation is a constituent party or (ii) a subsidiary of the Corporation
is a constituent party and the Corporation issues shares of its capital stock pursuant to such merger or consolidation,
except any such merger or consolidation involving the Coqporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immediately before such merger or consolidation continue to tepreseut, or are gonvertcd into
or exchanged for equity securities that represent, immediately following such merger or consolidation, at least a majority,
by voting power, of the equity securities of (l) the surviving or resulting party or (2) if the surviving or resulting parfy is a
wholly owned subsidiary of another party immediately following such merger or consolidation, the parent of such
surviving or resulting party; provided that, for the purpose of this definition, all shares of Common Stock issuable upon
exercise of Convertible Securifies outstanding immediately before such merger or coasolidation are deemed to be
outstanding immediately before such merger or consolidation and, if applicable, deemed to be converted or exchanged in
such merger or consolidation on the same terms as the actual outstanding shares of Comrnon Stock are converted or
exchanged; or

(b) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series ofrelated
transactions, by the Corporation or any subsidiary ofthe Corporation ofall or substantially all ofthe assets or intellectual
properry of the Corporation and its subsidiariss taken as a whole, or, if substantially all of the assets or intellectual
property ofthe Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries of the Corporation, except where such sale,
lease, transfer, exclusive license or other disposition is to the Corporation or one or more wholly owned subsidiaries of the
Corporation.

)



*Option" shall mean rights, options or warrants to subscribe for, purchase or othennise acquire Common Stock or
Convertible Securities.

*Original fssue Date" has the meaning set forth in Section 5.4.

*Orlginal Issue Prlce" means $1.94 per share for Series Seed Prefened Stock.

"Preferred Stock'has the meaning set forth in the Recitals.

"Requisite Holders" means the holders of a majority of the outstanding shares of Series Seed Preferred Stock
(voting as a single class on an as-converted basis).

oSecurities Act' means the Securities Act of 1933, as amended, or any successor federal statute, and the rules and
regulations thereunder, which shall be in efrect at the time.

"Series Seed Preferred Stock'has the meaning set forth in Section I

3. Liquidation. Dissolution or WindingllB; Certain MergEs. Consolidations andAsset Sales.

3,1Pa.Intheeventofanyvoluntaryorinvoluntaryliquidation,dissolutionor
winding up of the Corporation or Deemed Liquidation Event, before any paymeot is made to the holders of Common Stock by
reason of their ownership thereof, the holders of shares of Series Seed Preferred Stock then outstanding must be paid out of the
funds and assets available for distribution to its stoclfiolders, an amount per share equal to the grgalefpf (a) the Original Issue
Price for each share ofSeries Seed Preferred Stock, plus any dividends declared but unpaid thereon, g (b) such amount per share
as would have been payable had all shares of Series Seed Preferred Stock been converted into Class A Corlmon Stock pursuant to
Section 5 hereof immediately before such liquidation, dissolution or winding up or Deemed Liquidation Event. If upon any such
liquidation, dissolution or winding up or Deemed Liquidation Event, the funds and assets available for distribution to the
stockfiolders of the Corporation are insufricient to pay the holders of shares of Series Seed Preferred Stock the full amount to
which they are entitled under this Section 3.1, the holders of shares of Series Seed Preferred Stock will share ratably in any
distribution of the funds and assets available for diskibution in proportion to the respective arnounts that would otherwise be
payable in respect of the shares of Series Seed Preferred Stock held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in fuIl.

3.2 Pa . In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation or Deemed Liquidation Event, after the payment of all preferential amounts required to be paid to
the holders of shares of Serics Seed Prrfenred Stock as provided in Scction 3. I, thc rcmaining funds and assets available for
distribution to the stoclfiolden will be distributed among the holders of shares of Common Stock, pro rata based on the number of
shares of Common Stock held by each such holder
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3.3 Amount Deemed Paid or Distributed. The funds and assets deemed paid or distributed to the holders of capital stock
of the Corporation upon any Deemed Liquidation Event will be the cash or the value of the properfy, rights or securities paid or
distributed to such holders by the Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities will be determined in good faith by the Board.

4.l&!!Es.

4.1 General. On any matter presented to the stockholders for their action or consideration at any meeting of stockholders
(or by wriuen consent of stockholders in lieu of a meeting), each holder of outstanding shares of Series Seed Preferred Stock may
cast the number of votes equal to the number of whole shares of Class A Common Stock into which the shares of Series Seed
Preferred Stock held by such holder are convertible as of the record date for determining stocl*rolders entitled to vote on such
matter. Fractional votes will not be permitted and any fractional voting rights available on an as-converted basis (after aggregating
all shares into which shares of Series Seed Preferred Stock held by each holder could be converted) will be rounded to the nearest
whole number (with one-half being rounded upward). Except as provided by law or by the other provisions of this of Certi{icate of
Designation, holders of Series Seed Prefened Stock will vote together with the holders of Common Stock as a single class on an
as-converted basis, will have firll voting rights and powers equal to the voting rigtts and powers of the holders of Class A Common
Stock, and will be entitled to notice of any stockholder meeting in accordance with the bylaws of the Corporation (the "Bylaws").

4.2 Series Sged Preferre,d Stock Protective Prgvisions. At any time when at least 75o/o of the initially issued shares of
Series Seed Preferred Stock remain outstanding, the Corporation will not, either directly or indirectly by amendmento merget
consolidation or otherwise, do any of the follou,ing without (in addition to any other vote rcquired by law or the Certificate of
lncorporation) the written consent or affinnative vote of the Requisite Holders, given in writing or by vote at a meeting,
consenting, or voting (as the case may be) separately as a single class:

(a) alter the rights, powsrs or privileges of the Series Seed Preferred Stock set forth in this Certificate of Designation,
the Certificate of lncorporation, or Bylaws, as then in effect, rn a way tbat adve.rsely affects the Series Seed Preferred Stock; or

(b) authorize or create (by reclassification or otherwise) any uew class or series ofcapital stock having rights,
powers, or privileges set forth in the Certificate of lneorporation, as then in effect, that are senior to or on a parity with the
Series Seed Preferred Stock.
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5. Conversion. The holders of Series Seed Preferred Stock have the following conversion rights (the "Conversion Righc)

5-1 Risht to Convert.

(a) Conversion Ratio. Each share ofSeries Seed Preferred Stock is convertible, at the option ofthe holder thereof at
any time, and without the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Class A Common Stock as is detemrined by dividing the Original Issue Price for the Series Seed
Preferred Stock by the Conversion Price of such series of Series Seed Preferred Stock in effect at the time of conversion. The
*Conversion Price" shall initially mean the Original Issue Price of the Series Seed Preferred Stock, subject to adjustment as
provided in this Certificate of Designation.

(b) Termination of Clnversion RightU Subject to Section 5.3(a) in the case of a Contingency Event, in the event of a
liquidation, dissolution, or winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights will
terminate at the close of business on the last full day preceding the date fixed for the first payment of any funds and assets
distributable on such event to the holders ofSeries Seed Preferred Stock.

5.2 Fractional Shares. No fractional shares of Class A Coilrmon Stock will be issued upon conversion of Series Seed Preferred
Stock. In lieu of any fractional shares to which the holder would otherwise be entitled, the Corporation will pay cash equal to such
fraction multiplied by the fair market value of a share of Class A Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion will be determined on the basis of the total number of
shares of Series Seed Preferred Stoek the holder is at the time converting into Cornmon Stock and the aggregate number of shares
of Class A Collmon Stock issuable upon such conversiou.

5.3 Mechaeies-af.f.euvsrsien"

(a) Notice of Convefsion. To voluntarily convert shares of Series Seed Prefered Stock into shares of Class A
Common Stock, a holder of Serics Seed Prpfened Stock will surrender the cartifrcate or csrtificates for the shares of Series
Seed Preferred Stock (or, if such registered holder alleges that any such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemniff the Corporation against any claim
that may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate), at the office
of the transfer agent for Series Seed Preferred Stock (or at the principal office of the Corporation if the Corporation serves as
its own transfer agent), together with written notice that the holder elects to convert all or any number of the shares of Series
Seed Preferred Stock represented by the certificate or certificates and, ifapplicable, any event on which the conversion is
contingent (a *Contingency Event"). The conversion notice must state the holder's name or the names of the nominees in
which such holder wishes the certificate or certificates for shares of Class A Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion witl be endorsed or accompanied by a written instrument or instruments
oftransfer, in forrn reasonably satisfactory to the Corporation, duly executed by the registered holder or such holder's attorney
duly authorized in writing. The close of business on the date of receipt by the transfer agent (or by the Corporation if the
Corporation serves as its own transfer agent) of the certificates (or lost certificate affrdavit and agreement) and notice (or,
iflater, the date on which all Contingency Events have occurred) will be the time of conversion (the "Conversion Time"), and
the shares of Class A Common Stock issuable upon conversion of the shares represented by such certificate will be deemed to
be outstanding of record as of such time. The Corporation will, as sooil as practicable after the Conversion Time, (a) issue and
deliver to the holder, or to the holder's nominees, a certificate or certificates for the number of whole shares of Class A
Common Stock issuable upon the conversion in accordance with the provisions of this Certificate of Designation and a
certificate for the number (if any) of the shares of Series Seed Preferred Stock represented by the surrendered certificate that
were not converted into Class A Coillmon Stock, (b) pay in cash such amount as provided in Section 5.2 in lieu of any fraction
of a share of Class A Common Stock otherwise issuable upon such conversion and (c) pay all declared but unpaid dividends
on the shares ofSeries Seed Preferred Stock converted.
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(b) Reservetion of Shares. For the purpose of effecting the conversion of Series Seed Preferred Stoclq the
Corporation will at all times while any share of Series Seed Preferred Stock is outstanding, reserve and keep available out of
its authorized but unissued capital stock, that number of its duly authorized shares of Class A Common Stock as may from
time to time be suffrcient to effect the conversion of all outstanding shares of Series Seed Preferred Stock; and if at any time
the number of authorized but unissued shares of Class A Common Stock is not be sufficient to effect the conversion of all
then-outstanding shares ofSeries Seed Preferred Stoc& the Corporation will use its best efforts to cause such corporate action
to be taken as may be necessary to increase its authorized but unissued shares of Class A Common Stock to such number of
shares as will be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation. Before taking any action that would
carse an adjustment reducing the Conversion Price of Series Seed Preferred Stock below the then-par value of the shares of
Common Stock issuable upon conversion of such series of Series Seed Preferred Stoclq the Corporation will take any
corporate action that may be nece$sary so that the Corporation may validly and legally issue fully paid and nonassessable
shares of Common Stock at such adjusted Conversion Price.

(c) Effect ofConversion- All shares ofSeries Seed Preferred Stock that have been surrendered for conversion as
provided in this Certificate ofDesignation will no longer be deemed to be outstatrding and all righe with respect to such
shares will immediately cease and terminate at the Conversion Time, except only the right of the holders of such shares to
receive shares of Class A Common Stock in exchange for such shareso to receive payment in lieu of any fraction of a share
otherwise issuable upon such cooversion as provided in Section 5.3(b), and to receive paymeilt ofany dividends declared but
unpaid on such shares. Any shares of Series Seed Preferred Stock so converted will be retired and cancelled by the
Corporation and may notbe reissued.

(d) NplurtherAdjustment. Upon any conversion of shares of Series Seed Preferred Stock, no adjustrnent to the
Conversion Price of the Series Seed Prefened Stock will be made with respect to the converted shares for any declared but
unpaid dividends on such Series Seed Preferred Stock or on Class A Common Stock delivered upon conversion.

5.4{gfiustnent for Stock Splits and Combinations. If the Corporation at any time or from time to time after the date on which
the first share ofa Series Seed Preferred Stock is issued by the Corporation (such date referred to herein as the "Original Issue
Date') effects a subdivision of the outstanding shares of Common Stock, the Conversion Price of each share of Series Seed
Preferred Stock in effect immediately before such subdivision will be proportionately decreased so that the nrmrber of shares of
Class A Common Stock issuable upon conversion of each share of such series will be increased in proportion to the increase in the
aggregate number of shares of ClassA Common Stock outstanding. If the Corporation at any time or ftom time to time after the
Original lssue Date combines the outstanding shares of Common Stoch the Conversion Price of each share of Series Seed
Preferred Stock in effect immediately before such combination will be proportionately increased so that the number of shares of
Class A Common Stock issuable upon conversion of each share of Series Seed Preferred Stock will be decreased in proportion to
the decrease in the aggregate number of shares of Common Stock outstanding.Any adjusonent under this Section 5.4 becomes
effective at the close of business on the date the subdivision or combination becomes effective.

6



5.5lkliustment for CertaitrDividends and Distributioqp. If the Corporation at any time or from time to time after the Original
Issue Date makes or issues, or fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend
or other distribution payable on Common Stock in additional shares of Common Stock, then and in each such event the Conversion
Price of such share of Series Seed Preferred Stock in effect immediately before the event will be decreased as of the time of such
issuance or, if a record date has been fixed, as of the close of business on such record date, by multiplying such Conversion Price
then in effect by a fraction:

(a) the numerator of which is the total number of shares of Common Stock issued and outstanding immediately
before the time of the issuance or the close of business on the record date, and

(b) the denominator of which is the total number of shares of Common Stock issued and outstanding immediately
before the time of such issuance or the close of business on the record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (i) if such record date has been fixed and the dividend is not fully paid or if such distribution is not
fully made on the date fixed therrfor, such Conversion Price will be recomputed accordingly as of the close of business on such
record date and thereafter such Conversion Price will be adjusted pursuant to this Section 5.5 as of the time of actual payment of
such dividends or distributions; and (ii) no such adjustment will be made if the holders of Series Seed Preferred Stock
simultaneously receive a dividend or other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock that they would have received if all outstanding shares of Series Seed Preferred Stock had been converted into
Common Stock on the date of the event.

5.6Adiustments for Other Dividends and Distributions. If the Corporation at any time or Aom time to time after the Original
Issue Date makes or issues, or fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend
or other distribution payable in securities of the Corporation (other than a distribution of shares of Common Stock in respect of
outstanding shares of Common Stock), then and in each such event the Corporation will makg simultaneously with the distribution
to the holders of Common Stock, a dividend or other distribution to the holders of the Series Seed Preferred Stock in an amount
equal to the amount ofsecurities as the holders would have received ifall outstanding shares ofSeries Seed Preferred Stock had
been oonverted iuto Class A Common Stock on the date of such event.

5.7 {fljustfnent for Reclassification. Fxchange-and Substitution. If at any time or from time to time after the Original Issue
Date, Class A Common Stock issuable upon the conversion of shares of Series Seed Preferred Stock is changed into the same or a
different number of shares of any class or classes of stock of the Corporation, whether by recapitalir-ation, reclassificatior; or
otherwise (other than by a stock split or combination, dividen{ distribution, merger or consolidation covered by Sections 5.4,5.5,
5.6 or 5.8 or by Section 3.3 regarding a Deemed Liquidation Event), then in any such event each holder of Series Seed Preferred
Stock may thereafter convert such stock into the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the number of shares of Class A Common Stock into which shares of
Series Seed Preferred Stock could have been converted immediately before such recapitalization, reclassification or change.

5.8 Adiustment for Merger or Cpnsolidation. Subject to the provisions of Section 3.3, if any consolidation or mergsr occurs
involving the Corporation in which Common Stock (but not Series Seed Preferred Stock) is converted into or exchanged for
securities, cash or other property (other than a transaction covered by Sections 5.5, 5.6 or 5.7), then, following any such
consolidation or merger, the Corporation will provide that each share of Series Seed Preferred Stock will thereafter be convertible,
in lieu of Class A Common Stock into which it was convertible before the event, into the kind and amount of securities, cash, or
other property which a holder of the number of shares of Class A Corlmon Stock issuable upon conversion of one share of Series
Seed Preferred Stock immediately before the consolidation or merger would have been entitled to receive pursuant to the
transaction; and, in such case, the Corporation will make appropriate adjustment (as determined in good faith by the Board) in the
application of the provisions in this Section 5 with respect to the rights and interests thereafter of the holders of Series Seed
Preferred Stock, to the end that the provisions set forth in this Section 5 (including provisions with respect to changes in and other
adjustments of the Conversion Price of Series Seed Preferred Stock) will thereafter be applicable, as nearly as reasonably may be,
in relation to any securities or other property thereafter deliverable upon the conversion of Series Seed Preferred Stock.
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5.9 Certificate a.f to Adjustments. Upon the occurence of each adjustment or readjustment of the Conversion Price of Series
Seed Preferred Stock pursuant to this Section 5, the Corporation at its expense will, not later than 90 days thereafter, compute such
adjustnent or readjushent in accordance with the terms of this Certificate of Designation and firmish to each holder of Series
Seed Preferred Stock a certificate setting forth the adjustrrent or readjustment (including the kind and amount of securities, cash,
or other propeffy into which the Series Seed Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjusfinent is based. The Corporation will, as promptly as reasonably practicable afrer the written request at any
time of any holder of Series Seed Preferred Stock (but in any event not later than 90 days thereafter), fumish or cause to be
fumished to such holder a certificate setting forth (a) the Conversion Price of the Series Seed Preferred Stock then in effect and (b)
the number of shares of Class A Conrnon Stock and the amount, if any, of other securities, cash or properly which then would be
received upon the conversion ofthe Series Seed Preferred Stock.

5. I 0 Mandatorv Conversion. Upon either (a) the closing of the sale of shares of Class A Common Stock to the public in a
frm-commitment underwritten public offering pursuant to an effective registration statement under the Securities Act of 1933, as
amended, or (b) the date and time, or the occurence of an event, specified by vote or written consent of the Requisite Holders at
the time of such vote or consent voting as a single class on an as-converted basis (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent, the "Mandatory Conversion Time"), (i) all
outstanding shares of Series Seed Preferred Stock will automatically convert into shares of Class A Common Stock, at the
applicable ratio described in Section 5. l(a) as the same may be adjusted from time to time in accordance with Section 5 and (ii)
such shares may not be reissued by the Corporation.

5.1 1 Procedurpl ReqUiremenE The Corporation will notiff in writing all holders of record of shares of Series Preferred Stock
of fte Mandatory Conversion Time and the place designated for mandatory conversion of all such shares of Preferred Stock
pursuant to Section 5.10. Unless otherwise provided in this Certificate of Designation, the notice need not be sent in advance of the
occurrence of the Mandatory Conversion Time. Upon receipt of the notice, each holder of shares of Series Seed Preferred Stock
will surrender such holder's certificate or certificates for all such shares (or, ifsuch holder alleges that such certificate has been
lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against aay claim that may be made against the Corporafion on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice, and will thereafter receive certificates for the number of
shares of Class A Common Stock to which such holder is eotitled pursuant to this Section 5. If so required by the Corporation,
certificates surrendered for conversion will be endorsed or accompanied by written instrumsnt or insffuments of transfet in form
reasonably satisfactory to the Corporation, duly executed by the registered holder or such holder's attorney duly authorized in
writing.All rights with respect to Series Seed Preferred Stock converted pursuant to Sectioa 5.10, including the rights, if any, to
receive notices and vote (other than as a holder of ClassACommon Stock), will terminate at the Mandatory Conversion Time
(norwithstanding the failure of the holder or holders thereof to surrender the certificates at or before such time), except only the
rights ofthe holders thereof, upon surrender oftheir certificate or certificates (or lost certificate affrdavit and agreement) therefor,
to receive the items provided for in the next senteuce of this Section 5. 11. As soon as practicable after the Mandatory Conversion
Time and the surrender of the certificate or cerhfrcates (or lost certifrcate affidavit and agreement) for Series Seed Preferred Stock,
the Corporation will issue and deliver to such holder, or to such holder's nominee(s), a certificate or certificates for the number of
whole shares of ClassA Common Stock issuable upon such conversion in accordance with the provisions hereof, together with
cash as provided in Section 5.2 in lieu of any fraction of a share of Class A Common Stock otherwise issuable upon such
conversion and the payment ofany declared but unpaid dividends on the shares ofSeries Seed Preferred Stock converted. Such
converted shares ofSeries Seed Preferred Stock will be retired and cancelled and may not be reissued as shares ofsuch series, and
the Corporation may thereafter take such appropriate action (without the need for stockholder action) as may be necessary to
reduce the authorized number ofshares ofSeries Seed Preferred Stock accordingly.
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6. Dividends. The Corporation will declare all dividends pro rata on Common Stock and Series Seed Preferred Stock on a pari
passu basis according to the number of shares of Common Stock held by such holders. For this purpose, each holder of shares of Series
Seed Preferred Stoek will be neated as hotding the greatest whole number of shares of Class A Common Stock then issuable upon
conversion ofall shares ofSeries Seed Preferred Stock held by such holder pursuant to Section 5.

7. Redeerned or Otherwise Acquired Shares. Any shares of Series Seed Preferred Stock that are redeemed or otherwise
acquired by the Corporation or any of its subsidiaries will be automatically and immediately caucelled and retired and will not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other rights granted to the
holders of Series Seed Preferred Stock following any such redemption.

8. Waiver. Any of the rights, powers, privileges and other terms of the Series Seed Preferred Stock set forth herein may be
waived prospectively or retrospectively on behalf of all holders of Series Seed Preferred Stock by the affirmative written consent or
vote of the Requisite Holders.

9. Notice of Record Date. In the event:

9.1 the Corporation takes a record of the holders of Common Stock (or other capital stock or securities at the time
issuable upon conversion ofSeries Seed Preferred Stock) for the purpose ofentitling or enabling them to receive any dividend
or other distribution, or to receive any right to subscribe for or purchase any shares ofcapital stock ofany class or any other
securities, or to receive any other security;

9.2 of any capital reorganization of the Corporation, any reclassification of Common Stock, or any Deemed
Liquidation Event; or

9.3 of the voluntary or involuntary liquidation, dissolution or winding up of the Corporation,

then, and in each such case, the Corporation will send or aause to be sent to the holders ofSeries Seed Preferred Stock a
written notice speciffing, as the case may be, (i) the record date for such dividend, distribution, or right, and the amount and
character ofsuch dividend distribution or rigbt, or (ii) the effective date on which such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding up is proposed to kke place, and the time, if any is to be
fixed, as of which the holders of record of Common Stock (or such other capital stock or securities at the time issuable upon
the conversion of Series Seed Preferred Stock) will be entitled to exchange their shares of Common Stock (or zuch other
capital stock or secwities) for securities or other property deliverable upon such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding up, and the amount per share and character of such exchange applicable to
Series Seed Preferred Stock and Common Stock. The Corporation will send the notice no less than 7 days before the earlier of
the record date or effective date for the event specified in the notice.

10. NoticeF. Except as otherwise provided hereir:" any notice required orpermitted by the provisions of this Certificate of
Designation to be given to a holder of shares of Series Seed Preferred Stock must be mailed, postage prepaid, to the post office address
last shown on the records ofthe Corporation, or given by electronic communication in compliance with the provisions of the General
Corporation Law, and will be deemed sent upon such mailing or electronic transmission

t4



 
 

EXHIBIT F 
By-Laws 

(Attached) 
 



BYLASts

oF
NE'(T THIHG TECIIHOIT}GIE$ $.*C

rt:

li
i:

ii

I
i.
,'i-
t:
i:
i
::r

;'

i:

li

i.
:lit
!i
il
i:lf
li
i::t



TABLE OF CONTENT$

ARflcr,e I ConPoRATE Orrtces

1.1 Offices

AnrrcrB II Mrrrn'ics Or Srocrsolpens

2.1,, 1
2.3
2.4
2.5
2.6

Place OfMeetings
Annual Meeting
Special Meeting
Notice Of Stockholders' Meetings
Manner Of Giving Notice; Affidavit Of Notice
Quorum
Adjourned Meeting; Notice
Organization; Conduct Of Business
Voting
Waiver OfNotice
Stockholder Action By Written Consent Without A Meeting
Record Date For StockholderNotice; Voting; Giving Consents
Proxies

2.8
2.9
2.10
2.11
2.t2
2.t3

Anrrcrr III Dmecrons

3.1 Powers
3.2 Number 0f Directors
3.3 Election, Qualification And Term Of Offrce Of Directors
3.4 Resignation And Vacancies
3.5 Place Of Meetings; Meetings By Telephone
3.6 Regular Meetiugs
3.7 Special Meetings; Notice
3.8 Quorum
3.9 Waiver Of Notice
3.10 Board Action By Written Consent Without A Meeting
3.11 Fees And Compensation Of Directors
3.12 Approval0f Loans To Officers
3.13 Removal Of Directors
3.14 Chairperson Of The Board OfDirectors

Antcm fV Corvrrurrrers

4.1 Committoes Of Directors
4.2 Conrmittee Minutes
4.3 Meetings And Actions Of Committees

Anflct.s V OprrcrRs

5.1 Offrcers
5.2 Appoinknent Of Officers
5.3 Subordinate Officers
5.4 Removal And Resignation OfOfficers

-1-

Page

2.7

1

1

I
I
1

I
)
2
2
2
3
3
J
4
4
5

5

5
6
6
7
7
8
I
8I
I
9
9
9

10

10

l0
10
10

11

,i

t
i
i
i
i
{
.i
s

$
tI
¤
$
d

'!I-;
li

i

11
l1
11
11



TABLE OF CONTENTS

5.5 Yacancies In Offices
5.6 Chief Executive Officer
5.7 President
5.8 Vice Presidents
5.9 Secretary
5.10 Chief Financial Officer
5,11 Treasurer
5.12 Representadon Of Shares Of Other Corporations
5.13 Authority And Duties Of Officers

Anrrcr-p VI InoEuNrrcanoN Or Dmocrons, OFrrcERs, EurLoyEEs, Alrp OrHrn Aoenrs
6.1 Indemnification Of Directors And Offrcers
6.2 Indemnification Of Others
6.3 Payment Of Expenses In Advance
6.4 Indemnity Not Exclusive
6.5 lnsurance
6.6 Conflicts

Anncm VII Rrcoxos ANp Reronrs

7.1 Maintenance And Inspection Of Records
7.2 Inspection By Directors

ARTrcr.r VIII GBNrnel Mnrrnns

8.1 Checks
8.2 Execution Of Corporate Contacts And Instruments
8.3 Stock Certificates and Notices; Uncertificated Stock; Partly Paid Shares
8.4 Special Designation On Certificates and Notices of Issuance
8.5 Lost Certificates
8.6 Constnrction; Defiuilions
8.7 Dividends
8.8 Fiscal Year
8.9 Transfer Of Stock
8.10 Stock Transfer Agreements
8.11 Stockholders Of Record
8.12 Facsimile Or Electronic Signatures

AnrrcLe D( AraeNorrsNrs

Page

t2
12
t2
t2
L2
13
13
t4
l4
t4
L4
15
15
15
15
15

16

t6
r6
t7
L7
l7
t7
l8
18
18
18
19
19
19
t9
t9
20



BYLAWS

OF

NEXT THING TECHNOLOGIES IN

Anrrcml

Conponarn Orrrcrs

I.l Offices

In addition to the corporation's registered oflice set forth in the certificate of
incorporation, the Board of Directors may frt any time establish other offEces at any place or
places where the corporation is qualified to do business.

Anrrcm II
Mrrrrxcs Or SrocruolDcns

il.I Place Of MeetinEs

Meetings of stockholders shall be held at any place, within or outside the state of
Delaware, designated by the Board of Directors. The Board ofDirectors may, in its sole
discretion, determine that a meeting of stockholders shall not be held at anyplace, but may
instead be held solely by means of remote communication as authorized by Section 211(a)(2) of
tle Delaware General Corporation Law. In the abseace of any such designatioo or
determination, stccltolders' meetings shell be held at the registered offiie of the corporation.

ll,2 Annual Meetins

The annual meeting of stockholders shall be held on such date, time and place,
either within or without the state of Delatrare, as may be designated by resolution of the Board
of Directors each year. At the meeting, directors shall be elected and any o&er proper business
may be fransacted.

II.3 Special Meetinq

A special meeting of the stockholders may be called at any time by ttre Board of
Directors,-the chairperson of the board" the chief executive officer, the president or by oue or
more stockholders holding shares in the aggregate entitled to cast not liss &an l0% of the votes
at that meeting.

If a special meeting is called by any person or persons other than the Board of
Directors, the chairperson of the boar4 the chief executive officer or the presidcnt, the request
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shall be in writing, specifring the time of such meeting and the general nature of the business
proposed to be transacted and shall be delivered personally or ssnt by registered mail or by
email, fax, telegraphic or other facsimile or elecfonic transmission to the chairperson of the
board, the chief executive officer, the president or the secretary of the corporation. No business
may be transacted at such special meeting otherwise than speci{ied in such notice. The offrcer
receiving the request shall cause notice to be promptly given to the stockholders entitled to vote,
in accordance witJr the provisions of Sections 2.4 and2.5 of this Article II, that a meeting will be
held at the time requested by the person orpersons calling the me Lng not less than 35 troJ more
than 60 days a*er the receipt of the request. If the notice is not given within 20 days after the
receipt of the request, the person or persons requestiag the meeting may give the notice. Nothing
contained in this paragraph of this Section 2.3 shall be construed as limiting, {ixing, or affecting
the time when a meeting of stockholders called by action of the Board of Directors rnay be held.

Il.4 Notipe Qf $tockholdrrs' Meetings

All notices of meetings with stockholders shall be in writing and shall be setrt or
otherwise given in accordance with Section 2.5 of these bylaws not less &an 10 nor more than
60 days before the date of the meeting to each stockholder entitled to vote at such meeting. The
notice shall speciff the place (if any), date and hour of the meeting, and inthe case of a special
meeting, the purpose or pluposes for which the meeting is called.

U.5 Mannef Of Giving Notice: Aflidavit Of Notice

'Wrinen notice of any meeting of stockholders, if mailed, is given when deposited
in the United States mail, postage prepaid, directed to the stockholder at his address as it appears
on the records of the corporation. Without limiting the manner by which notice otherwise may
be given effectively to stock&olders, any notice to stockholders may be given by electronic mail
or other electronic transmission, in the maruler provided in Section 232 of the Delaware Geueral
Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent
of the corporation that the trotice has been given shall, in the absence of &aud, be prima facie
evidetrce ofthe facts stated therein.

Il.6 Quogrln

The holders of a majority of the shares of stock issued and outstanding and
entitled to vote thereat, preseilt in person or represented by proxy, shall constitute a quorum at all
meetings of the stocldrolders for the transaction of business except as otherwise provided by
statute or by the certificate of incorporation. I{, however, such quorum is not present or
represented at any meeting of the stockholders, then either (a) the chaiqperson of the meeting or
(b) holders of a majority of the shares of stock entitled to vote who are present, in person or by
proxy, shall have power to adjourn the meeting to another place (if any), date or time.

II.7 Adiourned Meetingi Noticc

Vy'hen a meeting is adjoumed to another place (if any), date or time, unless these
bylaws otherwise require, notice need not be given of the adjourned meeting if the time and
place (if any), thereof and the means of remote communications (if any) by which stookholders
and proxyholders may be deemed to be present and vote at such adjoumed meeting, are
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annoulced at the meeting at which the adjournment is taken. At the adjourned meeting the
corporation may hansact any business that might have been traosa$d at the original meeting. If
the adjournment is for more than 30 days, or if after the adjournme,nt a new record date is fixed
forrhe adjoumed meeting, notice of the place (if any), date and time of the adjounred meeting
and the means of remote communications (if any) by which stocl&olders and proxy holders may
be deemed to be present in person and vote at such adjourned meeting sha[ b6 given to each
stockholder ofrecord entitled to vote at the meeting.

II.8

Such person as the Board of Directors may have designated or, in the absence of
such a person, the chief executive officer, or in his or her absence, the president or, in his or her
absence, such person as may be chosen by the holders of a majoriry of the shares entitled to vote
who are present, in person or by proxy, shall call to order any meeting of the stockholders and act
as chairperson of the meeting. In the absence of the secretary of the corporation, the secretary of
the meeting shall be such person as the chairperson of the meeting ap,points.

The chairperson of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including the manner of voting and the conduct of
business. The date and time of opening and closing of the polls for each matter upon which the
stockholders will vote at the meeting shalt be announced at the meeting.

II.9 Votlng

The stockholders entitled to vote atany meeting of stockfioldem shalt be
determined in accordance with the provisions of Section 2.12 of these bylaws, subject to the
provisions of Sections 217 and2l8 ofthe Delaware General Corporation Law (relating to voting
rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other voting
agreements).

Except as may be otherwise provided in the certificate of incorporation, each
stockholder shall be eutitled to one voie for each share ofcapitat stock held by such stockholder.
All elections shall be detemrined by a plurality of the votes casq and except as otherwise
required by law, all other matters shall be detennined by a majority of the votes cast
aff irmatively or negatively.

[.I0 ]Yrlver Of Notice

Whenever notice is reguired to be given under any provision of the Delaware
General Corporation Law or of the certificate of incorporation or these bylaws, a written waiver
thereof, signed by the person eatitled to notice, or waiver by electroaic mail or other electronic
transmissiou by such petson, whether before or after the time stated therein, shall be deemed
equivalent to notice. Atterdance of a person at a meetiog shall corstitute a vraiver of notice of
such meeting, except whe,n the persa[ affends a meeting for the express purpose of objecting, at
the beginniflg of the meeting, to the transaction of any business because the meeting is not
lawfully sa[ed or convened. Neither the business to be tansacted at, nor the purpose of, any
regulm or special meeting of the stockholders need be specified in any writen waiver ofnotice,
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or any rvaiver of notice by elecronic transmissiotr, unless so required by the certificate of
incorporation or these bylaws.

IL1] Stockholder Action By Written Consent Without A Meeting

Unless otherwise provided in the certificate of incorporation, any action required
to be taken at alny annual or special meeting of stockholders of the corporation, or aoy action that
may be taken at any annual or special meeting of such stockholders, ffiiy be taken without a
meeting, without prior notice, and without a vote if a consefit in writing, setting forth the action
so taken, is (a) signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which
all shares entitled to vote thereon were present and voted, and (b) delivered to the corporation in
accordance with Section 228(a) of the Delaware General Corporation Law.

Every written consert shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take the corporate action referred to
therein unlesso within 60 days of the date the earliest dated consent is delivered to the
corporation, a written coosent or consents signed by a suffrcient number of holders to take action
are delivered to the corporation in the mannerpr¤scribed in this Section. A telegranl cablegram,
electronic mail or other electroric fransmission consenting to an action to be taken and
transmitted by a stoakholder or proxyholder, or by a person or persors authorized to act for a
stockholder or proxyholdet shall be deemed to be written, signed and dated for purposes of this
Section to the extert pemritted by law. Any such consent shall be delivered in accordance with
Section 228(dxl) of the Delaware General Corporation Law.

Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original
writing could be used, provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the entire original witing.

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
writing (including by electronic mail or other electronic transmission as permitted by law). If the
action which is consented to is such as would have required the filing of a certificate under any
section of the Delaware General Corporation Law if such action had been voted on by
stockholders at a meeting thereof, then the certificate filed urrder such section shall state, in lieu
of any statement required by such section concerning any vote of stockholders, that wrjtten
notice and written consent have been given as provided in Section 228 of the Delaware General
Corporation Law.

II.12 Record Date For Stockholder Notlcg: Yoting: Givlng Consents

In order that the corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournmeut tlereof, or entitled to express
consent to corporate action in writiug without a meeting, or entitled to receive payrnent of any
dividend or other distribution or allotnnent of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful
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action, the Board of Directors may fix, in advance, a record date, which shall not be more than
60 nor less than 10 days before the date of such meetirig, nor mors than 60 days prior to any
other action.

If the Board of Directors does not so fix arecord date:

(a) The record date for determining stocltolders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day nextpreceding the
day on which notice is given, or, if notice is waived, at the close of business on the day neit
preceding the day on which the meeting is held.

(b) The record date for determining stockholders entitled to consent to
corporate action in writing without a meeting, when no prior action by the Board of Directors is
necessary, shall be the day on which the first written consent (including consent by electronic
mail or other electronic Eansmission as permitted by law) is delivered to the corporation.

(c) The rscord date for determining stockfiolden for any otherpurpose shall
be at the close of business on the day on which the Board of Directors adopts the resolution
relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjoumment ofthe meeting, if such adjournment is
for 30 days or less; provide{ however, that the Board of Directors may fix a new record date for
the adjourned meeting.

II.13 Prodes

Each stoclholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person
or percons to act for such stockholder by an instrumsnt in writing or by an electronic
transmission perrritted by law filed with the secretary of the corporation, but no such proxy shall
be voted or acted upon after three years from its date, unless the proxy provides for a longer
period. A proxy shall be deemed signed if the stockholder's name is placed on the proxy
(whether by manual signature, typewriting, facsimile, electronic or telegraphic tznsmission or
otherwise) by the stockholder or the stockholder's attorney-in-fact. The revocability of a proxy
that states on its face that it is irrevocable shall be governed by &e provisions of Section 212(e)
of the Delaware General Corporation Law.

AnrrcuIII

Ikepcrons

m.l Powem

Subject to the provisions of the Delaware General Corporation Law and any
limitations in the certificate of incorporation or these bylaws relating to action required to be
approved by the stockholders or by the outstanding shares, the business and affairs of the
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corporstiotr skll be Hmaged aud all ccrrporat¤ pslir6r$ $hall bs e&ercissd by orrmder the
dirwtior offto Bourt oflliretos-

lll.2 Number Of Ittrectsrs

(a) The ta&tr number ofdirectors eoastifi*ing the eutire Board of Djrectors{the' ) shallbefixedorchatgedia&e mamerprovidedin
theee bylaws, urles* tbe c¤ttifi$ats of incorpo,ratioa fixas &e Numhr of .Au*horiaed Bimmm, in
which case ths Humber of Authorized Directom shall be chaqged only by ammdmqrt of,the
certificate of ircorporathu.

(b) Subject to Section 3.4 of these bylaws, the Number of Authorized
Directors may be fixed or changed: (i) by a resolution of the Board of Directors or of the
stockholders, or (ii) if applicable, by action of the incorporator(s) (which includes any person(s)
acting, in accordance with the Delaware General Corporation Law, on behalf of any
incorporator(s) not available to act) before the etection of the initial Board of Directors. No
reduction of the Number of Authorized Directors shall have the effect of rernoving any director
before such director's term of office expires.

(c) If the Number of Authorized Directors is already fixed (whether by the
certificate of incoqporation, resolution of the Board of Directors or of the stockholders, action of
the incorporators(s) before the election of the initial Board of Directors, or otherwise in
accordance with the Delaware General Corporation Law) at the time the adoption of these
bylaws is effective (the "E&IiveJisg"), then the Number of Authorized Directors, until
changed in accordance with this Section 3.2, is such already fixed Number of Authorized
Directors.

(d) If the Number of Authorized Directors is not already fixed at the Effective
Time, then: (i) if there are directors in office at the Effective Time, the Number of Authorized
Directors, uatil changed in accordance with this Section 3.2, is the total number of directors in
office at the Effective Time, or (ii) if there af,e no directors in offrce at the Effective Time, the
Number of Authorized Directors, until fixed or changed in accordance with this SeCIion 3.2, is
the total aumber of directors on the Board of Directors as first constituted following the Effective
Time (whether sueh directors are elected by resolution of the stocldrolders, action of the
incorporators(s) before the election of the initial Board of Directors, or otherwise in accordance
with the Delaware General Corporation Law).

III.3 Electionn Oualifrcation And lbrm Of OfiEce Qf Directors

Except as provided in Section 3.4 of these bylawg and unless otherwise provided
in the certificate of incotporation, directors shall be elected at each annual meeting of
stoci<fiolders to hold offiee until the uext annual meeting. Directors need not be stocklolders
unless so required by the certificate of incorporation or these bylaws, wherein o*rer
qualifications for directors may be prescribed, Each director, including a director elected to fill a
vacancy, shall hold offEce until his or her successor is elected aad qualified or until his or her
earlier resignatiotr or removal.
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Unless otherwise specilied in the certificate of incorporation, elections of
directors need not be by written ballot.

IIl.4 Resignation And Vacancies

Any director may resign at any time upon written notice to the attention of the
Secretary of the corporation. Notrrithstanding the provisions of Section 223(a)(l) and223{a)(2)
of the Delaware General Corporation Law, any vacancy or newly created directorship may be
filled by a majority of the directors then in office (including any directors that have tendered a
resignation effective at a future date), though less than a quonrmr or by a sole remaining directoq
and the directors so chossn shall hold office until the next annual election and until their
successors are duly elected and shall quali$, unless sooner displaced; provided however, that
where such vacancy or newly created directorship occurs among the directors elected by the
holders of a class or series of stock, the holder* of shares of suoh class or series may override the
Board of Directors' action to fill such vacancy or newly created directorship by (i) voting for
their own designee to fill such vacancy or newly created directorship at a meeting of the
corporatioa's stockholders or (ii) written coosent, if the consenting stockholders hold a sufficient
uumber of shares to elect their designee at a meeting of the stockholders.

If at any time, by reason of death or resignation or other cause, the corporation
should have no directors in office, then any offrcer or any stockholder or an executor,
administrator, tru$tee or guardian of a stockholder, or other fiduciary entrusted with like
responsibility for the person or estate of a stockholder, may call a special meeting of
stockholders in accordance with the provisions of the certificate of incorporation or these bylaws,
or may apply to the Court of Chancery for a decree summarily ordering an election as provided
in Section 211 of the Delaware General Corporation Law.

If, at the time of filling any vacancy or any newly created directorship, the
directors then in office constitute less than a majority of the whole board (as constituted
immediately prior to any such increase), then the Court of Chancery may, upon application of
any stockholder or stockholders holding at least i0% of the total number of the shares at the time
outstanding haviug the right to vote for such directors, summarily order an elec'tion to be held to
fill any such vacancies or newly created directorships, or to replace the directors chosen by the
directors then in office as aforesaid, which election shall be governed by the provisions of
Section 211 of the Delaware General Corporation Law as far as applicable.

m.5 Place Of Meetings; Meetings By Telephone

The Bomd of Directors of the corporation may hold meetings, both regular and
special, either wi&in or outside the state of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws,
members of &e Board of Directors, or any committee designated by the Board of Directors, may
participate in a meeting of the Board of Directors, or any committee, by means of conference
telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting shall constitute presence in
person at the meeting.
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III.6 Regular Meetings

Regularmeetings of the Board of Directors may be held without notice at such
time and at such place as shall &om time to time be determined by tho board

UI.? $pedslMedngr:Npttcc

Special meetings of the Board of Disectors for *ny prrpose or puipo$es may be
called at any time by the chairprson of the boar{ the chief executive offica, thepresident, the
$ecrstafy or aay trro dirsctors.

Notice of the time and place of epecial meetings shall be delivered personally or
by telephone to eaph director or ssnt by first-class mail, facsimile, electronic transmission, or
telegram, charges prepaid addressed to each director at that director's address as it is shown on
the records of the corporation. If the notice is mailed, it shall be deposited in &e United States
mail at least 4 days before the time of the holding of the meeting. If &e notice is delivered
pereoually or by facsimile, electronic tansmission, telephone or telegram, it shall be delivered at
least24 hours before the time ofthe holding of the meeting. Any orat notice give,n personally or
by telepbone may be communicated either to the directororto e persorr at the office of the
director who the person Slvitrg the notice has reason to believe will promptly communicate it to
the director. The notice need not specrfy the purpose of ths meethg. The notice need not
specify the place of the meeting if the meeting is to be held at the principal executive affice of
the corporation. Unless othelwise indicated in the notice thoreof, any and all business may be
transacted at a special meeting,

III.8 Quorust

At all meetings of the Board of Directors, a majority of the total number of
directors then in office (but in ne case less than 1/3 ofthe Number of Authorized Directors (as
defined in Section 3.2 of these bylaws) shall constitute a quonrm for the ffansaction of busiaess
and the act of a majority of the directors present at ary meeting at which there is a quorum shall
be the act of the Board of Directors, exc¤pt as may be otherwise specificallyprovided by statute
or by the certificate of incorporation. [f a quorum is not present at any meeting of the Board of
Dirwtors, then the directors present thereat may adjourn the meeting &om time to time, without
notice other than announcement at &e meeting, until a quorum is present.

A meeting at which a guorum is initially present may continue to trarsact
business notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for that meeting.

III.9 rilaiver gf ll{q ties

Whenever notice is required to be given under any provision of &e Delaware
General Corporation Law or of tle certificate of incorporation or these bylaws, a written waiver
thereof, sigred by the porsotr eotitled to notice, or waiver by electronic mail or other electronic
transmission by such psrsoq whether before or after the time stated therein, sh*ll be deemed
equivatent to notice. Atteudance of a person at a meetiug shall constitute a waiver of notice of
such meeting except when the person atiends a meeting for the e4press pu4ros6 of objectiag, at
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the beginning of the meeting, to the fiansaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the directors, or members of a committee of directors, need be
specified in any written waiver of notice unless so required by the certificate of incorporation or
these bylaws.

m.10 Board Actlon IlIr \Uritten Conrent lYithout A Meeting

Unless otherwise resticted by the certificate of incorporation or these bylaws, any
action required or permitted to be taken at any meeting of the Board of Directors, or ofany
committee thereod may be taken without a meeting if all me'mbers of the board or eomrnittee, as
the case may bq consent thereto in writing or by eleohouic fiansmission, and the writing or
writings or electrqnic tnansmission ortrausmissions are filed"with the miautes of pnoceedings of
the board or comtnitte¤, Such filirg shall be in paper form ifthe minutes are maintaiapd in paper
form and shall be in electronic form if the minutes are maintained in electronic form.

Any eopy, facsimile or other reliable reproduction of a consent in writig may be
substituted or used in lieu of the original witing for any and all purposes for which the original
writing could be used, provided that such copy, facsimile or othsr reproduction shall be a
complete reproduction of the entire original writing.

m.ll Fees And Compensation Of Directors

Unless otherwise restricted by the certificate of incorporation or these bylaws, the
Board of Directors shall have the authority to fix the compensation of directors. No such
compensation shall preclude any director from serving the corporation in any other capacity and
receiving compensation therefor.

Ill.l2 Approval Of I.oans To Oltrcers

The corporation may lend money to, or guarantee any obligation of, or otherwise
assist any officer or other employee of the corporation or of its subsidiary, including any ofiicer
or ernployee who is a director of the corporation or its subsidiary, whenever, in the judgment of
the directors, such loan, guaranf or assistance may reasonably be expected to benefit the
corporation. The loan, guaranty or other assistance may be with or without interest and may be
unsecured, or secured in such marmer as the Board of Directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in this section shall be deemed
to deny, limil st restrict the powers of guaranty or warranty of the corporation at common law or
under any statute.

III.13 Removal Of Dirmtors

Unless otherwise restrieted by statlrte, by the cqtificate of incolporatior or by
these bylaws, any director or the entire Bomd of Directors may be removed, with or without
cause, by, and only by, the affirmative vote of the holders of the shares of the class or series of
stock entitled to elect such director or direc'tors, grvffi either at a special meeting of such
stockholders duly called for that pu{posc or pursuant to a unitte,n cons¤nt of stockholders, and
aay vacmcy thexe&'y created may be tilled by the holders of that class or series of stock
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represerted at the meeting orpursuant to unitien consenq provided, however, that if the
stockholders of the corporation are entitled to cumulative voting if less than the entire Board of
Directors is to be removed, no director may be removed without cause if the votes cast against
his removal would be sufficient to elect him if then cumulatively voted at an election of the
entire Board of Directors.

No reduction of the Number of Authorized Directors (as defined in Section 3.2 of
these bylaws) shall have the effect of removing any director before such director's term of ofiice
expires.

III.14 Chairperson Of The Board Of Directors

The corporatior may also have, at the discretion of the Board of Directors, a
chairperson of the Board of Directors who shall not be considered an o{ficer of the corporation.

Anrrcr,n tV

Coulurrurs

ry.I Commlttccs Of Djrectots

The Board of Directors may designate one or more coillmittees, each eommifiee
to consist of one or more ofthe directors of the corporation. The Board may designate I or more
directors as alternate mernbers of any committee, who may replace any absent or disqualified
member at any meeting of the committee. tn the absence or disqualification of a member of a
committee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute a {f}orum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or
disqualificd member. Any such committee, to the extent provided in the resolution of the Board
of Directors, or in these bylaws, shall have and may exercise all the powers and autnrity of the
Board of Directors in the mmagemfirt of the business and affairs of the corporatiou, and may
authorize the seal of the corporation to be affixed to all papers which may require it but no such
cornmittee shall have the power or authority in reference to the following matters: (i) approving
or adopting, or recommending to the stocL&olders, any action or matter expressly required by the
General Corporate Law of Delaware to be submitted to stockholders for approval or
(ii) adopting amending orrepealing any Bylaw of the corporation.

fV.2 Committee Minutes

Each committee shall keep regular minutes of its meetings and report the same to
the Board of Directors when required.

ry.3 Meetings And Actions Of Committees

Meetings and actions of committees shall be governed by and held and taken in
accordance with the provisions of Section 3.5 (place of meetings and meetings by telephone),
Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum),
Section 3.9 (waiver of notice), and Secfion 3-10 (action without a meeting) of these bylaws, with
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such changes in the context of such provisions as are necessary to substitute the committee and
its members for the Board of Directors and its members; provided, however, that the time of
regular meetings of committees may be determined either by resolution of ths Board of Directors
or by resolution of the committee, that special meetings of committees may also be called by
resolution of the Board of Directors and that notice of special meetings of committees shall also
be given to all alternate members, who shall have the rigbt to attend all meetings of the
committee. The Board of Directors may adopt rules far the governmeat of any committee not
inconsisteat with the provisions of these bylaws.

Anrrcu Y

0rrrcxno

Yl Q,ffi*eqs

The offieers of the co{ponation shalt k *pnssidwt ard * *wretary. The
corporation may also have, at the discretion of the Board ofDirectors, a chief executive officer, a
ehiEf financial officer, a trca$rl{, orre sr rngre vice presidentr, o$$ or more assistant $ecrcf&ries,
ons or&sreassietflatfieafirfiCIrs, andany sucfis*crofficss asflaybc rypinted in accordaace
with the provisiots of Srction 5.3 of these bylauru. Any auoiber of offices may be hetrd fu the
same psr$o{L

V.2 Afpdpffirnttfit0ffiee$
The officers ofthe eorporalio+ sxc6$ such offic¤ffi a$ mfly be apointed in

*ccordance wi& the provisimr of $estiCIn$ 5J m 5.5 of these byla?r$, shall be app*iM bythe
Board of Directorq subject to &$ dghts (if aay) of au officer urdsr acy coa@t of wplolmeerr

V.3 Subordlnate Officers

The Board of Dir,ectoffi may ?ppoiu{ or empower the chiEf exocuti?e o$iser sr
the president to appoin! such ofrer officers and agents as the business of tte corporatioa rnay
mquire, eacb of xihom Sall hold ofrce for such perio{ have zuch au&ority, and perfonn such
duties as tre povidd in &ese bylaws or as the Board ofDirpc'tors may &om time to ti&e
dgtermiae.

VA Sepovsl4Bd ResB*aqou Sf qffip¤nr

Subjeottotherights {if my) of anofficeruadersoy corffiet of employme,lrt, any
officu may be removed, ei&er $,i& or witbut cause, by an a{Ermative vste of ths roajodty of
the Board of Diroctors at aay reguhr o: ryecial rneeticg of the board or, $xcept iu ths caw of an
offieer chosen by the Botfd of Direetors, by any oftieer upon whoan the power ofremval is
conferred by the Board of Dirwtors.

Any officer may resign at any time by giving written notice to the corporation.
Any resignation shall take effect at the date of the receipt of that notice or at any later time
specified in that notice; an{ unless otherwise specified in that notice, the acceptance of the
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resignatiou shall uot he ume*sary to tnake it effectivc. Ary resigpatioa is withoutprejudice to
&e rights {if my) of the eor?oration under any csntrast to whichthe officer is a party-

V"J 1&*tqei¤$ Is QfiErE

Anyvaconcyocc*ning inruysffice ofthecorporatioa fult be filledfu the
Board oflire*tors,

v.6

$ubjec,t to su*h supervisory powers {if any} es m&y be given by the Bsard of
Directom to the r,heirffrson of ths board (if my), the chief exeoutive officer of the corporation {if
such an officer is appointod) shall, subject to the contol of &e Board of Directors, have general
superrisiou, dirction, md coatol of the busiesss md the offices of the coryoratinn asd Soll
have the gsneral poner$ and drtiw of mauagsment usually vested iE fts office of chief executive
offioer of a corporatio* *rrd xhall have zuch otilnr powex aad dr*is as may be presmibed by the
Bo*rd ofDirestffi or ftese bylawu.

Ths per$oa *errdqg as efuief,¤xscutirre cffiss *all at6o be &e actiag preoident of
tbe corporationwheueverno otherperson is the,lrserving in such eapacity,

V.7 ?residfnt

Subject to such supervisory powers iif a*y) fls may be given by ths Bomd of
Directors to the cfoairpemoa of tLe board (if any) ar the chief executive officer, &e p,resident shalt
h*ve general supu't ision, direcdon, aad corffol of tfue businsss and other officers of the
goryor{gh, He or *he shall have the geireral pswers md duties ofruaaagement u*ually vested
in ths office of president af a corporation *nd such other powes aild duti¤s as may be irscribed
by &" B$ard of Di$esto{s srt&sss bylaws.

The pemon seriag as president shall alsa be the astiag ehief execctiye ofEcer,
ssffetary or teasurer of tfte corporation" es ryplicable, rarheosyEf ao other person is then serrring
ia such c*pacity.

V.8 Yice Pre*idents

In &e ab$ence or disability of &e chief exefttive officer md presidet, &e vicE
presidents {if any) in order of tkeir r:ank as fixed by the BCIard of Directorrc or, if aot mnkedo a
viee pte*ident designated by the Board of,Directors, shall pr,form all &e duties o'f th* president
and whe,n so acting shail havs all the pori.ffs o{ *ndbe cubject to all the reffctious upstr, th*
presidenrt The vicepre*idents shell hwe such otherpowers andperfcm such otherduties ae
fromtimeto timeuaybeprwribed forthmrmpectively by the BoardofDirectors, these
bylaws, thepreideutortre aft&eboard-

V.9 S*q+hrI
The secrstary *hall kee'p or csrxrc to be kept, *r ee prin*'rpal executive offiee of

tho corporatiot or $rsh offrer place as the Bomd of $irectorr may direct" a book of mimrtes af all
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m¤etings aad actious of dire6"t*r$, cormittem of diredors, and stockholders. The rrrimltes shstl
show lhe time and place of each meeting, the names of those present at directors' meetings or
commitbe meetinp, ths ffimbsr of,shares prss¤st orrryreseated at stoc&otdsrs' meetiip, and
the proceedings &ereof.

The secrctary shallkeep, orc{!u& to bs kspit, attfueprincipl execrrtive office of
tho corporation or at tre otEce of the corporxion's trans# agsnt .i *gtfu*, es d¤terebd lry/
resclution qf &e Bo#d of Firectnrs, a share regiser, or a duplicate sharc r*gisern showtng the
rarnes of all stockholdEre and their addresseq the number ad clases of $ares held by eaotu *e
aumber and date of certificats {if aay) sttch shareen aild tks aumber and date o{
cancellatrion of every certificate (if any) surrendcred for cancellation-

The strtetary shall give, or sause to be givea, notice of all meetingr of &e
skrckholders arS of the Board of Dir.msr6 requked to be given by l*lv or by &o*e bylaws, He or
she shallbave srrch or&erpowes axdper$brm such o&q duties aexnaybeprosgibcdUythe
Board qfDirsstors orhy tlr*se bylarrs.

V10 ClrefEh*ud+I9f[q$r
ThE chisf fisalrcial officer (if such m sf,Ecer is appointed) shall keep md

naiutsia or ffius tll be kvptand maintai*cd" sd¤quste ed cofrgct bools md rerordc of
acoounte of tho propertim and br$ine$s transaqtioss of the corporatie4 inehding accounts of ig
a$s&ts, Iiabilities, rmeipts, dishrssmcill$o gaius, ls*see, capitaf ret*ined earaings and shares.
ThE books of accamt shall at ail rsasonable times be cpen ts iffipestioa by my member of the
Board of Directors.

The chief finmckl offics ehall render to &e c,hief Executive offieeru the pregideel
or theBoard of Directore*tryloo reque$t, m accs&rt of a[Ihis orher&ansactioas as oldef frnancial
offisar md of&e financial ceaditioa of the corpomtioa- I{e or she shnll havp &e geaeral pourers
md dr$ies usually vesbd in the offics of chief finaneial officer of * corpor$ion and ehall hsve
such ot&er ptrwm md perform such other duties as may be prescribed by the Bsard sfDircctorr
orthese bylaws,

The penson swing as the chief fiffincial officer shffIl also be tho ac,ting trmsurer
of the ssrporetioo whenerff ro ofler person is thm eaving in such capacity. Subject to such
supervisoay pswer$ {if any} as may be given by &e Bs*rd of Directors to aaothe cffice,r of the
coryl*tion, the chief finaosial officerstall srrpervim and direol&e rmpoonibilities sf the
treasurerwfuenwer somsone other than the ehief finmcial officeris sefvieg a6 tr$*s$tuf, of the
*orporation-

Y.11 ll*afnr,qr

The trea$rer Gf such an officer is appointed) shnlt kery and m*infaiq or *arrse to
bekept mdm*intained, *dsq*ale md corectb@ks andrecords withre*pectto *llbauk
*csouflts, deposit accormt$, caeh mruagement acsor$$$ and o&er invcs&cnt accsm& of the
corSoratiou. The bmks of accouut shall et all rea$omble times bc opo to iuryeetioa by any
member of &e Board oflirp*ors.
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The ffeasurer shall deposil or cau$s to be deposited, all moneys and other
valuables in the name and to the credit of the corporation with suph depositories as may be
designated by &e Board ofDirectors. He or she shall disburse the furds of the corporation as
may be ordered by the Board of Directors and shall render to the chief financial offrcer, the chief
executive ofiicer, the president or the Board of Directors, upotr rel1rest, ar account of a1l his or
her transaction$ as treasurer. He or she shall have the general powers and duties usually vested
in the offiee of ffeasurer of a corporatioo and shall have such other pourers and perform such
other duties as may be prescribed by the Board of Directors or these bylaws.

The person serviag as the treasurer shall also be the acting chief financial officer
of tho corporation whenever no other pe$otr is then servlilg in such capactty.

V.lz Rpprpppptation Of Shares Of Otber Corporrtigns

The chailperson of the board, the ehief executive officer, the president, any vico
presideut, the chief financial offrcer, the secretary or assistant secretary of this corporatiou, or
any o&er person authorized by the Board of Directors or the chief executive officer or the
presideut or a vice president, is authorized to vote, repre$ent, and exercise on behalfofthis
corporation ail rights incidsat b wy andallshares of anyother coryoration or corporations
standing in the name of this corporation. The authority grantsd herein may be exercised either
by such person directly or by any other person authorized to do so by prory or power of at0orney
duly executed by the par$ou having such authoriff.

V.13 AuthorltyAnd Dudes Of Ofricers

In addition to the foregoing authority and duties, all officers of the corporation
shall respectively have such authority and perf,ornr such duties in the management of the business
of the corporation as may be designated from time to time by the Board of Directors or the
stocktolders.

Amrcr;rYI

hrosm{ffreArsr Or Dmsctm*t Or$crunq Emexms, Ars} &m.A.mrcrs
VLl Indemnrfica$o*t$D-*rwtcrs Alld OffiFerg

The corporation shall, to the maximum extent and in the manner permitted by the
Delaware General Corporation Law, indemnifu each of its directors and offrcers against expenses
(including attomeys' fees), judgmerts, fines, settlements and other a$ounts actually and
reasonably incuned in connection with any proceeding, arisiug by reason of the fact that such
person is or was ar agent of the corporation- For purposes of this Section 6.1, a "directot'' or
"officet''of the corporation includes my persoo (a) who is or was a director or officer of the
corporation, (b) who is or was serving at the request of the corporation as a director or officer of
another corporation, parilrership, joint venture, trust or other enterprise, or (c) who was a director
or officer of a corporation which was a predecessor corporation of the corporation or of another
enterprise at the requost ofsuch predecessor corporation.
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VI.2 Indemnlftcatiop Of Others

The corporatiou shall have the power, to the maximum extent and in the manner
perrnittedbythe Delaware General Corporation Law, to indemnifr each of its employees and
agents (other than directors and officers) against expenses (including attonrcys' fees), judgments,
fines, settlements and other amoutrts actually and reasouably incurred in connectiou with any
proceeding, arising by reason ofthe fact that such person is or was ao ageot ofthe corporatioa.
For purposes of &is Section 6,2, as*employee' or "agenf'of&e corporation (other than a
director or ofiicer) includes aoyperson (a) who is or was an eanployee or agent of the
corporation, (b) who is or was serving at the request of the corporation as an employee or ageot
of anoths corporation, parhership, joi* venture, ffust or other enterprise, or (c) who was an
employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporatiou

VI.3 Payment Of Expenses InAdvance

Expenses incurred in defending any action orproceedirg forwhich
indemnification is required pursuant to Section 6.1 or for which indemnificatiot is peruitted
pursuant to Section 6.2 following atthonration thereof by ths Board of Dircctors shall be paid by
the corporation in advance of the final disposition of such action orproceediug upon receipt of
anundertaking by or on behalf of the indernnified parfy to repay such amount if it shall
ultimately be determined by firal judicial decision &om which there is no furfrer right to appeal
that the indemnified party is not entitled to be indemnified as authorized in this Article VI.

VI.4 IndemnlENotFrclusive

The indemnificatiou pmvided by this Article VI shall notbe deemed exclusive of
any otherdghts to which those seekiag indemnification meybe entitled under aoy Bylaw,
agreoment, vote of stockholders or disinterosted directors or otherwise, both as to action iu an
official capacity and as to action in aaother capacity while holding such office, to the extent that
such additionalrights to indemnification are authorized in the certificate of incorporation.

VI.5 Insurtnce

The corporation maypurchase and maintain insurance on behalf of any pe,rson
who is or was a director, officern employee or agent of the corporatiorL or is or was serving at the
rquest ofthe corporation as a director, officer, errployee or agentof another corporation,
parhership, joint venhre, tust or other enterprise against auy liability asserted against him or
her and iucurred by him or her in any such capacity, or arisiug out of his or her stahrs as such,
whether or not the corporation would have the power to indemnify hiry or her against such
tiability under the provisions of the Delaware General Corporation Law.

YI.6 Conflicte

No indemnification or advance shall be made under this Article VI, except where
such iademnification or advance is macdated by law or the order, judgment or dec,ree of any
court of competent jurisdiction, in ary circnmstance where it appears:
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(a) That it would be inconsistent with a provision of the certificate of
incorporation, these bylaws, a resolution of the stockholders or an agreernent in effect at the time
of the accrual of the alleged cause of &e action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or otherwise limits indemnification;
or

O) That it would be inconsistent with any condition expressly imposed by a
court in approving a settlement

Anmcr"r VII

Ruconos Axo Rsponrs

VII.1 Maintenance And l4irlrection Of Records

The corporation shall, either at its priucipal executive offices or at such place or
places as designated by the Board of Directors, keep a record of its stockholders listing their
ftrmes and addresses and the number and class of shares held by each stockfiolder, a copy of
these bylaws as amended to datg accounting bool$, aad other records.

Any stockholder of record, in person or by aftomey or other agent, shall, upon
written demand under oath stating the purpose thereoe have the right durhg the usual hours for
business to inspect for any proper purpose the corporation's stock ledger, a list of its
stockholders, and its other books and records and to make copies or er$racts there&om. A proper
purpose shall mean a purpose reasonably related to such person's interest as a stockholder. In
every instance where an attorrey or other ageat is the person who seeks &e rigbt to inspection,
the demand urder oath shall be accompanied by a power of attorney or such other writing that
authorizes the attorney or other agerf to so act on behalf of the stockholder. The de,mand under
oath shall be directed to the corporatiou at its registered sffice in Delaware or at its principal
place of business.

A complete list of stockholders entitled to vote at aoy meeting of stockholders,
arranged in alphabetical order for each class of stock and showing &e address of each such
stockttolder and the number of shares registered in each zuch stockholder's naille, shall be open
to the examiration of any such stockholder for a period of at least 10 days prior to the meeting in
the manner provided by law. The stock lisl shaU also be opsn to the examiaation of any
stockholder during the whole time of the meeting as providod by law. This list shall
presumptively determine the identity of the stockholders entitled to vote at the meeting and the
number of shares held by each of them.

VII.2 Inspegtion By Ilirectors

Any director shall have the right to examine the corporation's stock ledger, a list
of its stockholders, and its other books and records for a purpose reasonably related to his or her
position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to
determine whether a director is entitled to the inspection sought. The Court may summarily
order the corporation to permit the director to inspect any and all books and records, the stock
ledger, and the stock Iist and to make oopies or exfiacts therefr,om. The Court may, in its
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discretion, prescribe auy limitations or conditions with reference to the inspection, or award such

other and further relief as the Court may deem just and proper'

Anrtcrr YIII

Gnrprur. MerrsRs

Vm.l Checkr

From time to time, the Board of Directors shall determine by resolution which
person or persons may sign or endorse all checks, drafts, other orders for payment of money,

notes or other evidences of indebtedness that are issued in the name of or payabte to the
corporation, and only the persons so authorized shall sign or endorse those instruments-

VIII.2 Erqc$tipnQf-C.or$oral,e Con$rgpts And lnltruments

The Board of Directors, except as otherwise provided in these bylaws, may
authorize any officer or officers, or agent or agerts, to e,lrter iuto any cootract or execute ally
instrument in the name of ad on behalf of the corporatioa; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the Boad of Directom or
within the agenoy power of ao officer, no officer, ag$lt or employee shall have any power or
authority to bind the corpor*ion by any contract or engagement or to pledge its credit or to
render it lisble for any purpose or for any amount.

VIII.3 Sfmt Certilicates and Noticqi Unpertifiqred Stoch Partly Pqid Sheres

The shares ofthe corporation may be certificated or rmcertificate4 as provided
under Delaware law, and shall be entered in the books of the corporation and recorded as they are
issued. Any or all of the signatures or any csrtificate may be a frcsimile or electronic signature.
In case any officer, tansfer age,nt or registar who has signd or ryhose facsimile or electronio
signature has beelr placed upon a certificate has ceased to be such ofticer, transfer agent or
registnar before such certificate is issue{ it may be issuedby the corporatioa with the same effect
as if he or she were such ofEcer, tansfer ageot or registrar at the date of issue.

Within a reasonable time after the issuaoce or tansfer of uncertificated stock and
upon the request of a stockholder, the corporation shall send to dre record own6r thereof a written
notice that shall set forth the name of the corporation, that the corporation is organized under the
laws of Delawme, the name of the stoc**rolder, the number and class Gnd the designation of the
series, if any) of the shares, and any restrictiors on &e transfer or registation of $rch shares of
stock imposed by the corporation's ce,rtificate of incorporation, these bylaws, any agreement
among stock&olders or any agreemeirt between stoclfiolders and the corporation.

The corporation may issue the whole or any part of its shares as partly paid and
subject to call for the remainder of the consideration to be paid therefor. Upon the face or back
of each stock certilicate (if my) issued to represent any such partly paid sharm, or upon the
books and records of &e corporation in the case ofuncertificated partly paid shares, the total
ailrount of the consideration to be paid thsefor and the amormt paid thereoo shall be stated.
Upou the declaration of any dividend oo fully paid .sharpS, the corporetion shall declare a
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dividend upon partly paid shares of the same class, but only upon the basis of the percentage of
the considemtion actually paid thereon.

VIII.4 S,peclel Designation On Certificates and Notices of Issuance

If the corporation is authorized to issue more than one class of stock or more than
one series of any class, then the powers, the designatious, the preferences, and the relative,
participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or dghts shall be set forth iu fuIl
or summarized on the face or back of the certificate that the corporation shall issue to represent
such class or series of stock or the aotice of issuance to the record olvner of uncertificated stock;
provided, however, that, except as otherwise provided in Section 202 of the fle}aware General
Corporation Law, in lieu of the foregoing there may be set forth on the face or back
of the certificate that the corporation shall issue to reprssent such class or sories of stock or the
notice of issuance to the record owner of tmcertificated stock or the purchase agreement for such
stock a statement that the corporation will furnish without charge to each stockfiolder who so
requests the powers, the designations, the prefe,rences, and the relative, parricipating optional or
other special rigbts of each class of stock or series thereof and the qualifications, limitations or
restrictions of zuch preferences and/or rights.

Vm.s Lost Certificetes

Except as provided in this Section 8.5, no new certificates for shares shall be
issued to replace a previously issued certificate unless the latter is surrendered to the corporation
and cancelled at the same time. The corporation may issue a new certificate of stock or notico of
uncertifi.cated stock in the place of any certifrcate previously issued by it, alleged to have been
lost, stolen or destroyd and the corporation may require the owner of the lost, stolen or
des$oyed certificatg or the owner's legal repreeentative, to grve the corporation a bond sufficient
to indemniff it against any claim that may be made against it on account of the alleged loss, theft
or destuction of any such certificate or the issuance of such new certificate or uncertificated
shares.

VIIL6 Construction: Delinitions

Unless t.he context requires otherwise, the general provisions, rules of
construction, and definitions in the Delaware General Corporation Law shall govem the
constmction of these bylaws. Without limiting the generality of this provision, the singular
lumb9r includes the plural, the plural number includes the singular, and the term "person"
includes both a corporation and a natural person.

VIII.7 Dividends

The directors ofthe corporation, subject to any restrictions contained in (a) the
Delaware General Corporation Law or (b) the certificate of incorporation, may declare and pay
dividends upon the.q"."l of its capital stock. Dividends may be paid in casn, in property, or in
shares of the corporation's capital stock.
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The directCIrs of the corporatioa m*y eet a^Fart sut of auy of the funds of &e
ccrporatiou av*ilable fordividends arservs orffissry$s fmmyprop¤rpurpo$e aadmlyabolish
my such reserve. Such purpos*s rhall insluds but not be Iisitd to eryaliziag dividends,
repairiag or maintaining aaypsoperfy of the sorporatiotri and meeting co#iag*ncies.

YIIL8 E.Im+l Ywr
The fiecal yeofthe sorporatiot shall be fixedbyre*olutimof tbeBoasd of

Directots md may be ebmgsd by eF Bsard sf Dirrctor$'

VIU.9 Tran*fer Of Stock

Upoareceipt by &* mrporation ar tfoe Uan*fer agsrt of *rc eoqpor:ation of proper
transfer instnrctlons from the rreord holder of mcertificat¤d sbses or upoa surre*de,r to tbr
corporation or&e tanrfer agemt oftk $o{poration of a certific*te ffl $hsr6 &dy enfu*ed or
accompailiedby proper evidcnse of strcce*siom, assignarioo or arufuority to ran*fu, it sbsll be &e
dfiyof &e corporwtionto iszue snsw Eertificate or, in the c*se of*ac¤rtificatcd swwitie* md
Bpon rquost, a uotice of is*uamce of share$, to the persou eartitted thseto, cancel the sld
certificaG {if my) d record the transaetiolr in its books.

YItr. 1 SStsSk l}strS*r Agrcffi$nft

Tte corpo*ation shall h*ve po$rer to ent¤rieto andperform any agreem¤ot with
aay aumber af etscJ&oldsrs of any ons or msre alasses of stock of fbt cotporation to tsshist th*
tfla$f,$r of sheres of stosk of&e corporatioa. of any ffie ffi mort elasses ownd b'y strch
st$cl&o1dffi$ in mymannernotprohibitrdby thEDElawaro Gener*lCorporatiom Law.

VItr. I I Stockholders Of Record

The corporation shall be entitled to recognize the exclusive right of apereon
recorded on its books as the owner of shares to receive dividends aud to vote as such owner, shall
be entitled to hold liable for oalls and assessment$ the person recorded on its books as the owner
of shares, and shall not be bound to recoesdze any equitable or other elaim to or interest in such
share or shmes on &e part of aaotha per$o& whether or not it shall have express or othar notice
thereof, except as otherwise provided by the laws of Delaware.

YIIL I 2Facsimite Qr ElectronigSignatufes

In addition to the provisions for use of facsimile or electronic signatures
elsewhere specifically authorized in these bylaws, facsimile or plectronic signatures of any
stockholder, director or offrcer of the oorporation may be used whonever and as authorized by the
Board of Directors or a committee thereof.
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Anrrcr* D(

Arrpupurlus

The Bylaws of the corporation may be adopted, a,msnded or repealed by the
stockholders entitled to vote; provided, however, that the corporation may, in its c¤rtificate of
incorporation, coufer the power to adopt, amend or repeal Bylaws upon the directors. The fact
that such powsr has beea so conferred upon fhe directors shall not divest the stockholders of the
power, nor limit their power to adop! amend on repeal Bylaws
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ADOPTION RY BOARD OF DIRECTORS

The undersigned persons, appointed to act pursuant to tlt incorporation of Next Thing

Technologies Inc, a Delajware corporation, and the corporation's incorporator, hereby adopts the

foregoinfBylaws as the Bylaws of the corporation'

CERTIFICATE OF ADOPTION OF BYLAWS

otr

NEXT THING TECHNOLOGIES INC

Executed on: lZb zol
BOARI} OF DIRECTORS:

Signature:

Signature:

The urdersigned hereby certifies that the undersigned is the duly elested, qualifid and
acting Secretary ofNext Thing Technologies Inc, a and that the foregoing
Bylaws were adopted as the Bylaws of the corporation on
of Directors of the corporation.

Executed ""' ? lTto {?o t I
Lot by the Board

SECRETARY:

Signature:

CERTIFICATE BY SECRETARY OF AI}qPIION BY INCORPORATOR



 
 

EXHIBIT G 
Video Transcript 

(Attached) 
 



Hi, I'm Jason, the CEO of Next Thing Technologies. We're focused on building sodium ion cells, 
modules and packs primarily for the energy storage space. We can provide alternative material 
chemistry to the world. 
There's a lot of scaling that's happening now for commercial storage, especially in things like AI, 
where data centers need more and more power and our infrastructure's just not there. So the 
way we're gonna get through it is better batteries, and sodium inherently through its chemical 
properties is more likely to be a better battery for storage. Things where the battery isn't going to 
move. 
Lithium will always be the king of lightest and most energy density. But for something like a 
battery that sits in your data center, you don't need it to be light. Right now even though there's 
people saying they're working on sodium, I can't find anything out in the real world. You know, 
we can't buy one. They say they made a car but no one's seen the car. So I think this is just, 
let's actually make it usable, have people have it, and then I think that'll open up the picture for 
sodium ion. 
The government wants to fund things like this. So having something like this to prove that it's 
feasible, I think can help open that up and get more funding to make it bigger in the US. 
This particular pack is super exciting because there is so much growth to be done in the 
industry, especially with sodium ion. And so this is the first pack that — have the data from the 
cell and the cell is performing very well, and that is very promising and exciting, which is why we 
wanna see it work in this configuration because then that means you actually have a product, 
like can you make your money back from what you spent on this when you put it in your house? 
And that in the end of the day is what sells the product. 
Sodium feels the most feasible to actually get something that people can talk about and use and 
see. So I do think it's a piece of the energy picture. Decentralized power from homes. They're 
gonna have to build more nuclear power plants here, but the cleaner and safer we could get it, 
the better. And I think the US is trying to lead the way in that direction and I think this will be a 
nice next step. 
So that's what we do. We're Next Thing Technologies. Bringing sodium ion batteries to the US. 


