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AN OFFERING STATEMENT PURSUANT TO REGULATION A RELATING TO THESE SECURITIES
HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. INFORMATION
CONTAINED IN THIS PRELIMINARY OFFERING CIRCULAR IS SUBJECT TO COMPLETION OR
AMENDMENT. THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BE
ACCEPTED BEFORE THE OFFERING STATEMENT FILED WITH THE COMMISSION IS
QUALIFIED. THIS PRELIMINARY OFFERING CIRCULAR SHALL NOT CONSTITUTE AN OFFER
TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR MAY THERE BE ANY SALES OF
THESE SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD
BE UNLAWFUL BEFORE REGISTRATION OR QUALIFICATION UNDER THE LAWS OF SUCH
STATE. THE COMPANY MAY ELECT TO SATISFY ITS OBLIGATION TO DELIVER A FINAL
OFFERING CIRCULAR BY SENDING YOU A NOTICE WITHIN TWO BUSINESS DAYS AFTER THE
COMPLETION OF THE COMPANY’S SALE TO YOU THAT CONTAINS THE URL WHERE THE
FINAL OFFERING CIRCULAR OR THE OFFERING STATEMENT IN WHICH SUCH FINAL
OFFERING CIRCULAR WAS FILED MAY BE OBTAINED.

PRELIMINARY OFFERING CIRCULAR DATED | _,2025]

BLOCK40X, INC.

1033 West 400 South
American Fork, Utah 84003
(702) 485-0110
www.block40x.com

UP TO 230,000,000 SHARES OF COMMON STOCK

Underwriting
Price to Discounts and Proceeds to Issuer
Public Commissions (2) Before Expenses (3)
Per Share (4) $ 25 3 025§ 225
Total $ 50,000,000.00 $ 5,000,000.00 $ 45,000,000.00

(1) The Company is offering up to 200,000,000 shares of Common Stock, plus up to 30,000,000 shares to be issued
to investors who purchase 4,000,000 or more shares.

(2) The Company may offer a sales commission equal to 10% to registered broker-dealers. We have not engaged any
placement agent or underwriter in connection with this offering. To the extent that we do so, we will file a
supplement to the Offering Statement of which this Offering Circular is a part.

(3) Does not include expenses of the offering. See “Use of Proceeds” and “Plan of Distribution.”

The Company expects that the amount of expenses of the offering that it will pay if all offered shares are sold will be
approximately $3,650,000. This amount includes the following: (i) administrative costs relating to the receipt and
processing of funds, which may be paid to a third party contractor, of approximately 7% of the funds raised (ii)
accounting fees of $10,000, (iii) legal fees of $40,000, (iv) Edgarization fees and state filing fees and other expenses
of $100,000. This amount does not include commissions if the Company engages any registered brokers.

(4) Does not include the effective discount that would result from investors purchasing shares at a 15% discount
based upon an investor’s investment level. For details of the effective discount, see “Plan of Distribution - Perks.”
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The offering (the “Offering”) will terminate at the earlier of: (i) the date at which the maximum offering amount of
$50,000,000 (the “Maximum Offering Amount”) has been sold (ii) the date at which the Offering is earlier
terminated by the Company in its sole discretion or (iii) [one year from qualification date]. No minimum target
amount is required. The Company may undertake one or more closings on a rolling basis. After each closing, funds
tendered by investors will be made available to the Company. After the initial closing of the Offering, the Company
expects to hold closings on at least a monthly basis. Proceeds from the sale of Common Stock will not be escrowed,
and all net proceeds will be immediately available for use by the Company.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL OF ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED
PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER,
THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE
SECURITIES OFFERED ARE EXEMPT FROM REGISTRATION.

GENERALLY, NO SALE MAY BE MADE TO YOU IN THIS OFFERING IF THE AGGREGATE
PURCHASE PRICE YOU PAY IS MORE THAN 10% OF THE GREATER OF YOUR ANNUAL INCOME
OR NET WORTH. DIFFERENT RULES APPLY TO ACCREDITED INVESTORS AND NON-NATURAL
PERSONS. BEFORE MAKING ANY REPRESENTATION THAT YOUR INVESTMENT DOES NOT
EXCEED APPLICABLE THRESHOLDS, THE COMPANY ENCOURAGES YOU TO REVIEW RULE
251(d)(2)(i)(C) OF REGULATION A. FOR GENERAL INFORMATION ON INVESTING, THE
COMPANY ENCOURAGES YOU TO REFER TO www.investor.gov.

This Offering is inherently risky. See “Risk Factors” on page 8.

Sales of these securities will commence on approximately [date of qualification].

The Company is following the “Offering Circular” disclosure format of Regulation A.

In the event that the Company becomes a reporting company under the Securities Exchange Act of 1934, the

Company intends to take advantage of the provisions that relate to “Emerging Growth Companies” under
the JOBS Act of 2012. See “Implications of Being an Emerging Growth Company.”
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In this Offering Circular, unless the context indicates otherwise, the terms “Block40X,” “the Company,” “we,
“our” and “us” refer to Block40X, Inc.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



THIS OFFERING CIRCULAR 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.

Implications of Being an Emerging Growth Company

The Company is not subject to the ongoing reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) because it is not registering its securities under the Exchange Act. Rather, it will be

subject to the more limited reporting requirements under Regulation A, including the obligation to electronically
file:

e annual reports (including disclosure relating to the Company’s business operations for the preceding three
fiscal years, or, if in existence for less than three years, since inception, related party transactions, beneficial
ownership of the issuer’s securities, executive officers and directors and certain executive compensation
information, management’s discussion and analysis (“MD&A”) of the issuer’s liquidity, capital resources,
and results of operations, and two years of audited financial statements),

e semi-annual reports (including disclosure primarily relating to the issuer’s interim financial statements and
MD&A) and

e current reports for certain material events.

In addition, at any time after completing reporting for the fiscal year in which this offering statement was qualified,
if the securities of each class to which this offering statement relates are held of record by fewer than 300 persons
and offers or sales are not ongoing, the Company may immediately suspend the Company’s ongoing reporting
obligations under Regulation A.

If and when the Company becomes subject to the ongoing reporting requirements of the Exchange Act, as an issuer
with less than $1.235 billion (subject to adjustment for inflation no less often than every five years) in total annual
gross revenues during its last fiscal year, it will qualify as an “emerging growth company” under the Jumpstart Our
Business Startups Act of 2012 (the “JOBS Act”) and this status will be significant. An emerging growth company
may take advantage of certain reduced reporting requirements and is relieved of certain other significant
requirements that are otherwise generally applicable to public companies. In particular, as an emerging growth
company it:

e will not be required to obtain an auditor attestation on its internal controls over financial reporting pursuant
to the Sarbanes-Oxley Act of 2002;

o will not be required to provide a detailed narrative disclosure discussing its compensation principles,
objectives and elements and analyzing how those elements fit with its principles and objectives (commonly
referred to as “compensation discussion and analysis™);
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e will not be required to obtain a non-binding advisory vote from its stockholders on executive compensation
or golden parachute arrangements (commonly referred to as the “say-on-pay,” “say-on-frequency” and
“say-on-golden-parachute” votes);

e will be exempt from certain executive compensation disclosure provisions requiring a pay-for-performance
graph and CEO pay ratio disclosure;

e may present only two years of audited financial statements and only two years of related Management’s
Discussion and Analysis of Financial Condition and Results of Operations, or MD&A; and

e will be eligible to claim longer phase-in periods for the adoption of new or revised financial accounting
standards.

The Company intends to take advantage of all of these reduced reporting requirements and exemptions, including
the longer phase-in periods for the adoption of new or revised financial accounting standards under Section 107 of
the JOBS Act. The Company’s election to use the phase-in periods may make it difficult to compare its financial
statements to those of non-emerging growth companies and other emerging growth companies that have opted out of
the phase-in periods under Section 107 of the JOBS Act.

Under the JOBS Act, the Company may take advantage of the above-described reduced reporting requirements and
exemptions for up to five years after the Company’s initial sale of common equity pursuant to a registration
statement declared effective under the Securities Act of 1933, as amended, (the “Securities Act”) or such earlier time
should it no longer meet the definition of an emerging growth company. Note that this offering, while a public
offering, is not a sale of common equity pursuant to a registration statement, since the offering is conducted pursuant
to an exemption from the registration requirements. In this regard, the JOBS Act provides that the Company would
cease to be an “emerging growth company” if the Company has more than $1.235 billion in annual revenues, has
more than $700 million in market value of its Common Stock held by non-affiliates, or issues more than $1 billion
in principal amount of non-convertible debt over a three-year period.

Certain of these reduced reporting requirements and exemptions are also available to the Company due to the fact
that it may also qualify, once listed, as a “smaller reporting company” under the United States Securities and
Exchange Commission’s (the “Commission”) rules. For instance, smaller reporting companies are not required to
obtain an auditor attestation on their assessment of internal control over financial reporting; are not required to
provide a compensation discussion and analysis; are not required to provide a pay-for-performance graph or CEO
pay ratio disclosure; and may present only two years of audited financial statements and related MD&A disclosure.

4
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OFFERING CIRCULAR SUMMARY

This Offering Circular Summary highlights information contained elsewhere and does not contain all of the
information that you should consider in making your investment decision. Before investing in the Company’s
Common Stock, you should carefully read this entire Offering Circular, including the Company’s financial
statements and related notes. You should also consider, among other information, the matters described under “Risk
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The Company

Block40X, Inc. (the “Company”) is newly organized and intends to engage in mining bitcoin, or, alternatively,
leasing its servers to Al enterprises. Bitcoin mining is the process of adding transaction records to Bitcoin's public
ledger of past transactions, known as “blockchain.” Bitcoin mining is accomplished via specialized computer servers
and accompanying software to generate a cryptographic solution that matches specific criteria. When a correct
solution is reached, a reward in the form of bitcoin and fees for the work done is given to the miner(s) who reached
the solution first. This reward process continues until all 21 million Bitcoins are circulating, estimated to be
completed in 2040. Once that number is reached, the mining process is expected to cease.

Miners are rewarded for validating each block, with the reward halving each 210,000 blocks (roughly every 4
years). The current reward amount is 3.125 bitcoin per block, last adjusted in April 2024. Another incentive for
Bitcoin miners to participate in the process is transaction fees. In addition to rewards, miners also receive fees from
any transactions contained in that block. When Bitcoin reaches its planned limit of 21 million (expected around
2040), miners will be rewarded with fees for processing transactions that network users will pay. These fees ensure
that miners still have the incentive to mine and keep the blockchain network going. The idea is that competition for
these fees will cause them to remain low after halving events are finished.

The primary variables in mining profitability are the cost of physical servers, costs for housing and maintaining the
services, and electricity costs. We initially intend to purchase mining servers and collocate them in data centers
operated by non-affiliated mining companies. If we are able to obtain more than $500,000 from the proceeds of this
offering, we will be able to establish our own data centers and electricity sources, giving us the possibility to
increase profitability.

Alternatively, we may be able to obtain higher revenues from leasing our servers or any data centers we develop, for
artificial intelligence and machine learning use. This market is developing, and we are only at the investigative
stage with respect to this potential business. We also may use the proceeds from this offering to finance all or a
portion of the costs of power generation plant.

The Company was incorporated in Wyoming on November 12, 2024. Our business office is located at 1033 West
400 South, American Fork Utah 84003. Our telephone number is (702) 485-0110 and our website is
www.block40x.com.
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The Current Offering

Securities offered Maximum of 230,000,000 shares of Common Stock. These

include up to 30,000,000 shares that will be offered to
investors who purchase 4,000,000 or more shares.

Common Stock outstanding before the Offering (1) [200,000,000 shares

(Common Stock outstanding after the Offering (1)(2) {430,000,000 shares

Use of proceeds The Company intends to use the proceeds of this offering to

purchase mining servers and to purchase or construct one data
center and obtain a source of less expensive electrical power,
and for general and administrative purposes. See “Use of
Proceeds.”

(1) Does not include any shares of Common Stock issuable upon exercise of stock options which may be
granted to employees, directors and consultants pursuant to our 2024 Equity Incentive Plan, nor any securities which
we may sell in private placements.

(2) Assumes that no individual investor purchases at least 4,000,000 shares of Common Stock.

Selected Risks

The Company’s business is subject to a number of risks and uncertainties, including those highlighted in the section
titled “Risk Factors” immediately following this summary. These risks include, but are not limited to, the following:

our ability to achieve profitability, and to maintain profitability, in the future;

high volatility in the value attributable to our business;

the rapidly changing regulatory and legal environment in which we operate may lead to unknown future
challenges to operating our business or may subject our business to added costs and/or uncertainty
regarding the ability to operate;

the availability of financing opportunities, risks associated with economic conditions;

economic dependence on regulated terms of service and power rates;

dependence on continued growth in blockchain and bitcoin usage;

our ability to keep pace with technology changes and competitive conditions;

security and cybersecurity threats and hacks;

dependency on third parties to maintain our cold and hot wallets that hold our bitcoin;

changes to bitcoin mining difficulty;

our reliance on a limited number of key employees;

changes in network and infrastructure;

the ongoing effects of the COVID-19 pandemic;

our ability to execute on our business strategy;

our ability to establish and maintain internal controls and procedures.

no public market for our securities and an active trading market for our Common Stock may never exist, or,
if traded, the market price and trading volume of our Common Stock may be volatile following this
offering;

immediate dilution to investors;

future issuances of debt securities and equity securities may negatively affect the market price of shares of
our Common Stock and, in the case of equity securities, may be dilutive to existing stockholders;

our financial statements include a going concern opinion.

the Subscription Agreement has a forum selection provision that requires disputes be resolved in state or
federal courts in the State of Wyoming, regardless of convenience or cost to you, the investor.

6
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Investors in this offering may not be entitled to a jury trial with respect to claims arising under the
Subscription Agreement, which could result in less favorable outcomes to the plaintiff(s) in any action
under the agreement.

Actual or threatened epidemics, pandemics, outbreaks, or other public health crises may adversely affect
our business.
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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.

Risks related to the Company and its Business

Future revenues from operations cannot be assured. Our revenues will be dependent on our ability to acquire
mining servers, successfully collocate the servers with third parties or construct our own data center(s) and in that
regard, obtain favorable electricity supply contracts. We may repurpose mining servers in order to lease them for Al/
machine learning customers. We currently have no revenues from operations. Development of our business plan will
require significant investment in funds and management resources, and is time consuming. We believe that the
proceeds from the sale of all shares offered hereby will be sufficient to fulfill our business plan. There can be no
assurance we will be able to obtain sufficient funds to complete our business plan if all offered shares are sold, nor
that our business plan will be successful.

Our future success is difficult to predict because we operate in emerging and evolving industries that are subject
to volatile and unpredictable cycles. The bitcoin mining, artificial intelligence and related industries are emerging
and evolving, which may lead to period-to-period variability in our operating results and may make it difficult to
evaluate our future prospects. If we are not able to timely and appropriately adapt to changes in our business
environment or to accurately assess where we are positioned within a business cycle, our business, financial
condition or results of operations may be materially and adversely affected.

The markets in which we participate are highly competitive, and we may be unable to successfully compete. We
compete in the highly competitive market for certain operational aspects of our bitcoin mining business, including,
but not limited to, the acquisition of new miners, obtaining the lowest cost of electricity, obtaining clean energy
sources, obtaining access to energy sites with reliable sources of power and evaluating new technology
developments in the industry. Evolving industry standards, rapid price changes and product obsolescence impact the
market and its various participants, including us. Our competitors include many domestic and foreign companies,
many of which have substantially greater financial, marketing, personnel and other resources than we do, which may
cause us to be at a competitive disadvantage. The success of our bitcoin mining business will be dependent upon our
ability to purchase additional miners, adapt to changes in technology in the industry, and to obtain sufficient energy
at reasonable prices, amongst other things.

A significant part of our success will depend on our reliance on and ability to manage our construction
contractors and suppliers, including mining equipment suppliers, in order to meet our expansion efforts in
keeping with planned timelines and cost estimates, and any failure to do so could materially and adversely affect
our results of operations and relations with our customers. We will rely on a limited number of suppliers for the
purchase and delivery of miners to support our bitcoin mining operations. There can be no assurance that such key
suppliers and manufacturers will provide components, products or miners in a timely and cost-efficient manner or
otherwise meet our needs and expectations. Any disruption in the operations of such key suppliers or manufacturers
could delay our ability to expand our bitcoin mining operations. Our ability to manage such relationships and timely
replace suppliers and manufacturers, if necessary, is critical to our success. Our failure to timely replace our
manufacturers and suppliers, should that become necessary, could materially and adversely affect our results of
operations. Supply chain disruptions resulting from factors such as inflation, labor supply and shipping container
shortages and the COVID-19 pandemic have impacted, and may continue to impact, us and our third-party
manufacturers and suppliers. We are reliant on third parties for our expansion efforts, including construction
contractors and suppliers of infrastructure, to provide accurate estimates and timelines. If those parties experience
delays, cannot access adequate capital, or are exposed to inflation pressures or supply chain disruptions, our
expansion efforts will be similarly impacted.
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We may not be able to timely complete our future strategic growth initiatives or within our anticipated cost
estimates, if at all. We anticipate that we will enter into purchased power agreements and invest in new and used
mining equipment. We will also be reliant on third parties for our business development, including construction
contractors and providers of infrastructure equipment, who may be burdened by delays in manufacturing, supply
chain problems, less access to capital due to macro-economic conditions, or inflation. This could increase our costs
and/or delay our expansion. If we are unable to complete our planned expansions on schedule and within our
anticipated cost estimates, our deployment of newly purchased miners may be delayed, which could affect our
competitiveness and our results of operation, which could have a material adverse effect on our financial condition
and the market price for our securities.

The artificial intelligence industry is relatively new and is evolving, and future changes in the industry may
adversely affect our business. In the event that we decide to lease our mining servers to companies engaged in the
development of artificial intelligence, we will be subjects to the risks of that new and rapidly developing industry.
The prices obtained by current lessors of servers may decrease in the future due to technological efficiencies in
machine learning, lessening the need for computing hardware, or other owners of mining servers may make them
available to Al developers. Due to the relatively short history of the industry, it is currently not feasible for
management to accurately forecast future demand for such leasing, and if lease rates decline, we could be subject to
erosion of our anticipated revenues, gross margin and profitability, which could have a material adverse effect on our
financial condition and the market price for our securities.

If regulatory changes or interpretations of our activities require our registration as an MSB under the
regulations promulgated by FinCEN under the authority of the BSA, or otherwise under state laws, we may incur
significant compliance costs, which could be substantial or cost-prohibitive. If we become subject to these
regulations, our costs in complying with them may have a material adverse effect on our business and the results
of our operations.

To the extent our bitcoin mining activities cause us to be deemed a money services business (an “MSB”) under the
regulations promulgated by the Financial Crimes Enforcement Network (“FinCEN") under the authority of the U.S.
Bank Secrecy Act (the “BSA”), we may be required to comply with FinCEN regulations, including those that would
mandate us to implement anti-money laundering programs, make certain reports to FinCEN and maintain certain
records.

To the extent that our cryptocurrency activities cause us to be deemed a “money transmitter” (an “MT”) or be given
an equivalent designation under state law in any state in which we operate, we may be required to seek a license or
otherwise register with a state regulator and comply with state regulations that may include the implementation of
anti-money laundering programs, maintenance of certain records and other operational requirements. Currently, the
New York State Department of Financial Services maintains a comprehensive “BitLicense” framework for
businesses that conduct “virtual currency business activity.” In July 2020, Louisiana enacted the Virtual Currency
Businesses Act. In October 2023, California enacted the Digital Financial Assets Law, which requires registration
for certain digital financial asset business activities. We will continue to monitor for developments in state-level
legislation, guidance or regulations applicable to us.

Such additional federal or state regulatory obligations in the United States or obligations that could arise under the
regulatory frameworks of other countries may cause us to incur significant expenses, possibly affecting our business
and financial condition in a material and adverse manner. Furthermore, we and our service providers may not be
capable of complying with certain federal or state regulatory obligations applicable to MSBs and MTs or similar
obligations in other countries. If we are deemed to be subject to such additional regulatory oversight and registration
or licensing requirements, we may be required to substantially alter our bitcoin mining activities and possibly cease
engaging in such activities. Any such action may adversely affect our business operations and financial condition
and an investment in our company.

Current regulation regarding the exchange of bitcoins under the CEA by the CFTC is unclear; to the extent we
become subject to regulation by the CFTC in connection with our exchange of bitcoin, we may incur additional
compliance costs, which may be significant.
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The Commodity Exchange Act, as amended (the “CEA”), does not currently impose any direct obligations on us
related to the mining or exchange of bitcoins. Generally, the CFTC, the federal agency that administers the CEA,
regards bitcoin and other cryptocurrencies as commodities. This position has been supported by decisions of federal
courts.

However, the CEA imposes requirements relative to certain transactions involving bitcoin and other digital assets
that constitute a contract of sale of a commodity for future delivery (or an option on such a contract), a swap or a
transaction involving margin, financing or leverage that does not result in actual delivery of the commodity within
28 days to persons not defined as “eligible contract participants” or “eligible commercial entities” under the CEA
(e.g., retail persons). Changes in the CEA or the regulations promulgated by the CFTC thereunder, as well as
interpretations thereof and official promulgations by the CFTC, may impact the classification of bitcoin and,
therefore, may subject bitcoin to additional regulatory oversight by the agency. Although to date the CFTC has not
enacted regulations governing non-derivative or non-financed, margined or leveraged transactions in bitcoin, it has
authority to commence enforcement actions against persons who violate certain prohibitions under the CEA related
to transactions in any contract of sale of any commodity, including bitcoin, in interstate commerce (e.g.,
manipulation and engaging in certain deceptive practices).

We cannot be certain as to how future regulatory developments will impact the treatment of bitcoin under the law.
Any requirements imposed by the CFTC related to our mining activities or our transactions in bitcoin could cause us
to incur additional extraordinary, non-recurring expenses, thereby potentially materially and adversely impacting an
investment in the Company.

Moreover, if our mining activities or transactions in bitcoin were deemed by the CFTC to constitute a collective
investment in derivatives for our stockholders, we may be required to register as a commodity pool operator with the
CFTC through the National Futures Association. Such additional registrations may result in extraordinary, non-
recurring expenses, thereby potentially materially and adversely impacting an investment in the Company. If we
determine not to comply with such additional regulatory and registration requirements, we may seek to cease certain
of our operations. Any such action may adversely affect an investment in the Company.

While no provision of the CEA or CFTC rules, orders or rulings (except as noted herein) appear to be currently
applicable to our business, this is subject to change.

If the SEC or another regulatory body considers bitcoin to be a security under U.S. securities laws, we may be
required to comply with significant SEC registration and/or other requirements.

In general, novel or unique assets such as bitcoin and other digital assets may be classified as securities if they meet
the definition of investment contracts under U.S. law. In recent years, the offer and sale of digital assets other than
bitcoin, most notably Kik Interactive Inc.’s Kin tokens and Telegram Group Inc.’s TON tokens, have been deemed
to be investment contracts by the SEC. While we believe that bitcoin is unlikely to be considered an investment
contract, and thus a security under the investment contract definition, we cannot provide any assurances that digital
assets that we may mine or otherwise acquire or hold for our own account, including bitcoin, will never be classified
as securities under U.S. law. This would obligate us to comply with registration and other requirements by the SEC
and, therefore, cause us to incur significant, non-recurring expenses, thereby potentially materially and adversely
impacting an investment in the Company.

It may be illegal now, or in the future, to mine, acquire, own, hold, sell or use bitcoin or other cryptocurrencies,
participate in blockchains or utilize similar cryptocurrency assets in one or more countries, the ruling of which
could adversely affect us.

Although currently cryptocurrencies generally are not regulated or are lightly regulated in most countries, several
countries, such as China, India and Russia, may continue taking regulatory actions in the future that could severely
restrict the right to mine, acquire, own, hold, sell or use cryptocurrency assets or to exchange any such
cryptocurrency assets for local currency. For example, in China and Russia (India is currently proposing new
legislation), it is illegal to accept payment in bitcoin and other cryptocurrencies for consumer transactions and
banking institutions are barred from accepting deposits of cryptocurrencies. In addition, in March 2021, the
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governmental authorities for the Chinese province of Inner Mongolia banned bitcoin mining in the province due to
the industry’s intense electrical power demands and its negative environmental impacts. If other countries, including
the U.S., implement similar restrictions, such restrictions may adversely affect us. For example, in New York State,
a moratorium on certain bitcoin mining operations that run on carbon-based power sources was signed into law on
November 22, 2022. Such circumstances could have a material adverse effect on us, which could have a material
adverse effect on our business, prospects or operations and potentially the value of any bitcoin or other
cryptocurrencies we mine or otherwise acquire or hold for our own account, and thus harm investors.

Changing environmental regulation and public energy policy may expose our business to new risks.

Our bitcoin mining/Al leasing operations will require a substantial amount of power and can only be successful, and
ultimately profitable, if the costs we incur, including for electricity, are lower than the revenue we generate from our
operations. As a result, any mine we establish can only be successful if we can obtain sufficient electrical power for
that mine on a cost-effective basis, and our establishment of new mines requires us to find locations where that is the
case. For instance, our plans and strategic initiatives for expansion are based, in part, on our understanding of
current environmental and energy regulations, policies and initiatives enacted by federal and state regulators. If new
regulations are imposed, or if existing regulations are modified, the assumptions we made underlying our plans and
strategic initiatives may be inaccurate, and we may incur additional costs to adapt our planned business, if we are
able to adapt at all, to such regulations.

In addition, there continues to be a lack of consistent climate legislation, which creates economic and regulatory
uncertainty for our business because the bitcoin mining industry, with its high energy demand, may become a target
for future environmental and energy regulation. New legislation and increased regulation regarding climate change
could impose significant costs on us and our suppliers, including costs related to increased energy requirements,
capital equipment, environmental monitoring and reporting, and other costs to comply with such regulations.
Further, any future climate change regulations could also negatively impact our ability to compete with companies
situated in areas not subject to such limitations. For example, the recently passed legislation in the state of New York
imposing a moratorium on certain bitcoin mining operations that run carbon-based power.

Federal, state and international bodies are considering limitations on the use of artificial intelligence. On October 30,
2023, President Biden signed an Executive Order on the Safe, Secure and Trustworthy Development and Use of
Artificial Intelligence. This executive order requires regulatory agencies, such as the Federal Trade Commission and
the Consumer Financial Protection Bureau, to promulgate regulations regarding consumer protection, privacy and
civil rights. Legislation regulating Al has been enacted in the European Union, the United Kingdom, and other
countries, and the United States Congress may also enact legislation affecting artificial intelligence, which could
impose significant regulations on us, including those related to energy use and privacy protections, and other costs to
comply with such regulations. Further, such regulations could also negatively impact our ability to compete with
companies situated in areas not subject to such limitations.

Given the political significance and uncertainty around the impact of climate change and how it should be
addressed, we cannot predict how legislation and regulation will affect our financial condition and results of
operations. Further, even without such regulation, increased awareness and any adverse publicity in the global
marketplace about potential impacts on climate change by us or other companies in our industry could harm our
reputation. Any of the foregoing could result in a material adverse effect on our business and financial condition.

Future developments regarding the treatment of digital assets for U.S. federal income and applicable state, local
and non-U.S. tax purposes could adversely impact our business.

Due to the new and evolving nature of digital assets and the absence of comprehensive legal guidance with respect
to digital assets and related transactions, many significant aspects of the U.S. federal income and applicable state,
local and non-U.S. tax treatment of transactions involving digital assets, such as the purchase and sale of bitcoin and
the receipt of staking rewards and other digital asset incentives and rewards products, are uncertain, and it is unclear
what guidance may be issued in the future with respect to the tax treatment of digital assets and related transactions.
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Current Internal Revenue Service ("IRS") guidance indicates that for U.S. federal income tax purposes digital assets
such as bitcoins should be treated and taxed as property, and that transactions involving the payment of bitcoins for
goods and services should be treated in effect as barter transactions. The IRS has also released guidance to the effect
that, under certain circumstances, hard forks of digital currencies are taxable events giving rise to taxable income
and guidance with respect to the determination of the tax basis of digital currency. However, current IRS guidance
does not address other significant aspects of the U.S. federal income tax treatment of digital assets and related
transactions. Moreover, although current IRS guidance addresses the treatment of certain forks, there continues to be
uncertainty with respect to the timing and amount of income inclusions for various digital asset transactions,
including, but not limited to, staking rewards and other digital asset incentives and rewards products. While current
IRS guidance creates a potential tax reporting requirement for any circumstance where the ownership of a bitcoin
passes from one person to another, it preserves the right to apply capital gains treatment to those transactions, which
is generally favorable for investors in bitcoin.

There can be no assurance that the IRS will not alter its existing position with respect to digital assets in the future or
that other state, local and non-U.S. taxing authorities or courts will follow the approach of the IRS with respect to
the treatment of digital assets such as bitcoin for income tax and sales tax purposes. Any such alteration of existing
guidance or issuance of new or different guidance may have negative consequences including the imposition of a
greater tax burden on investors in bitcoin or imposing a greater cost on the acquisition and disposition of bitcoin,
generally, and potentially have a negative effect on the trading price of bitcoin or otherwise negatively impact our
business. In addition, future technological and operational developments that may arise with respect to digital
currencies may increase the uncertainty with respect to the treatment of digital currencies for U.S. federal income
and applicable state, local and non-U.S. tax purposes.

Our interactions with the bitcoin network may expose us to SDN or blocked persons or cause us to violate
provisions of law that did not contemplate distributed ledger technology.

The Office of Financial Assets Control (“OFAC”) of the Treasury requires us to comply with its sanction program
and not conduct business with persons named on its specially designated nationals (“SDN”) list. However, because
of the pseudonymous nature of blockchain transactions, we may inadvertently and without our knowledge engage in
transactions with persons named on OFAC’s SDN list. We also may not be adequately capable of determining the
ultimate identity of the persons with whom we transact.

We will be subject to competition. Bitcoin mining is a competitive process between all operating bitcoin servers
worldwide. There are thousands of mining operators, ranging from those having less than 10 servers, to those with
hundreds of thousands. Many of our competitors have been operating for long periods of time and have a high level
of financial resources. Our ability to compete will be dependent on controlling our costs and our ability to grow our
hashrate as fast as or faster than our competitors. In addition, the acceptance of alternative crypto currencies may
adversely affect the value of bitcoin and our revenues.

The impact of geopolitical and economic events on the demand for bitcoin is uncertain. Geopolitical crises may
trigger large-scale purchases of bitcoin, which could rapidly increase the price of bitcoin. This may, however, also
increase the likelihood of a subsequent price swing in the opposite direction as crisis-driven purchasing behavior
dissipates, ultimately decreasing the value of bitcoin or any other digital asset in our possession. Such risks are
similar to the risks of purchasing commodities in generally uncertain times, such as the risk of purchasing, holding
or selling gold.

Alternatively, global crises and economic downturns may discourage investment in bitcoin and digital assets in
general as investors shift their investments towards less volatile asset classes. Such events could have a material
adverse effect on our business, prospects or operations and potentially the value of bitcoin we mine or otherwise
acquire or hold for our own account.

The value of bitcoin has historically been subject to wide swings. Because we do not currently hedge our
investment in bitcoin and do not intend to for the foreseeable future, we are directly exposed to bitcoin’s price
volatility and surrounding risks. The market price of one bitcoin has ranged from $15,460 to $90,000 since 2022.
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While bitcoin prices are determined primarily using data from various exchanges, over-the-counter markets and
derivative platforms, they have historically been volatile and are impacted by a variety of factors. Such factors
include, but are not limited to, the worldwide growth in the adoption and use of bitcoin, the maintenance and
development of the software protocol of the bitcoin network, changes in consumer demographics and public tastes,
fraudulent or illegitimate actors, real or perceived scarcity, and political, economic, regulatory or other conditions.
Furthermore, pricing may be the result of, and may continue to result in, speculation regarding future appreciation in
the value of bitcoin, or our share price, making prices more volatile.

Currently, we do not use a formula or specific methodology to determine whether or when we will sell bitcoin that
we hold, or the number of bitcoins we will sell. Rather, decisions to hold or sell bitcoins are currently determined by
management by analyzing forecasts and monitoring the market in real time. Such decisions, however well-informed,
may result in untimely sales and even losses, adversely affecting an investment in us. At this time, we do not
anticipate engaging in any hedging activities related to our holding of bitcoin; this would expose us to substantial
decreases in the price of bitcoin.

The development and acceptance of competing blockchain platforms or technologies may cause consumers to use
alternative distributed ledgers or other alternatives. The development and acceptance of competing blockchain
platforms or technologies may cause consumers to abandon bitcoin. As we exclusively mine bitcoin, and expect to
exclusively mine bitcoin in the future, we could face difficulty adapting to emergent digital ledgers, blockchains or
alternatives thereto. This could prevent us from realizing the anticipated profits from our investments. Such
circumstances could have a material adverse effect on our business, prospects or operations and potentially the value
of any bitcoin we mine or otherwise acquire or hold for our own account and therefore harm investors.

Bitcoin is subject to halving; the reward for successfully solving a block will halve several times in the future and
its value may not adjust to compensate us for the reduction in the rewards we receive from our mining efforts.
Halving is a process designed to control the overall supply and reduce the risk of inflation in cryptocurrencies using
a Proof-of-Work consensus algorithm. In an event referred to as bitcoin “halving,” the bitcoin reward for mining any

block is cut in half. For example, the mining reward for bitcoin declined from 12.5 to 6.25 bitcoin on May 11, 2020
and to $3.125 in April 2024. This process is scheduled to occur once every 210,000 blocks (approximately every
four years thereafter) until the total amount of bitcoin rewards issued reaches 21 million, which is expected to occur
around 2140. Once 21 million bitcoin are generated, the network will stop producing more. Currently, there are more
than 19 million bitcoin in circulation. While bitcoin prices have had a history of price fluctuations around halving
events, there is no guarantee that any such price change will be favorable or would compensate for the reduction in
mining reward. If a corresponding and proportionate increase in the price of bitcoin does not follow these
anticipated halving events, the revenue from our mining operations would decrease, and we may not have an
adequate incentive to continue mining and may cease mining operations altogether, which may adversely affect an
investment in us.

Furthermore, such reductions in bitcoin rewards for uncovering blocks may result in a reduction in the aggregate
hashrate of the bitcoin network as the incentive for miners decreases. Miners ceasing operations would reduce the
collective processing power on the network, which would adversely affect the confirmation process for transactions
and make the bitcoin network more vulnerable to malicious actors or botnets obtaining control in excess of 50% of
the processing power active on the blockchain. Such events may adversely affect our activities and an investment in
us.

Forks in the bitcoin network may occur in the future, which may affect the value of bitcoins held by us. A small
group of contributors can propose refinements or improvements to the bitcoin network’s source code that alter the
protocols and software that govern the bitcoin network and the properties of bitcoin, including the irreversibility of
transactions and limitations on the mining of new bitcoin. This is known as a “fork.” In the event a developer or
group of developers proposes modifications to the bitcoin network that are not accepted by a majority of miners and
users, but that are nonetheless accepted by a substantial plurality of miners and users, two or more competing and
incompatible blockchain implementations could result. This is known as a “hard fork.”

The value of bitcoin after the creation of a fork is subject to many factors, including, but not limited to, the value of
the fork product, market reaction to the creation of the fork product and the occurrence of forks in the future. As
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such, existing forks, such as Bitcoin Cash and Bitcoin Gold, and future forks may have a negative effect on bitcoin’s
value and may adversely affect an investment in us.

The open-source structure of the bitcoin network protocol means that the contributors to the protocol are
generally not directly compensated for their contributions in maintaining and developing the protocol. A failure
to properly monitor and upgrade the protocol could damage the bitcoin network and an investment in us. As an
open-source project, bitcoin does not generate revenues for its contributors, and contributors are generally not
compensated for maintaining and updating the bitcoin network protocol. The lack of guaranteed financial incentives
for contributors to maintain or develop the bitcoin network and the lack of guaranteed resources to adequately
address emerging issues with the bitcoin network may reduce incentives to address the issues adequately or in a
timely manner. To the extent that contributors may fail to adequately update and maintain the bitcoin network
protocol, there may be a material adverse effect on our business, prospects, or operations and potentially the value of
any bitcoin or other cryptocurrencies we mine or otherwise acquire or hold for our own account.

Banks and financial institutions may not provide banking services, or may cut off services, to businesses that
engage in cryptocurrency-related activities.

A number of companies that engage in bitcoin and/or other cryptocurrency-related activities have been unable to
find banks or financial institutions that are willing to provide them with bank accounts and other services. Similarly,
a number of companies and individuals or businesses associated with cryptocurrencies may have had and may
continue to have their existing bank accounts closed or services discontinued with financial institutions. To the
extent that such events may happen to us, they could have a material adverse effect on our business, prospects or
operations and potentially the value of any bitcoin or other cryptocurrencies we mine or otherwise acquire or hold
for our own account.

Bitcoins held by us are not subject to FDIC or SIPC protections.

Bitcoin cannot be deposited with any banking institution or a member of the FDIC or the Securities Investor
Protection Corporation (“SIPC”), and, therefore, our bitcoins will not be subject to the protections enjoyed by
depositors with FDIC or SIPC member institutions. As a result, we may suffer a loss with respect to our bitcoins that
are not covered by insurance, and we may not be able to recover any of our carried value in these bitcoins if they are
lost or stolen or suffer significant and sustained reduction in conversion spot price. If we are not otherwise able to
recover damages in connection with these losses, our business and results of operations may suffer, which may have
a material negative impact on our stock price.

Bitcoins we mine or hold for our own account may be subject to loss, theft or restriction on access. There is a risk
that some or all of our bitcoins could be lost or stolen. Bitcoins are stored in and accessed by cryptocurrency sites
commonly referred to as “wallets.” A hot wallet refers to any cryptocurrency wallet that is connected to the Internet.
Generally, hot wallets are easier to set up and access than wallets in cold storage, but they are also more susceptible
to hackers and other technical vulnerabilities. Cold storage refers to any cryptocurrency wallet that is not connected
to the Internet. Cold storage is generally more secure than hot storage, but is not ideal for quick or regular
transactions. When we keep our bitcoin in cold storage, we may experience lag time in our ability to respond to
market fluctuations in the price of our cryptocurrency assets.

We currently mine bitcoin by contributing to and benefiting from a third parypool’s processing power. Our share of
bitcoins mined from our pool is initially received by us in wallets we control, which are maintained by the
Custodian. We currently sell the majority of the bitcoin we mine and utilize hot wallets to hold this bitcoin
immediately prior to selling for working capital purposes. We hold any remainder of our bitcoin in cold storage.
Bitcoins we mine or hold for our own account may be subject to loss, theft or restriction on access. Hackers or
malicious actors may launch attacks to steal, compromise or secure bitcoins, such as by attacking the bitcoin
network source code, exchange miners, third-party platforms (including the Custodian), cold and hot storage
locations or software, or by other means. We may be in control and possession of substantial holdings of bitcoin, and
as we increase in size, we may become a more appealing target of hackers, malware, cyber-attacks or other security
threats. Any of these events may adversely affect our operations and, consequently, our investments and
profitability.
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If a malicious actor or botnet obtains control of more than 50% of the processing power on the bitcoin network,
such actor or botnet could manipulate the network to adversely affect us, which would adversely affect an
investment in us. If a malicious actor or botnet, a collection of computers controlled by networked software
coordinating the actions of the computers, obtains over 50% of the processing power dedicated to mining bitcoin,
such actor or botnet may be able to construct fraudulent blocks or prevent certain transactions from completing in a
timely manner, or at all. The malicious actor or botnet could control, exclude or modify the order of transactions,
though it could not generate new units or transactions using such control. The malicious actor or botnet could also
“double-spend,” or spend the same bitcoin in more than one transaction, or it could prevent transactions from being
validated. In certain instances, reversing any fraudulent or malicious changes made to the bitcoin blockchain may
not be possible.

Although there are no known reports of malicious activity or control of blockchains achieved through controlling
over 50% of the processing power on the bitcoin network, it is believed that certain mining pools may have
exceeded, and could exceed, the 50% threshold on the bitcoin network. This possibility creates a greater risk that a
single mining pool could exert authority over the validation of bitcoin transactions. To the extent that the bitcoin
ecosystem, and the administrators of mining pools, do not have adequate controls and responses in place, the risk of
a malicious actor obtaining control of the processing power may increase. If such an event were to occur, it could
have a material adverse effect on our business, prospects or operations and potentially the value of any bitcoin we
mine or otherwise acquire or hold for our own account and harm investors.

The loss or destruction of private keys required to access our bitcoins may be irreversible. Our loss of access to
our private keys or our experience of a data loss relating to our bitcoins could adversely affect an investment in
us. Bitcoins may only be controlled by the possessor of both the unique public and private keys relating to the local
or online digital wallet in which they are held. We publish the public key relating to digital wallets in use when we
verify the receipt or transfers of bitcoins to and from our wallets and disseminate such information into the network
on an anonymous basis, but we safeguard the private keys relating to such digital wallets. Digital asset exchanges
where we may hold our bitcoin, engage in similar practices. To the extent such private keys are lost, destroyed or
otherwise compromised, we will be unable to access our bitcoins and such private keys may not be capable of being
restored by any network. Any loss of private keys relating to digital wallets used to store our bitcoins whether by us
or digital asset exchanges where we hold our bitcoin, could have a material adverse effect on our business, prospects
or operations and potentially the value of any bitcoin we mine or otherwise acquire or hold for our own account.

The digital asset exchanges on which cryptocurrencies, including bitcoin, trade are relatively new and largely
unregulated, and thus may be exposed to fraud and failure. Such failures may result in a reduction in the price of
bitcoin and other cryptocurrencies and can adversely affect an investment in us.

Digital asset exchanges on which cryptocurrencies trade are relatively new and, in most cases, largely unregulated.
Many digital exchanges do not provide the public with significant information regarding their ownership structure,
management teams, corporate practices or regulatory compliance. As a result, the marketplace may lose confidence
in, or may experience problems relating to, cryptocurrency exchanges, including prominent exchanges handling a
significant portion of the volume of digital asset trading.

A perceived lack of stability in the digital asset exchange market and the closure or temporary shutdown of digital
asset exchanges due to business failure, hackers or malware, government-mandated regulation, or fraud, may reduce
confidence in digital asset networks and result in greater volatility in cryptocurrency values. These potential
consequences of a digital asset exchange’s failure could adversely affect an investment in us.

We may face several risks due to disruptions in the digital asset markets, including but not limited to the risk from
depreciation in our stock price, financing risk, risk of increased losses or impairments in our investments or
other assets, risks of legal proceedings and government investigations, and risks from price declines or price
volatility of digital assets.

In the second half of 2022 and beginning of 2023, some of the well-known digital asset market participants,
including Celsius Network, Voyager Digital Ltd., Three Arrows Capital and Genesis Global Holdco LLC, declared
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bankruptcy, resulting in a loss of confidence in participants of the digital asset ecosystem and negative publicity
surrounding digital assets more broadly. In November 2022, FTX, the third-largest digital asset exchange by volume
at the time, halted customer withdrawals, and shortly thereafter, FTX and its subsidiaries filed for bankruptcy.

In response to these and other similar events (including significant activity by various regulators regarding digital
asset activities, such as enforcement actions, against a variety of digital asset entities, including the Custodian and
Binance), the digital asset markets, including the market for bitcoin specifically, have experienced extreme price
volatility and several other entities in the digital asset industry have been, and may continue to be, negatively
affected, further undermining confidence in the digital asset markets and in bitcoin. These events have also
negatively impacted the liquidity of the digital asset markets as certain entities affiliated with FTX and platforms
such as the Custodian and Binance have engaged, or may continue to engage, in significant trading activity. If the
liquidity of the digital asset markets continues to be negatively impacted by these events, digital asset prices
(including the price of bitcoin) may continue to experience significant volatility and confidence in the digital asset
markets may be further undermined. These events are continuing to develop and it is not possible to predict at this
time all of the risks that they may pose to us, our service providers or on the digital asset industry as a whole.

The failure or insolvency of large exchanges like FTX or other significant players in the digital asset space may
cause the price of bitcoin to fall and decrease confidence in the ecosystem, which could adversely affect an
investment in us. Such market volatility has had a material and adverse effect on our results of operations and
financial condition, and we expect our results of operations to continue to be affected by bitcoin’s price as the results
of our operations are significantly tied to the price of bitcoin. If we do not continue adjusting our short-term strategy
to optimize our operating efficiency in the current dynamic market conditions, such market conditions could have a
further negative result on our business, prospects or operations.

We may not have adequate sources of recovery if our bitcoin holdings are lost, stolen or destroyed. We will rely on
a third party custodian to facilitate the custody of our bitcoins. If our bitcoin holdings are lost, stolen or destroyed
under circumstances rendering a party liable to us, the responsible party may not have the financial resources
sufficient to satisfy our claim. For example, as to a particular event of loss, the only source of recovery for us might
be limited, to the extent identifiable, to other responsible third parties (e.g., a thief or terrorist), any of which may
not have the financial resources (including liability insurance coverage) to satisfy a valid claim of ours. While such
custodian may maintain insurance coverage of such types and amounts as it believes to be commercially reasonable
for its custodial services provided under the Company’s custody agreement, including certain commercial crime
insurance of limited aggregate principal amount which covers losses stemming from fraud, security breach, hack and
asset theft, such insurance coverage may be insufficient to protect the Company against all losses of its bitcoin
holdings held in custody, whether or not stemming from security breaches, cyberattacks or other types of unlawful
activity. See “—~Our limited insurance protection exposes us and our stockholders to the risk of loss of our bitcoin for
which no person is liable.”

Our ability to adopt technology in response to changing security needs or trends and reliance on a third party
custodian for custody pose a challenge to the safekeeping of our bitcoin holdings.

The history of digital asset exchanges has shown that exchanges and large holders of digital assets must adapt to
technological change in order to secure and safeguard their digital assets. All of the bitcoin we hold will be in either
cold or hot storage by a custodian. We will rely on the custodian’s security systems to safeguard our bitcoin holdings
from theft, loss, destruction or other issues relating to hackers and technological attack. We believe that we may
become a more appealing target of security threats as the size of our bitcoin holdings grow. To the extent that either
the custodian or we are unable to identify and mitigate or stop new security threats, our bitcoin holdings may be
subject to theft, loss, destruction or other attack, which could adversely affect an investment in us. To the extent that
a custodian is no longer able to safeguard our assets, we would be at risk of loss if safeguarding protocols fail.

Security threats to us could result in a loss of our bitcoin holdings or damage to our reputation and brand, each
of which could adversely affect an investment in us.
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Security breaches, computer malware and computer hacking attacks have been a prevalent concern in the digital
asset exchange markets, for example since the launch of the bitcoin network. Any security breach caused by
hacking, which involves efforts to gain unauthorized access to information or systems, or to cause intentional
malfunctions or loss or corruption of data, software, hardware or other computer equipment, and the inadvertent
transmission of computer viruses, could harm our business operations or result in loss of our bitcoin holdings. Any
breach of our infrastructure could result in damage to our reputation, which could adversely affect an investment in
us. Furthermore, we believe that, as our assets grow, we may become a more appealing target for security threats
such as hackers and malware.

We will rely on a custodian’s security systems, derived from established, industry-best practices, to safeguard our
bitcoin holdings from theft, loss, destruction or other issues relating to hackers and technological attack.
Nevertheless, the designated custodian’s security systems may not be impenetrable and may not be free from defect
or immune to acts of God, and any loss due to a security breach, software defect or act of God may be borne by us.

Our security system and operational infrastructure may be breached due to the actions of outside parties, error or
malfeasance of an employee of ours, or otherwise, and, as a result, an unauthorized party may obtain access to our
private keys, data or bitcoin. Additionally, outside parties may attempt to fraudulently induce employees of ours to
disclose sensitive information in order to gain access to our infrastructure. As the techniques used to obtain
unauthorized access, disable or degrade service, or sabotage systems change frequently, or may be designed to
remain dormant until a predetermined event and often are not recognized until launched against a target, we may be
unable to anticipate these techniques or implement adequate preventative measures. If an actual or perceived breach
of our security systems occurs, the market perception of the effectiveness of our security systems could be harmed,
which could adversely affect an investment in us.

In the event of a security breach, we may be forced to cease operations, or suffer a reduction in assets, the
occurrence of each of which could adversely affect an investment in us.

A loss of confidence in our security systems, or a breach of our security systems, may adversely affect us and the
value of an investment in us.

We will take measures to protect us and our bitcoin from unauthorized access, damage or theft; however, it is
possible that our security systems may not prevent the improper access to, or damage or theft of, our bitcoin
holdings. A security breach could harm our reputation or result in the loss of some or all of our bitcoin. A resulting
perception that our measures do not adequately protect our bitcoin holdings could result in a loss of current or
potential stockholders, reducing demand for our common stock and causing our shares to decrease in value.

Bitcoin transactions are irrevocable and stolen or incorrectly transferred bitcoin may be irretrievable. As a result,
any incorrectly executed digital asset transactions could adversely affect an investment in us.

Bitcoin transactions are not, from an administrative perspective, reversible without the consent and active
participation of the recipient of the transaction or, in theory, control or consent of a majority of the processing power
on the bitcoin network. Once a transaction has been verified and recorded in a block that is added to the blockchain,
an incorrect transfer of bitcoin or a theft of bitcoin generally will not be reversible, and we may not be capable of
seeking compensation for any such transfer or theft. While we exchange our bitcoin directly for U.S. dollars on a
cryptocurrency exchange and do not presently use, or expect to use, our bitcoin for any other transactions other than
limited payroll-related payments, it is possible that, through computer or human error, or through theft or criminal
action, our bitcoin could be transferred from us in incorrect amounts or to unauthorized third parties. To the extent
that we are unable to seek a corrective transaction with such third party or are incapable of identifying the third party
which has received our bitcoin through error or theft, we will be unable to revert or otherwise recover incorrectly
transferred bitcoin. To the extent that we are unable to seek redress for such error or theft, such loss could adversely
affect an investment in us.

We may face risks of Internet disruptions, which could have an adverse effect on not only the price of bitcoin but
also our ability to mine bitcoin.
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A disruption of the Internet may adversely affect the mining and use of cryptocurrencies, including bitcoin.
Generally, cryptocurrencies and our business of mining bitcoin are dependent upon the Internet. A significant
disruption in Internet connectivity could disrupt bitcoin’s network operations until the disruption is resolved and
have an adverse effect on the price of bitcoin and our ability to mine bitcoin.

The limited rights of legal recourse available to us expose us and our investors to the risk of loss of our bitcoins
for which no person is liable.

At this time, there is no specifically enumerated U.S. or foreign governmental, regulatory, investigative or
prosecutorial authority or mechanism through which to bring an action or complaint regarding missing or stolen
cryptocurrency; though law enforcement agencies like the FBI have recovered stolen bitcoin, that recovery has
required significant amounts of time. To the extent that we are unable to recover our losses from such action, error
or theft, such events could have a material adverse effect on our business, prospects or operations and potentially the
value of any bitcoin we mine or otherwise acquire or hold for our own account.

The sale of our bitcoins to pay for expenses at a time of low bitcoin prices could adversely affect an investment in
us.

We plan to sell our bitcoins to pay for operating expenses and growth on an as-needed basis. Consequently, we may
sell our bitcoins at a time when bitcoin prices are low, which could adversely affect an investment in us. At this time,
we do not engage in contractual or financial hedging activities related to our bitcoin holdings to mitigate potential
decreases in the price of bitcoin. See the above risk factor entitled, The value of bitcoin has historically been subject
to wide swings. Because we do not currently hedge our investment in bitcoin and do not intend to for the foreseeable
future, we are directly exposed to bitcoin’s price volatility and surrounding risks.

Demand for bitcoin is driven, in part, by its status as a prominent and secure cryptocurrency. It is possible that a
cryptocurrency other than bitcoin could have features that make it more desirable to a material portion of the
digital asset user base, resulting in a reduction in demand for bitcoin.

Bitcoin holds a “first-to-market” advantage over other cryptocurrencies. This first-to-market advantage is driven in
large part by having the largest user base and, more importantly, the largest combined mining power in use.
Nonetheless, another form of cryptocurrency could become materially popular due to either a perceived or exposed
shortcoming of the bitcoin network or a perceived advantage of another form of digital currency. If another form of
digital currency obtains significant market share, this could reduce the interest in, and value of, bitcoin and the
profitability of our bitcoin operations.

Our mining costs may be in excess of our mining revenues, which could seriously harm our business and
adversely impact an investment in us. Mining operations are costly and our expenses may increase in the future.
Increases in mining expenses may not be offset by corresponding increases in revenue (i.e., the value of bitcoin
mined). Our expenses may become greater than we anticipate, and our investments to make our business more cost-
efficient may not succeed. Further, even if our expenses remain the same or decline, our revenues may not exceed
our expenses to the extent the price of bitcoin decreases without a corresponding decrease in bitcoin network
difficulty. Increases in our costs without corresponding increases in our revenue would adversely affect our
profitability and could seriously harm our business and an investment in us.

If we acquire or construct a data center, the properties included in our mining operations may experience
damages, including damages that may not be covered by insurance. A any future sites we establish will be subject
to a variety of risks relating to physical condition and operation, including but not limited to: construction or repair
defects or other structural or building damage; any noncompliance with or liabilities under applicable
environmental, health or safety regulations or requirements or building permit requirements; any damage resulting
from natural disasters and climate change, such as hurricanes, earthquakes, fires, floods and windstorms; and claims
by employees and others for injuries sustained at our properties.

Although we anticipate that our mining sites will be equipped with standard security measures normally associated
with a traditional data center, and insured by an insurance provider, our mining sites could still be rendered
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inoperable, temporarily or permanently, as a result of a fire or other natural disaster or by a terrorist or other events
outside of our control.

We are subject to risks associated with our need for significant electrical power. The operation of a bitcoin mining
facility requires significant amounts of electrical power. Any mining site we currently operate or establish in the
future can only be successful if we can continue to obtain sufficient electrical power for that site on a cost-effective
basis. Geopolitical events including the war in Ukraine and inflationary impacts have caused power prices to
increase worldwide; if power prices continue to increase while bitcoin prices decrease, our ability to profitability
mine bitcoin would be negatively impacted.

We may curtail the energy used by our mining operations in times of heightened energy prices or in the case of a
grid-wide electricity shortage either voluntarily or by agreement with utility providers. We may also encounter other
situations where utilities or government entities restrict or prohibit the provision of electricity to mining operations.
In these cases, our ability to produce bitcoin may be negatively affected.

There may be significant competition for suitable locations with access to affordable power.

Additionally, our facilities could be adversely affected by a power outage. Although we maintain limited backup
power at certain sites, it would not be feasible to run miners on back-up power generators in the event of a
government restriction on electricity or a power outage. To the extent we are unable to receive adequate power
supply and are forced to reduce or cease our operations due to the availability or cost of electrical power, our
business would be adversely affected.

Further, one of our key strategies is to use sustainable and environmentally friendly sources of energy, including
nuclear energy sources. To the extent we are unable to obtain sustainable sources of energy on a cost-effective basis
and execute on this strategy, our business could be adversely affected.

Increased scrutiny and changing expectations from stakeholders with respect to our ESG practices and the
impacts of climate change may result in additional costs or risks. Companies across many industries are facing
increasing scrutiny related to their environmental, social and governance (“ESG”) practices. Investor advocacy
groups, certain institutional investors, investment funds and other influential investors are also increasingly focused
on ESG practices and in recent years have placed increasing importance on the non-financial impacts of their
investments. In May 2021, the SEC proposed rule changes that would require public companies to include certain
climate-related disclosures in their periodic reports, including information about climate-related risks that are
reasonably likely to have a material impact on their business, results of operations, or financial condition, and
certain climate-related financial statement metrics in a note to their audited financial statements. The SEC noted that
such rule changes were proposed in response to investor demands for consistent and comparable data on climate
change. Furthermore, increased public awareness and concern regarding environmental risks, including global
climate change, may result in increased public scrutiny of our business and our industry, and our management team
may divert significant time and energy away from our operations and towards responding to such scrutiny and
reassuring our employees.

In addition, the physical risks of climate change may impact the availability and cost of materials and natural
resources, sources and supplies of energy, and demand for bitcoin and other cryptocurrencies, and could increase our
insurance and other operating costs, including, potentially, to repair damage incurred as a result of extreme weather
events or to renovate or retrofit facilities to better withstand extreme weather events. If environmental laws or
regulations or industry standards are either changed or adopted and impose significant operational restrictions and
compliance requirements on our operations, or if our operations are disrupted due to physical impacts of climate
change, our business, capital expenditures, results of operations, financial condition and competitive position could
be negatively impacted.

Our operations and profitability may be adversely affected by competition from other methods of investing in
cryptocurrencies. We will compete with other users and/or companies that are mining bitcoin and other potential
financial vehicles, including securities backed by or linked to bitcoin. Market and financial conditions, and other
conditions beyond our control, may make it more attractive to invest in other financial vehicles, or to invest in
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cryptocurrencies directly, which could limit the market for our shares and reduce their liquidity. The emergence of
other financial vehicles and exchange-traded funds have increased scrutiny on cryptocurrencies, and such scrutiny
could be applicable to us and impact our ability to successfully establish or maintain a public market for our
securities. Such circumstances could have a material adverse effect on our business, prospects or operations and
potentially the value of any bitcoin we mine or otherwise acquire or hold for our own account, and harm investors.

From time to time, as market conditions change, large holders of bitcoin may sell large amounts all at once into
the market, thereby constraining the growth of the price of bitcoin.

There are very large holders of bitcoin, including other miners, that may choose or be forced to sell large quantities
of bitcoin all at once or over a short period of time. Such an increase in selling volume could create downward
pressure on the market price of bitcoin.

Potential that, in the event of a bankruptcy filing by a custodian, bitcoin held in custody could be determined to
be property of a bankruptcy estate and we could be considered a general unsecured creditor thereof.

All of the bitcoin we hold is held in either cold or hot storage by the Custodian. The treatment of bitcoins held by
custodians that file for bankruptcy protection is uncharted territory in U.S. Bankruptcy law. We cannot say with
certainty whether our bitcoin held in custody by the Custodian, should it declare bankruptcy, would be treated as
property of the bankruptcy estate and, accordingly, whether we would be treated as a general unsecured creditor with
respect of our bitcoin held in custody by the Custodian. If we are treated as a general unsecured creditor, we may not
be able to recover our bitcoin in the event of a the Custodian bankruptcy or a bankruptcy of any other custodian we
may use in the future.

There are risks related to technological obsolescence, the vulnerability of the global supply chain for
cryptocurrency hardware disruption and difficulty in obtaining new hardware which may have a negative effect
on our business.

As our mining facilities operate, our miners experience ordinary wear and tear and may face more significant
malfunctions caused by a number of extraneous factors beyond our control. The degradation of our miners will also
require us, over time, to repair or replace miners which are no longer functional. Additionally, as technology
evolves, we may be required to acquire newer models of miners to remain competitive in the market. This upgrading
process requires substantial capital investment, and we may face challenges in doing so on a timely and cost-
effective basis.

Further, the global supply of miners is unpredictable and presently heavily dependent on manufacturers
headquartered in China, with manufacturing in Asia, which was severely affected by the emergence of the
COVID-19 pandemic. Such manufacturers include several types of ASIC miners, including Bitmain Antminers,
Canaan Avalon miners and MicroBT WhatsMiners, all of which are produced in China, Malaysia, Indonesia or
Thailand. Geopolitical matters, including the relationship of the U.S. with China, may impact our ability to import
ASIC miners. As a result, we may not be able to obtain adequate replacement parts for our existing miners or obtain
additional miners from manufacturers on a timely basis. Such events could have a material adverse effect on our
business, prospects or operations and potentially the value of any bitcoin we mine or otherwise acquire or hold for
our own account, and harm investors.

Since there has been limited precedent set for financial accounting of digital assets, including bitcoin, it is
unclear how we will be required to account for transactions involving digital assets.

Because there has been limited precedent set for the financial accounting of cryptocurrencies and related revenue
recognition and no official guidance has yet been provided by the Financial Accounting Standards Board or the SEC
as to bitcoin miners, it is unclear how bitcoin miners may in the future be required to account for cryptocurrency
transactions and assets and related revenue recognition. A change in regulatory or financial accounting standards or
interpretations by the SEC, particularly as they relate to the Company and the financial accounting of our bitcoin-
related operations, could result in changes in our accounting treatment and the necessity to restate our financial
statements. Such continued uncertainty with regard to financial accounting matters, particularly as they relate to the
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Company, the financial accounting of our bitcoin-related operations and the SEC comments we have received in
respect of such matters, could negatively impact our business, prospects, financial condition and results of
operations and our ability to raise capital.

If we fail to grow our hashrate, we may be unable to compete, and our results of operations could suffer.
Generally, a bitcoin miner’s chance of solving a block on the bitcoin blockchain and earning a bitcoin reward is a
function of the miner’s hashrate (i.e., the amount of computing power devoted to supporting the bitcoin blockchain),
relative to the global network hashrate. As demand for bitcoin has increased, the global network hashrate has
increased, and to the extent more adoption of bitcoin occurs, we would expect the demand for bitcoin would
increase, drawing more mining companies into the industry and further increasing the global network hashrate. As
new and more powerful and energy-efficient mining servers are deployed, the global network hashrate will continue
to increase, meaning a miner’s respective percentage of the total daily rewards will decline unless it deploys
additional hashrate at pace with the growth of global hashrate. Accordingly, to compete in this highly competitive
industry, we believe we will need to continue to acquire new miners, both to replace those lost to ordinary wear and
tear and other damage, and to increase our hashrate to keep up with a growing global network hashrate.

We plan to grow our hashrate, in part, by acquiring newer, more powerful and energy-efficient miners. These new
miners are highly specialized servers that are very difficult to produce at scale. As a result, there are limited
producers capable of producing large numbers of sufficiently effective miners. The cost of these miners is directly
correlated to bitcoin prices and the profitability of bitcoin mining. Demand for new miners increased in response to
increased bitcoin prices in 2021 followed by a decreased in demand due to falling bitcoin prices in 2022. We
observed the price of these new miners followed changes in demand, resulting in elevated machine prices when
bitcoin mining economics are high and significantly lower prices when these economics are strained. As a result,
positive bitcoin economics may negatively impact our future equipment costs and increase the competition to secure
mining equipment. If we are unable to acquire sufficient numbers of new miners or access sufficient capital to fund
our acquisitions, our results of operations and financial condition may be adversely affected, which could adversely
affect investments in our securities.

Global economic conditions, including continuing or worsening inflationary issues and associated changes in
monetary policy and potential economic recession, and geopolitical events such as the Russia-Ukraine conflict,
and the subsequent imposition of sanctions as a result of the Russia-Ukraine conflict, and the Israeli-Palestinian
conflict, could adversely affect our business, financial condition and results of operations. General economic and
political conditions such as economic recessions, interest rates, rising inflation, commodity prices, foreign currency
fluctuations, international tariffs, social, political and economic risks, hostilities or the perception that hostilities may
be imminent, military conflict and acts of war, including further escalation of the Russia-Ukraine conflict and the
related response, including sanctions or other restrictive actions, by the United States and/or other countries, as well
as the Israeli-Palestinian conflict, could adversely impact our business, supply chain or partners. The U.S. inflation
rate steadily increased since 2021 and into 2022 , 2023 and 2024. These inflationary pressures, as well as disruptions
in our supply chain, have increased the costs of most other goods, services and personnel, which have in turn caused
our capital expenditures and operating costs to rise. Sustained levels of high inflation caused the U.S. Federal
Reserve and other central banks to increase interest rates, which have raised the cost of acquiring capital and
reduced economic growth, either of which—or the combination thereof—could hurt the financial and operating
results of our business. In addition, the extent and duration of the situation in Ukraine, resulting sanctions and
resulting future market disruptions are impossible to predict, but could be significant.

Dependence on Third Parties. We will be required to rely on a third-party mining pool service provider for our
mining revenue payouts. Due to the open-source structure of the bitcoin network protocol, any failure to properly
monitor and upgrade the protocol may adversely affect our revenues.

We may not be able to access the capital and credit markets on terms that are favorable to us, or at all. The
capital and credit markets may experience extreme volatility and disruption which may lead to uncertainty and
liquidity issues for both borrowers and investors. We may access the capital markets to supplement our existing
funds and cash generated from operations in satisfying our needs for working capital; capital expenditure and debt
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service requirements. In the event of adverse capital and credit market conditions, we may not be able to obtain
capital market financing on similar favorable terms, or at all, which could have a material adverse effect on our
business and results of operations. Changes in credit ratings issued by nationally recognized credit rating agencies
could adversely affect our cost of financing and have an adverse effect on the market price of our securities. The
same factors could impact the ability of our customers to purchase our products.

We have a limited operating history and may never be profitable. Since we have a limited operating history, it is
difficult for potential investors to evaluate our business. We expect that we will continue to need to raise additional
capital in order to fund our operations. There can be no assurance that such additional capital will be available to us
on favorable terms or at all. There can be no assurance that we will be profitable.

We have no intention to pay dividends. A return on investment may be limited to the value of the Common Stock.
We do not currently anticipate paying cash dividends in the foreseeable future. The payment of dividends on our
Common Stock will depend on earnings, financial condition and other business and economic factors affecting it at
such time as the Board of Directors may consider relevant. Our current intention is to apply net earnings, if any, in
the foreseeable future to increasing our capital base and development and marketing efforts. There can be no
assurance that the Company will ever have sufficient earnings to declare and pay dividends to the holders of our
Common Stock, and in any event, a decision to declare and pay dividends is at the sole discretion of the Board. If we
do not pay dividends, our Common Stock may be less valuable because a return on your investment would only
occur if the Company’s stock price appreciates.

Risks of expansion of our business arise due to our limited operating history. Historically we have had a limited
number of employees and consultants. As we expand operations, we will be required to establish a corporate
infrastructure, and management has limited experience in managing an enterprise. Our continued growth and
profitability depend on our ability to successfully realize our growth strategy by expanding our mining capability.
We cannot assure that our efforts will be successful nor that we will not incur unforeseen administrative and
compliance costs. We could also face significant competition for new technical staff from other companies in the
cryptocurrency industry, which we believe will enjoy continued expansion in the near future. These factors could
adversely impact our growth and profitability in the future.

Dependence on Key Personnel. We depend on key personnel, including B. Joshua Hoskins, our sole officer,
members of our Board of Advisors, and other future members of management, and the loss of services of one or
more members of our senior management team or our technical team or our inability to attract and retain highly
qualified personnel, could adversely affect our business, diminish our investment opportunities and weaken our
relationships with lenders, business partners and existing and prospective industry participants, which could
negatively affect our financial condition, results of operations, cash flow and trading price of our Common Stock.

The ability of stockholders to control our policies and effect a change of control of our Company is limited by
certain provisions of our Articles of Incorporation and bylaws and by Wyoming law. There are provisions in our
Articles of Incorporation and bylaws that may discourage a third party from making a proposal to acquire us, even if
some of our stockholders might consider the proposal to be in their best interests. These provisions include the
following:

Our Articles of Incorporation authorizes our Board of Directors to issue up to 10 million shares of preferred stock
with such rights, preferences and privileges as determined by the board, and therefore to authorize us to issue such
shares of stock. We believe these Articles of Incorporation provisions will provide us with increased flexibility in
structuring possible future financings. The additional classes or series will be available for issuance without further
action by our stockholders, unless such action is required by applicable law or the rules of any stock exchange or
automated quotation system on which our securities may be listed or traded. Although our Board of Directors does
not currently intend to do so, it could authorize us to issue a class or series of stock that could, depending upon the
terms of the particular class or series, delay, defer or prevent a transaction or a change of control of our Company
that might involve a premium price for holders of our Common Stock or that our Common Stockholders otherwise
believe to be in their best interests.

Our Articles of Incorporation authorizes our Board of Directors to issue up to 10 million shares of preferred stock
with such rights, preferences and privileges as determined by the board, and therefore to authorize us to issue such
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shares of stock. We believe these Articles of Incorporation provisions will provide us with increased flexibility in
structuring possible future financings. The additional classes or series will be available for issuance without further
action by our stockholders, unless such action is required by applicable law or the rules of any stock exchange or
automated quotation system on which our securities may be listed or traded. Although our Board of Directors does
not currently intend to do so, it could authorize us to issue a class or series of stock that could, depending upon the
terms of the particular class or series, delay, defer or prevent a transaction or a change of control of our Company
that might involve a premium price for holders of our Common Stock or that our Common Stockholders otherwise
believe to be in their best interests.

Our Atrticles of Incorporation provide for the issuance of an unlimited number of shares of preferred stock and
common stock. The Board of Directors has the authority, without approval of shareholders, to issue preferred stock
in one or more series. Any preferred stock could have dividend, voting or liquidation rights senior to the Common
Stock purchased in this offering.

In addition to the above provisions, certain provisions of the Wyoming Management Stability Act may have the
effect of impeding a third party from making a proposal to acquire us or of impeding a change of control under
circumstances that otherwise could be in the best interests of our stockholders, including:

* “business combination” provisions that, until our Common Stock is listed on NASDAQ or a national
securities exchange, or we have more than 1,000 shareholders of record, or we have assets of more
than $10 million as of the end of our last fiscal year, prohibit certain business combinations between
us and an “interested stockholder” (defined generally as any person who beneficially owns 15% or
more of the voting power of our outstanding voting shares or an affiliate or associate of ours who, at
any time within the three-year period prior to the date in question, was the beneficial owner of 10%
or more of the voting power of our then outstanding voting shares) or an affiliate thereof for five
years after the most recent date on which the stockholder becomes an interested stockholder, and
thereafter imposes special appraisal rights and special stockholder voting requirements (approval by
two-thirds of shares not owned by the interested shareholder); and

* “control share” provisions that provide that holders of “control shares” of our Company (defined as
shares which, when aggregated with other shares controlled by the stockholder, entitle the
stockholder to exercise voting power in the election of directors within one of three increasing
ranges) acquired in a “control share acquisition” (defined as the direct or indirect acquisition of
ownership or control of issued and outstanding “control shares,” subject to certain exceptions) have
no voting rights with respect to such shares except to the extent approved by our stockholders by the
affirmative vote of at least a majority of all the votes entitled to be cast on the matter, excluding all
interested shares.

Such takeover defenses may have the effect of inhibiting a third party from making an acquisition proposal for us or
of delaying, deferring or preventing a change in control of us under the circumstances that otherwise could provide
our Common Stockholders with the opportunity to realize a premium over the then current market price. Each item
discussed above may delay, deter or prevent a change in control of our Company, even if a proposed transaction is at
a premium over the then-current market price for our Common Stock. Further, these provisions may apply in
instances where some stockholders consider a transaction beneficial to them. As a result, our stock price may be
negatively affected by these provisions.

Our Board of Directors may change our policies without stockholder approval. Our policies, including any
policies with respect to investments, leverage, financing, growth, debt and capitalization, will be determined by our
Board of Directors or those committees or officers to whom our Board of Directors delegates such authority. Our
Board of Directors will also establish the amount of any dividends or other distributions that we may pay to our
stockholders. Our Board of Directors or the committees or officers to which such decisions are delegated will have
the ability to amend or revise these and our other policies at any time without stockholder vote. Accordingly, our
stockholders will not be entitled to approve changes in our policies, and, while not intending to do so, may adopt
policies that may have a material adverse effect on our financial condition and results of operations.
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Our rights and the rights of our stockholders to take action against our directors and officers are limited, which
could limit your recourse in the event of actions that you do not believe are in your best interests. Wyoming law
provides that a director has no liability in that capacity if he or she satisfies his or her duties to us and our
stockholders. Our Articles of Incorporation will limit the liability of our directors and officers to us and our
stockholders for money damages, except for liability resulting from actual receipt of an improper benefit or profit in
money, property or services; or a final judgment based upon a finding of active and deliberate dishonesty by the
director or officer that was material to the cause of action adjudicated. In addition, our Articles of Incorporation will
authorize us to obligate us, and our bylaws will require us, to indemnify our directors for actions taken by them in
those capacities to the maximum extent permitted by Wyoming law. Our Articles of Incorporation and bylaws also
authorize us to indemnify these officers for actions taken by them in those capacities to the maximum extent
permitted by Wyoming law. As a result, we and our stockholders may have more limited rights against our directors
and officers than might otherwise exist. Accordingly, in the event that actions taken in good faith by any of our
directors or officers impede the performance of our Company, your ability to recover damages from such director or
officer will be limited. In addition, we will be obligated to advance the defense costs incurred by our directors and
our officers, and may, in the discretion of our Board of Directors, advance the defense costs incurred by our
employees and other agents, in connection with legal proceedings.

Our business could be adversely impacted if there are deficiencies in our disclosure controls and procedures or
internal control over financial reporting. The design and effectiveness of our disclosure controls and procedures
and internal control over financial reporting may not prevent all errors, misstatements or misrepresentations. While
management will continue to review the effectiveness of our disclosure controls and procedures and internal control
over financial reporting, there can be no guarantee that our internal control over financial reporting will be effective
in accomplishing all control objectives all of the time. Furthermore, our disclosure controls and procedures and
internal control over financial reporting with respect to entities that we do not control or manage may be
substantially more limited than those we maintain with respect to the subsidiaries that we have controlled or
managed over the course of time. Deficiencies, including any material weakness, in our internal control over
financial reporting which may occur in the future could result in misstatements of our results of operations,
restatements of our financial statements, a decline in our stock price, or otherwise materially adversely affect our
business, reputation, results of operations, financial condition or liquidity.

Management discretion as to use of proceeds. The Company’s success will be substantially dependent upon the
discretion and judgment of its management team with respect to the application and allocation of the proceeds of
this offering. The use of proceeds described in “Use of Proceeds” is an estimate based on the Company’s current
business plan. The Company, however, may find it necessary or advisable to re-allocate portions of the net proceeds
reserved for one category to another, and it will have broad discretion in doing so.

Any valuation at this stage is difficult to assess. The valuation for this offering was established by the Company.
Unlike listed companies that 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.

Risks related to our securities and the offering

There has been only no public market for our Common Stock and an active trading market for our Common
Stock may not develop following this offering. There has not been any public market for our Common Stock, and
an active trading market may not develop or be sustained. We currently have no plans to list our securities on any
trading market. Our Common Stock may not be able to be resold at or above the offering price. The offering price
of the Common Stock offered hereby has been determined arbitrarily by management without regard to earnings,
book value, or other traditional indication of value. Our Common Stock may never trade, or may trade below the
offering price following the completion of this offering. The market value of our Common Stock could be
substantially affected by general market conditions, including the extent to which a secondary market develops for
our Common Stock following the completion of this offering, the extent of institutional investor interest in us, the
general reputation of companies in the medical cannabis industry and the attractiveness of their equity securities in
comparison to other equity securities, our financial performance and general stock and bond market conditions.

The market price and trading volume of our Securities may be volatile following this offering. Even if an active
trading market develops for our Common Stock, the trading price of our Common Stock may be volatile. In
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addition, the trading volume in our Common Stock may fluctuate and cause significant price variations to occur. If
the trading price of our Common Stock declines significantly, you may be unable to resell your shares at or above
the public offering price.

Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading
volume of our Common Stock include:

. actual or anticipated variations in our quarterly operating results or dividends;
. changes in our funds from operations or income estimates;

. publication of research reports about us or the cryptocurrency industry;

. changes in market valuations of similar companies;

. adverse market reaction to any additional debt we incur in the future;

. additions or departures of key management personnel;

. actions by institutional stockholders;

. speculation in the press or investment community;

. the realization of any of the other risk factors presented in this Memorandum,;
. the extent of investor interest in our securities;

. investor confidence in the stock and bond markets, generally;

. changes in tax laws;

. future equity issuances;

. failure to meet income estimates; and

. general market and economic conditions.

In the past, securities class-action litigation has often been instituted against companies following periods of
volatility in the price of their Common Stock. This type of litigation could result in substantial costs and divert our
management’s attention and resources, which could have an adverse effect on our financial condition, results of
operations, cash flow and trading price of our Common Stock.

If you invest in this offering, you will experience immediate dilution. The offering price of the shares is higher
than the pro forma net tangible book value per share of our outstanding shares of Common Stock. Accordingly, if all
offered shares are sold, investors will experience immediate dilution of $ per share in the pro forma net tangible
book value per share of Common Stock. This means that investors who purchase Units will pay a price per share
that exceeds the pro forma net tangible book value of our assets after subtracting our liabilities.

Future issuances of debt securities and equity securities may negatively affect the market price of shares of our
Common Stock and, in the case of equity securities, may be dilutive to existing stockholders. In the future, we
may issue debt or equity securities or incur other financial obligations, including stock dividends and shares that
may be issued in exchange for common units and equity plan shares/units. Upon liquidation, holders of our debt
securities and other loans and preferred stock will receive a distribution of our available assets before Common
Stockholders. We are not required to offer any such additional debt or equity securities to existing stockholders on a
preemptive basis. Therefore, additional Common Stock issuances, directly or through convertible or exchangeable
securities (including common units and convertible preferred units), warrants or options, will dilute the holdings of
our existing Common Stockholders and such issuances or the perception of such issuances may reduce the market
price of shares of our Common Stock. Any convertible preferred units would have, and any series or class of our
preferred stock would likely have, a preference on distribution payments, periodically or upon liquidation, which
could eliminate or otherwise limit our ability to make distributions to Common Stockholders.

The Company’s Financial Statements include a Going Concern Opinion. The Company’s consolidated financial
statements were prepared on a “going concern” basis. Certain matters, as described in the accompanying financial
statements, indicate there may be substantial doubt about the Company’s ability to continue as a going concern.
Specifically, the Company had negative stockholder’s equity of $500 and an accumulated deficit of $500 as of
November 30, 2024. Therefore, there is substantial doubt about the ability of the Company to continue as a going
concern. There can be no assurance that the Company will achieve its goals and reach profitable operations and is
still dependent upon its ability to obtain sufficient debt and/or equity capital and/or to generate positive cash flow
from operations.
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The Subscription Agreement has a forum selection provision that requires disputes be resolved in state or federal
courts in the State of Wyoming, regardless of convenience or cost to you, the investor. As part of this investment,
each investor will be required to agree to the terms of the Subscription Agreement. In the agreement, investors
agree to resolve disputes arising under the subscription agreement in state or federal courts located in the State of
Wyoming, for the purpose of any suit, action or other proceeding arising out of or based upon the agreement.
Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to
enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. The Company
believes that the exclusive forum provision applies to claims arising under the Securities Act, but there is uncertainty
as to whether a court would enforce such a provision in this context. Section 27 of the Exchange Act creates
exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or
the rules and regulations thereunder. As a result, the exclusive forum provision will not apply to suits brought to
enforce any duty or liability created by the Exchange Act or any other claim for which the federal courts have
exclusive jurisdiction. You will not be deemed to have waived the Company’s compliance with the federal
securities laws and the rules and regulations thereunder. This forum selection provision may limit your ability to
obtain a favorable judicial forum for disputes with us. Although we believe the provision benefits us by providing
increased consistency in the application of Wyoming law in the types of lawsuits to which it applies and in limiting
our litigation costs, to the extent it is enforceable, the forum selection provision may limit investors’ ability to bring
claims in judicial forums that they find favorable to such disputes, may increase investors’ costs of bringing suit and
may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the provision inapplicable
to, or unenforceable in an action, the Company may incur additional costs associated with resolving such matters in
other jurisdictions, which could adversely affect its business, financial condition or results of operations.

Investors in this offering may not be entitled to a jury trial with respect to claims arising under the Subscription
Agreement, which could result in less favorable outcomes to the plaintiff(s) in any action under the agreement.
Investors in this offering will be bound by the Subscription Agreement, which includes a provision under which
investors waive the right to a jury trial of any claim they may have against the Company arising out of or relating to
the Agreement, including any claims made under the federal securities laws. By signing the Agreement, the investor
warrants that the investor has reviewed this waiver with his or her legal counsel, and knowingly and voluntarily
waives the investor’s jury trial rights following consultation with the investor’s legal counsel.

If the Company opposed a jury trial demand based on the waiver, a court would determine whether the waiver was
enforceable based on the facts and circumstances of that case in accordance with the applicable state and federal law.
To the Company’s knowledge, the enforceability of a contractual pre-dispute jury trial waiver in connection with
claims arising under the federal securities laws has not been finally adjudicated by a federal court. However, the
Company believes that a contractual pre-dispute jury trial waiver provision is generally enforceable, including under
the laws of the State of Wyoming, which governs the Agreement, by a federal or state court in the State of
Wyoming. In determining whether to enforce a contractual pre-dispute jury trial waiver provision, courts will
generally consider whether the visibility of the jury trial waiver provision within an agreement is sufficiently
prominent such that a party knowingly, intelligently, and voluntarily waived the right to a jury trial. The Company
believes that this is the case with respect to the Subscription Agreement. You should consult legal counsel regarding
the jury waiver provision before entering into the Subscription Agreement.

If you bring a claim against the Company in connection with matters arising under the agreement, including claims
under the federal securities laws, you may not be entitled to a jury trial with respect to those claims, which may have
the effect of limiting and discouraging lawsuits against the Company. If a lawsuit is brought against the Company
under the Agreement, it may be heard only by a judge or justice of the applicable trial court, which would be
conducted according to different civil procedures and may result in different outcomes than a trial by jury would
have had, including results that could be less favorable to the plaintiff(s) in such an action.

Nevertheless, if the jury trial waiver provision is not permitted by applicable law, an action could proceed under the
terms of the Agreement with a jury trial. No condition, stipulation or provision of the Subscription Agreement serves
as a waiver by any holder of the Company’s securities or by the Company of compliance with any substantive
provision of the federal securities laws and the rules and regulations promulgated under those laws.

In addition, when the shares are transferred, the transferee is required to agree to all the same conditions,
obligations, and restrictions applicable to the shares or to the transferor with regard to ownership of the shares, that
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were in effect immediately prior to the transfer of the shares, including but not limited to the Subscription
Agreement.

Risks Related to COVID-19

The Company’s operations could be adversely affected by renewed outbreaks of the COVID-19 virus or variants
thereof. In December 2019, a novel strain of coronavirus, or COVID-19, was reported to have surfaced in Wuhan,
China. COVID-19 has spread to many countries, including the United States, and was declared to be a pandemic by
the World Health Organization. Efforts to contain the spread of COVID-19 have intensified, and the U.S., Europe,
and Asia implemented severe travel restrictions and social distancing. The impacts of the outbreak are unknown and
rapidly evolving. A widespread health crisis has adversely affected and could continue to affect the global economy,
resulting in an economic downturn that could negatively impact the value of the Units and investor demand for our
securities generally.

The continued spread of COVID-19 has also led to severe disruption and volatility in the global capital markets,
which could increase the Company’s cost of capital and adversely affect its ability to access the capital markets in
the future. It is possible that the continued spread of COVID-19 could cause a further economic slowdown or
recession or cause other unpredictable events, each of which could adversely affect the Company’s business, results
of operations, or financial condition.

The extent to which COVID-19 affects the Company’s financial results will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge concerning the severity
of the COVID-19 outbreak and the actions to contain the outbreak or treat its impact, among others. Moreover, the
COVID-19 outbreak has had and may continue to have indeterminable adverse effects on general commercial
activity and the world economy, and the Company’s business and results of operations could be adversely affected to
the extent that COVID-19 or any other pandemic harms the global economy generally.

Actual or threatened epidemics, pandemics, outbreaks, or other public health crises may adversely affect the
Company’s business. The Company’s business could be materially and adversely affected by the risks, or the public
perception of the risks, related to an epidemic, pandemic, outbreak, or other public health crisis, such as the recent
outbreak of novel coronavirus, or COVID-19. The risk, or public perception of the risk, of a pandemic or media
coverage of infectious diseases could adversely affect the value of our securities and the financial condition of the
Company’s investors or prospective investors, resulting in reduced demand for the securities of the Company
generally. “Shelter-in-place” or other such orders by governmental entities could also disrupt the Company’s
operations, if employees, who cannot perform their responsibilities from home, are not able to report to work.

DILUTION
Dilution means a reduction in value, control, or earnings of the shares the investor owns.
Immediate dilution

An early-stage company typically sells its shares (or grants options over its shares) to its founders and early
employees at a very low cash cost, because they are, in effect, putting their “sweat equity” into the company. When
the Company seeks cash investments from outside investors, like you, the new investors typically pay a much larger
sum for their shares than the founders or earlier investors, which means that the cash value of your stake is diluted
because all the shares are worth the same amount, and you paid more than earlier investors for your shares.

The following table compares the price that new investors are paying for their shares with the effective cash price
paid by existing stockholders assuming that the shares are sold at $.25 per share. The schedule presents shares and
pricing as issued and reflects all transactions since inception, which gives investors a better picture of what they will
pay for their investment compared to the Company’s insiders than just including such transactions for the last 12
months, which is what the SEC requires.

The following table presents the approximate effective cash price paid for all shares and potential shares issuable by
the Company as of December 31, 2024.
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Issued Shares Reserved Shares Total Issued and [Effective Cash per Share
Potential Shares of Common Stock at
Issuance
Common Stock 200,000,000 200,000,000 $.00005
Total Common Share 200,000,000 200,000,000 $.00005
Equivalents
Investors in this 200,000,000 $.25(1)
offering, assuming
$50,000,000 raised
Total After Inclusion 430,000,000 430,000,000 $.1250
of this offering

(1) Does not give effect to the 15% discount that certain investors may receive on the price paid per share. For
details of the effective discount, see “Plan of Distribution and Selling Shareholders - Perks.”

The following table illustrates the dilution that new investors will experience upon investment in the Company
relative to existing holders of the Company’s securities. Because this calculation is based on the net tangible assets
of the Company, the Company is calculating based on its net tangible book value of $14,500 as of December 31,
2024, as included in its financial statements as of that date. The offering costs assumed in the following table
includes up to $3,650,000 in offering costs.

The table presents four scenarios for the convenience of the reader: a fully subscribed $50,000,000 raise from this
offering, a $25,000,000 raise from this offering, a $12,500,000 raise from this offering, and a $500,000 raise from
this offering, This table does not give effect to the 15% discount that certain investors may receive on the price paid
per share. For details of the effective discount, see “Plan of Distribution - Perks.”

Percentage of Offering raised 100% 50% 25% 1Y
Net Offering Proceeds $ 46,350,0008 23,100,000 11,475,000$8 315,00
Net tangible book value per share before Offering $ 0.0003$ 0.0003$ 0.0003$ 0.000:
Net tangible book value after Offering $ 46,365,000% 23,115,000$ 11,490,0008 330,00
Net increase in net tangible book value $ 46,350,000% 23,100,000% 11,475,0008 315,00
Net tangible book value per share after offering $ 0.1855% 0.1541% 0.1149% 0.006:
Total shares outstanding after Offering 250,000,000 150,000,000 100,000,000 52,000,001
Increase in tangible book value from new shareholders $ 0.1852% 0.1538$ 0.1146$ 0.006
Dilution to new shareholders $ 0.0645% 0.0959% 0.1351$ 0.243
Percentage dilution to new shareholders 25.8% 38.4% 54.0% 97.59

Future dilution

Another important way of looking at dilution is the dilution that happens due to future actions by the Company. The
investor’s stake in a Company could be diluted due to the Company issuing additional shares. In other words, when
the Company issues more shares, the percentage of the Company that you own will go down, even though the value
of the Company may go up. You will own a smaller piece of a larger Company. This increase in number of shares
outstanding could result from a stock offering (such as an initial public offering, another crowdfunding round, a
venture capital round, or an angel investment), employees exercising stock options, or by conversion of certain
instruments (e.g. convertible bonds, preferred shares or warrants) into stock.

If the Company decides to issue more shares, an investor could experience value dilution, with each share being
worth less than before, and control dilution, with the total percentage an investor owns being less than before. There
may also be earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if
the Company offers dividends, and most early-stage companies are unlikely to offer dividends, preferring to invest
any earnings into the Company).
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The type of dilution that hurts early-stage investors most occurs when the Company sells more shares in a “down
round,” meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows
(numbers are for illustrative purposes only):

e In June 2024 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million.

e In December 2024 the company is doing very well and sells $1 million in shares to venture capitalists on a
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her
stake is worth $200,000.

e In June 2025 the company has run into serious problems, and in order to stay afloat it raises $1 million at a
valuation of only $2 million (the “down round”). Jane now owns only 0.89% of the company and her stake
is worth only $26,660.

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of
convertible notes issued by early-stage companies provide that in the event of another round of financing, the
holders of the convertible notes get to convert their notes into equity at a “discount” to the price paid by the new
investors, i.e., they get more shares than the new investors would for the same price. Additionally, convertible notes
may have a “price cap” on the conversion price, which effectively acts as a share price ceiling. Either way, the
holders of the convertible notes get more shares for their money than new investors. In the event that the financing is
a “down round” the holders of the convertible notes will dilute existing equity holders, and even more than the new
investors do, because they get more shares for their money. Investors should pay careful attention to the amount of
convertible notes that the company has issued (and may issue in the future), and the terms of those notes.

If you are making an investment expecting to own a certain percentage of the Company or expecting each share to
hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions taken
by the Company. Dilution can cause drastic changes to the value of each share, ownership percentage, voting
control, and earnings per share.

PLAN OF DISTRIBUTION

The Company is offering a up to 200 million shares (not including shares that may be issued as perks — See
“—Perks” below) of our Common Stock at a price of $.25 per share. The Offering is being conducted on a best-
efforts basis without any minimum number of shares or amount of proceeds required to be sold. There is no
minimum subscription amount required (other than a per investor minimum purchase of $250) to distribute funds to
the Company. All subscribers will be instructed by the Company or its agents to transfer funds by wire or ACH,
check, debit or credit card directly to the bank account established for this offering.

The Company intends to market the shares in this offering both through online and offline means. Online marketing
may take the form of contacting potential investors through electronic media and posting our Offering Circular or
“testing the waters” materials on an online investment platform.

The offering will terminate at the earliest of: (1) the date at which the maximum offering amount has been sold, (2)
[one year after qualification], and (3) the date at which the offering is earlier terminated by us, in our sole discretion.

We may undertake one or more closings on an ongoing basis. After each closing, funds tendered by investors will be
available to the Company. After the initial closing of this offering, we expect to hold closings on at least a monthly

basis.

The Company is offering its securities in all states other than Florida, New Jersey, Texas, North Dakota,
Washington, and New Jersey.

We have not engaged any placement agent or underwriter in connection with this offering. To the extent that we do
so, we will file a supplement to the Offering Statement of which this Offering Circular is a part.
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The Offering Circular will be furnished to prospective investors in this offering via download 24 hours a day, 7 days
a week on our website at www.block40x.com. Payments will be processed by us or a third party engaged by us at an
estimated cost of 7%, including share issuance costs. and upon each closing, funds will be deposited immediately
available to the Company at its account at KeyBank, N.A. If a subscription is rejected, funds will be returned to
subscribers within thirty days of such rejection without deduction or interest. Upon acceptance by us of a
subscription, a confirmation of such acceptance will be sent to the subscriber by the Company.

Process of Subscribing

You will be required to complete a Subscription Agreement in order to invest. The Subscription Agreement includes
a representation by the investor to the effect that, if you are not an “accredited investor” as defined under securities
law, you are investing an amount that does not exceed the greater of 10% of your annual income or 10% of your net
worth (excluding your principal residence).

If you decide to subscribe for the Common Stock in this offering, you should complete the following steps:

1. Go to www.block40x.com

2. Click on the “Invest Now” button;

3. Complete the online investment form;

4. Deliver funds directly by check, wire, debit card, credit card (which may incur a processing fee of 4%),
or electronic funds transfer via ACH to the specified account or deliver evidence of cancellation of debt;
5. Once funds or documentation are received an automated AML check will be performed to verify the
identity and status of the investor;

6. Once AML is verified, investors will electronically receive, review, execute and deliver to us a
Subscription Agreement.

Upon confirmation that an investor’s funds have cleared, the Company will instruct the Transfer Agent to issue
shares to the investor. The Transfer Agent will notify an investor when shares are ready to be issued and the Transfer
Agent has set up an account for the investor.

Each investor must represent in writing that he/she/it meets the applicable requirements set forth above and in the
Subscription Agreement, including, among other things, that (i) he/she/it is purchasing the Common Stock for his/
her/its own account and (ii) he/she/it has such knowledge and experience in financial and business matters that he/
she/it is capable of evaluating without outside assistance the merits and risks of investing in the Common Stock, or
he/she/it and his/her/its purchaser representative together have such knowledge and experience that they are capable
of evaluating the merits and risks of investing in the Common Stock. Broker-dealers and other persons participating
in the Offering must make a reasonable inquiry in order to verify an investor’s suitability for an investment in the
Company. Transferees of the Common Stock will be required to meet the above suitability standards.

In the case of sales to fiduciary accounts (Keogh Plans, Individual Retirement Accounts (IRAs) and Qualified
Pension/Profit Sharing Plans or Trusts), the above suitability standards must be met by the fiduciary account, the
beneficiary of the fiduciary account, or by the donor who directly or indirectly supplies the funds for the purchase of
the Common Stock. Investor suitability standards in certain states may be higher than those described in this Form
1-A and/or Offering Circular. These standards represent minimum suitability requirements for prospective investors,
and the satisfaction of such standards does not necessarily mean that an investment in the Company is suitable for
such persons. Different rules apply to accredited investors.

The Common Stock may not be offered, sold, transferred, or delivered, directly or indirectly, to any person who (i) is
named on the list of “specially designated nationals” or “blocked persons” maintained by the U.S. Office of Foreign
Assets Control (“OFAC”) at www.ustreas.gov/offices/enforcement/ofac/sdn or as otherwise published from time to
time, (ii) an agency of the government of a Sanctioned Country, (iii) an organization controlled by a Sanctioned
Country, or (iv) is a person residing in a Sanctioned Country, to the extent subject to a sanctions program
administered by OFAC. A “Sanctioned Country” means a country subject to a sanctions program identified on the
list maintained by OFAC and available at www.ustreas.gov/offices/enforcement/ofac/sdn or as otherwise published
from time to time. Furthermore, the Common Stock may not be offered, sold, transferred, or delivered, directly or
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indirectly, to any person who (i) has more than fifteen percent (15%) of its assets in Sanctioned Countries or (ii)
derives more than fifteen percent (15%) of its operating income from investments in, or transactions with,
sanctioned persons or Sanctioned Countries.

We maintain the right to accept or reject subscriptions in whole or in part, for any reason or for no reason. All
monies from rejected subscriptions will be returned by us to the investor, without interest or deductions.

Transfer Agent

The Company has also engaged Colonial Stock Transfer (the “Transfer Agent”), a registered transfer agent with the
Securities and Exchange Commission, who will serve as Transfer Agent to maintain stockholder information on a
book-entry basis. The Company estimates the aggregate fee due for the above services to be approximately $1,000
annually.

Perks

Certain investors in this offering are entitled to receive a 15% discount on the price paid per share, if they purchase
at least 1,000,000 shares of Common Stock. This effectively reduces their per share price to $.2125 per share.

Provisions of Note in the Company’s Subscription Agreement
Forum Selection Provision

The Subscription Agreement that investors will execute in connection with the Offering includes a forum selection
provision that requires any claims against the Company based on the Agreement to be brought in a state or federal
court of competent jurisdiction in the State of Wyoming, for the purpose of any suit, action or other proceeding
arising out of or based upon the Agreement. Although the Company believes the provision benefits us by providing
increased consistency in the application of Wyoming law in the types of lawsuits to which it applies and in limiting
the Company’s litigation costs, to the extent it is enforceable, the forum selection provision may limit investors’
ability to bring claims in judicial forums that they find favorable to such disputes and may discourage lawsuits with
respect to such claims. The Company has adopted the provision to limit the time and expense incurred by its
management to challenge any such claims. As a Company with a small management team, this provision allows its
officers to not lose a significant amount of time travelling to any particular forum so they may continue to focus on
operations of the Company. Section 22 of the Securities Act creates concurrent jurisdiction for federal and state
courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations
thereunder. The Company believes that the exclusive forum provision applies to claims arising under the Securities
Act, but there is uncertainty as to whether a court would enforce such a provision in this context. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by
the Exchange Act or the rules and regulations thereunder. As a result, the exclusive forum provision will not apply to
suits brought to enforce any duty or liability created by the Exchange Act or any other claim for which the federal
courts have exclusive jurisdiction. Investors will not be deemed to have waived the Company’s compliance with the
federal securities laws and the rules and regulations thereunder.

Jury Trial Waiver

The Subscription Agreement that investors will execute in connection with the Offering provides that subscribers
waive the right to a jury trial of any claim they may have against us arising out of or relating to the Agreement,
including any claim under federal securities laws. By signing the Subscription Agreement, an investor will warrant
that the investor has reviewed this waiver with the investor’s legal counsel, and knowingly and voluntarily waives
his or her jury trial rights following consultation with the investor’s legal counsel. If the Company opposed a jury
trial demand based on the waiver, a court would determine whether the waiver was enforceable given the facts and
circumstances of that case in accordance with applicable case law. In addition, by agreeing to the provision,
subscribers will not be deemed to have waived the Company’s compliance with the federal securities laws and the
rules and regulations promulgated thereunder.
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USE OF PROCEEDS

The Use of Proceeds is an estimate based on the Company’s current business plan. A portion of the proceeds from
this Offering may ultimately be used to compensate or otherwise make payments to officers or directors of the
Company. The officers and directors of the Company may be paid salaries and receive benefits that are
commensurate with similar companies, and a portion of the proceeds from this offering may be used to pay these
ongoing business expenses.

Assuming a maximum raise of $50,000,000, (and assuming no shares are issued as perks, see “Plan of Distribution -
Perks”), the net proceeds of this offering would be approximately $46,350,000 after estimated offering costs of
$3,650,000, including legal, accounting and 7% in transaction fees as set forth under the caption “Plan of
Distribution” above. If the Company successfully raises $46,350,000 in net proceeds, it intends to use the proceeds
as follows: (a) $41,350,000 for construction or acquisition of one or more data centers with a long term electricity
contract, and purchase of bitcoin mining servers; (b) cyber security and information technology infrastructure costs
0f $1,000,000; and (d) the remainder of $4,000,000 for working capital and general and administrative expenses.

Assuming a maximum raise of $25,000,000, (and assuming no shares are issued as perks, see “Plan of Distribution -
Perks”), the net proceeds of this offering would be approximately $23,100,000 after estimated offering costs of
$1,900,000, including legal, accounting and 7% in transaction fees as set forth under the caption “Plan of
Distribution” above. If the Company successfully raises $23,100,000 in net proceeds, it intends to use the proceeds
as follows: (a) construction or acquisition of a data center, with a long term electricity contract and bitcoin mining
servers for $20,600,000; (b) cyber security and information technology infrastructure costs of $500,000; and (c) the
remainder of $2,000,000 for working capital and general and administrative expenses.

Assuming a maximum raise of $12,500,000, (and assuming no shares are issued as perks, see “Plan of Distribution -
Perks”), the net proceeds of this offering would be approximately $11,475,000 after estimated offering costs of
$1,025,000, including legal, accounting and 7% in transaction fees as set forth under the caption “Plan of
Distribution” above. If the Company successfully raises $11,475,000 in net proceeds, it intends to use the proceeds
as follows: (a) construction or acquisition of a data center, with a long term electricity contract and bitcoin mining
servers for $10,175,000; (b) cyber security and information technology infrastructure costs of $500,000; and (c) the
remainder of $800,000 for working capital and general and administrative expenses.

Assuming a maximum raise of $500,000, (and assuming no shares are issued as perks, see “Plan of Distribution -
Perks”), the net proceeds of this offering would be approximately $315,000 after estimated offering costs of
$85,000, including legal, accounting and 7% in transaction fees as set forth under the caption “Plan of
Distribution” above. If the Company successfully raises $315,000 in net proceeds, it intends to use the proceeds as
follows: (a) purchase of $250,000 of bitcoin mining servers; (b) cyber security and information technology
infrastructure costs of $15,000; and (c) the remainder of $50,000 for working capital and general and administrative
expenses.

The Company reserves the right to change the above use of proceeds if it receives proceeds from other equity
investors or from debt investors, which debt may be repaid from the proceeds of this Offering, or as management
believes to be in the best interests of the Company. In the event that an opportunity arises to fund the all or part of
the acquisition or development of an electrical power source, funds may be used for that purpose.
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THE COMPANY’S BUSINESS
Overview

Block40X, Inc. (the “Company”) is newly organized and intends to engage in mining bitcoin. Bitcoin mining is the
process of adding transaction records to Bitcoin's public ledger of past transactions, known as “blockchain.” Bitcoin
mining is accomplished via specialized computer servers and accompanying software to generate a cryptographic
solution that matches specific criteria. When a correct solution is reached, a reward in the form of bitcoin and fees
for the work done is given to the miner(s) who reached the solution first. This reward process continues until all 21
million Bitcoins are circulating, estimated to be completed in 2040. Once that number is reached, the mining process
is expected to cease.

Miners are rewarded for validating each block, with the reward halving each 210,000 blocks (roughly every 4
years). The current reward amount is 3.125 bitcoin per block, last adjusted in April 2024. Another incentive for
Bitcoin miners to participate in the process is transaction fees. In addition to rewards, miners also receive fees from
any transactions contained in that block. When Bitcoin reaches its planned limit of 21 million (expected around
2140), miners will be rewarded with fees for processing transactions that network users will pay. These fees ensure
that miners still have the incentive to mine and keep the blockchain network going. The idea is that competition for
these fees will cause them to remain low after halving events are finished.

The primary variables in mining profitability are the cost of physical servers, costs for housing and maintaining the
services, and electricity costs. We initially intend to purchase mining servers and collocate them in data centers
operated by non-affiliated mining companies. Because we will be required to pay for the electrical power and other
costs, we cannot expect to generate a favorable profitability. If we are able to obtain more than $500,000 from the
proceeds of this offering, we will be able to establish our own data centers and electricity sources, giving us the
possibility to increase profitability.

Alternatively, we may be able to obtain higher revenues from leasing our servers or any data centers we develop, for
artificial intelligence and machine learning use. This market is developing, and we are only at the investigative stage
with respect to this potential business.

The Company was incorporated in Wyoming on November 12, 2024.
Business Activity

Bitcoin mining is expected to be our principal revenue generating business activity. Bitcoin was introduced in 2008
with the goal of serving as a digital means of exchanging and storing value. Bitcoin depends on a consensus-based
network and a public ledger called a “blockchain,” which contains a record of every bitcoin transaction ever
processed. The bitcoin network is the first decentralized peer-to-peer payment network powered by users
participating in the consensus protocol, with no central authority or intermediaries, that has wide network
participation. The authenticity of each bitcoin transaction is protected through digital signatures that correspond with
addresses of users that send and receive bitcoin. Users have full control over remitting bitcoin from their own
sending addresses. All transactions on the bitcoin blockchain are transparent, allowing those running the appropriate
software to confirm the validity of each transaction. To be recorded on the blockchain, each bitcoin transaction is
broadcast across the network and validated by nodes. Miners then compete, using a proof-of-work consensus
method, to find a target hash value, or output of a cryptographic function, and thereby add a new block and its
transactions to the blockchain. This process is called mining. Miners are rewarded with bitcoins, in the form of
newly-created bitcoins from the block subsidy and transaction fees included in that block.

Factors such as access to computer processing capacity, interconnectivity, electricity cost, environmental factors

(such as cooling capacity) and location play important roles in mining. In bitcoin mining, “hashrate” is a measure of
the computing and processing power and speed by which a mining computer mines and processes transactions on
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the bitcoin network. A company’s hashrate determines its market share and is therefore generally considered one of
the most important metrics for evaluating bitcoin mining companies.

We plan to obtain bitcoin as a result of our mining operations by contributing all of our computing power to one
mining pool operator. We have not yet entered into a contract with any operator. These contracts typically provide
that they are is terminable at any time by either party. In exchange for providing computing power to the mining
pool, we expect we will be entitled to bitcoin rewards from the mining pool operator, which is a variable
consideration calculated based on a predetermined formula agreed to by us and the mining pool operator as a part of
the arrangement. The variable consideration is constrained until we can reasonably estimate the amount of mining
rewards by the end of a given day based on the actual amount of computing power provided to the mining pool
operator. By then, we consider it a high probability that a significant reversal in the amount of revenue will not occur
and include such variable consideration in the transaction price. Providing computing power is an output of our
ordinary activities and the only performance obligation in our contracts with our mining pool operator. We recognize
the revenue when the variable consideration is no longer constrained and the performance obligation of providing
computing power has been satisfied. As a result, we do not present disaggregated revenue information on block
rewards and transaction verification fees.

We may sell bitcoin from time to time, to support our operations and strategic growth. We do not currently plan to
engage in regular trading of bitcoin (other than as necessary to convert our bitcoin to U.S. dollars) or to engage in
hedging activities related to our holding of bitcoin; however, our decisions to hold or sell bitcoin at any given time
may be impacted by the bitcoin market, which has been historically characterized by significant volatility. Decisions
to hold or sell bitcoins are determined by management by analyzing forecasts and monitoring the market in real
time.

Since mining servers are also capable of providing computing power to support machine learning, we also may
consider opportunistically leasing our mining servers to companies engaged in developing and using artificial
intelligence, or companies servicing the industry. We plan to do so on the basis of the amount we can receive from
providing such services, compared to bitcoin mining, and the length and other terms of the lease contract we may be
able to obtain.

Markets, Geography and Major Customers

Bitcoin is a global store and exchange of value used by people across the world as an asset and to conduct daily
transactions. Mining bitcoin supports the global bitcoin blockchain and the millions of people that depend on it for
economic security and other benefits. Strictly speaking, there is no customer market for mining bitcoin but we
consider our mining pool operator a customer because it compensates us for providing processing power to the
mining pool (see “Risk Factors”—“Our reliance on a third-party mining pool service provider for our mining
revenue payouts may adversely affect an investment in us.”). We may lease or own and operate our own facilities
and we may collocate our servers with existing data centers, or we may lease mining space to other mining
companies or private individuals that mine.

Working Capital Items

The bitcoin mining and Al leasing industries are highly competitive and dependent on specialized mining machines
that have few manufacturers. Machine purchases often require large down payments and miner deliveries often
arrive many months after initial orders are placed. In addition to purchasing directly from manufacturers, current
market conditions from time to time may provide us with opportunities to purchase both new and used machines on
the spot-market from other miners or retail-dealers of machines for better financial terms and delivery terms, but
there can be no guarantee that such opportunities will continue on a long-term basis. We may purchase mining
machines through re-sellers or directly from manufacturers. Whether re-sellers or manufacturers have better
purchase and delivery terms or more/superior inventory available is likely to change from time to time.
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Materials and Suppliers

We intend to engage in high efficiency bitcoin mining by using ASICs. These specialized computers, often called
mining rigs, have few manufacturers. Most of the machines are manufactured in Asia, including China.

In addition to ASICs, mining equipment includes networking equipment, power cords, racking, other specialized
equipment, transformers and energy equipment. We will rely on utility providers for our power needs. These utilities
buy into local energy mixes to source power. We may establish our facilities in locations serviced by utilities that
source a substantial portion of their energy from clean and renewable sources. We may, but are not required to,
supplement a portion of the energy mix provided by our utility providers by purchasing renewable energy credits as
the precise ratio of renewable energy in local energy mixes is not within our control.

We will have exposure to market fluctuations in energy prices through our power providers. We intend to actively
manage these risks through activities such as the deployment of advanced software solutions to increase unit
efficiency and energy curtailment when appropriate. These energy market prices may be significantly impacted by
market conditions and geopolitical events. Historically, our methodology and operations have been efficient and
resilient enough to withstand market pressures and global events, but there can be no certainty that we will not be
negatively affected in the future.

While some macro-economic indicators available as of the date of this Offering Circular suggest that inflation may
be slowing, inflationary pressures impact virtually all aspects of our materials and suppliers, including power prices,
and are likely to impact our fiscal year 2025.

Environmental Issues

We do not anticipate any significant pollution or other types of hazardous emission will result from our direct
operations and it is not anticipated that our operations will be materially affected by federal, state or local provisions
concerning environmental controls. However, we cannot foresee that our costs of complying with environmental,
health and safety requirements will not be material.

Some policymakers have expressed concerns over the high energy consumption of data centers, including bitcoin
miners, and the ancillary effects on the environment from that energy consumption. Many media reports focus
exclusively on the energy requirements of bitcoin mining and cite it as an environmental concern. We carefully
monitor existing and pending climate change legislation, regulation, and international treaties or accords for any
material effect on our business or markets that we serve, our operational results, our capital expenditures or our
financial position.

We may purchase energy from the electrical grid, and as a result our energy mix will vary from period to period
based on a variety of factors including weather, temperature, demand, and how the grid operator ultimately procures
and utilizes energy resources.

Competition

Bitcoin mining is a global activity. During fiscal year 2021, a majority of bitcoin mining occurred in China. After
China banned bitcoin mining in May 2021, the center of mining moved to North America. Bitcoin mining by its
nature is a competitive business; all miners compete for the same number of bitcoin rewards. Our competitors
include large, publicly listed mining companies, large private mining companies, and, in some cases, independent,
individual miners who pool resources. We define our principal competitors as other publicly traded bitcoin miners
because there is widely available information about their operations. We believe our principal competitive
advantages include our energy background, a combination of owned, operated, and co-located miners and facilities,
our strategic use of the bitcoin we mine to fund operational growth and our commitment to responsible business
practices, including building in communities that source renewable energy. Within North America, our major
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competitors include Clean Spark, Inc., Marathon Digital Holdings, Riot Blockchain, Inc., Core Scientific, Inc.,
Bitfarms LTD., Iris Energy Limited, Cipher Mining Inc., and Terawulf Inc.

In addition to the foregoing, we will compete with other companies that focus all or a portion of their activities on
mining activities or Al leasing at scale. We face significant competition in certain operational aspects of our
business, including, but not limited to, the acquisition of new miners, obtaining low-cost electricity, obtaining clean
energy sources, obtaining access to energy sites with reliable sources of power and evaluating new technology
developments in the industry.

Intellectual Property

We do not currently own any patents in connection with our existing and planned bitcoin mining-related operations.
We expect to rely upon trade secrets, trademarks, service marks, trade names, copyrights and other intellectual

property rights.
Government Regulation

Bitcoin mining is largely an unregulated activity at both the state and federal level. We anticipate that bitcoin mining
will be a focus for increased regulation in the near- and long-term, and we cannot predict how future regulations
may affect our business or operations.

State regulation of bitcoin mining is important with respect to where we conduct our mining operations. In March
2022, the United States announced plans to establish a unified federal regulatory regime for cryptocurrency, and a
group of United States Senators sent a letter to the United States Treasury Department (the “Treasury”) asking
Treasury Secretary Janet Yellen to investigate the Treasury’s ability to monitor and restrict the use of
cryptocurrencies to evade sanctions imposed by the United States. We are unable to predict the impact that any new
regulations may have on our business at this time.

In August 2021, the chair of the SEC stated that he believed investors using digital asset trading platforms are not
adequately protected, and that activities on the platforms can implicate the securities laws, commodities laws and
banking laws, raising a number of issues related to protecting investors and consumers, guarding against illicit
activity, and ensuring financial stability. The chair expressed a need for the SEC to have additional authority to
prevent transactions, products, and platforms from “falling between regulatory cracks,” as well as for more
resources to protect investors in “this growing and volatile sector.” The chair called for federal legislation centering
on digital asset trading, lending, and decentralized finance platforms, seeking “additional plenary authority” to write
rules for digital asset trading and lending. Since that time, Congress has considered a number of legislative proposals
for regulating the digital asset industry. We continue to monitor and proactively engage in dialogue on legislative
matters related to our industry.

In addition, federal regulators have increased their enforcement activity in the digital asset industry. Federal agencies
such as the SEC and Commodity Futures Trading Commission (“CFTC”) have brought a number of enforcement
actions, including actions against significant players in the industry. In fiscal year 2023, for example, the CFTC
brought 47 actions involving conduct related to digital asset commodities, representing more than 49 percent of all
actions filed by the CFTC during that time period. This increased enforcement by agencies like the SEC and CFTC
has resulted in part from the failure of FTX Trading Ltd. (“FTX”) in November 2022 and the resulting market
turmoil that failure caused.

While these statements tend to focus more on digital asset exchanges and other players in the digital asset space and
less on bitcoin miners, the failure of large exchanges may impact the adoption and value of bitcoin. Additionally,
because we sell our bitcoin on exchanges, we may also be potentially impacted by exchange failures in that respect.
For those reasons, we carefully vet the exchanges we use for adequate compliance with U.S. laws as well as
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liquidity, using the information available to us, but we cannot be certain that we will be able to avoid the negative
effects of a large exchange failure.

Federal, state and international bodies are considering limitations on the use of artificial intelligence. On October 30,
2023, President Biden signed an Executive Order on the Safe, Secure and Trustworthy Development and Use of
Artificial Intelligence. This executive order requires regulatory agencies, such as the Federal Trade Commission and
the Consumer Financial Protection Bureau, to promulgate regulations regarding consumer protection, privacy and
civil rights. Legislation regulating Al has been enacted in the European Union, the United Kingdom, and other
countries, and the United States Congress may also enact legislation affecting artificial intelligence, which could
impose significant regulations on us, including those related to energy use and privacy protections, and other costs to
comply with such regulations. Further, such regulations could also negatively impact our ability to compete with
companies situated in areas not subject to such limitations.

As the regulatory and legal environment evolves, we may become subject to new laws, such as further regulation by
the SEC, CFTC and other agencies, which may affect our mining and other activities. For additional discussion
regarding our belief about the potential risks existing and future regulation pose to our business, see “Risk Factors”
beginning on page 6 of this Offering Circular.

Cybersecurity

Our share of bitcoins mined from our pool are initially received by us in wallets we control, which are maintained by
a third party custodian to be engaged (the “Custodian”). We sell portions of the bitcoin we mine and utilize hot
wallets to hold this bitcoin immediately prior to selling for working capital purposes. We hold any remainder of our
bitcoin in cold storage. Bitcoin in cold wallets are reconciled monthly and are considered “on-chain.” In other
words, the cold wallets have a unique blockchain address and their activity is tracked through the blockchain by the
Company if there are any reconciling issues. For security reasons, the Custodian does not disclose the geographic
location of its cold storage wallets to its customers. Our custody agreement with the Custodian provides that the
Custodian will obtain and maintain at its sole expense insurance coverage in such types and amounts as are
commercially reasonable for the custodial services provided under the custody agreement. We do not carry
additional insurance coverage on our bitcoin holdings. Further we are not aware of any insurance providers or other
third parties (e.g. auditors) having inspection or other verification rights associated with digital assets held in
storage.

We recognize the importance of assessing, identifying and managing material risks associated with cybersecurity
threats, as such term is defined in Item 106(a) of Regulation S-K. Bitcoins we mine or hold for our own account may
be subject to loss, theft or restriction on access. Hackers or malicious actors may launch attacks to steal, compromise
or secure bitcoins, such as by attacking the bitcoin network source code, exchange miners, third-party platforms
(including the Custodian), cold and hot storage locations or software, or by other means. We may be in control and
possession of substantial holdings of bitcoin, and as we increase in size, we may become a more appealing target of
hackers, malware, cyberattacks or other security threats. We plan to continue to evaluate all cybersecurity matters
with respect to our information technology use and protection, including, but not limited to, data governance,
privacy, compliance and cybersecurity.

We intend to implement controls, policies, procedures and technological safeguards to maintain and protect the
integrity, continuous operation, redundancy and security of our IT systems and data that we believe to be reasonably
consistent with industry standards and practices, or as required by applicable regulatory standards. We are also
required to comply with applicable laws, rules, regulations and contractual obligations relating to the privacy and
security of our IT systems and data and to the protection of such IT systems and data from unauthorized use, access,
misappropriation or modification.
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Insurance

We plan to obtain property insurance coverage for our bitcoin miners with one or more insurance issuers as it may
be available.

Employees

The Company has one part-time employee, its sole officer. We plan to hire two to three additional employees with
the proceeds of this Offering and to increase our President’s employment to full time.

Litigation
The Company has not been a party to any litigation.
THE COMPANY’S PROPERTY

We currently share a limited amount of office space with our officer and director at no cost. Upon completion of no
less than $500,000 of this Offering, we plan to seek for office space in or near American Fork, Utah.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion and analysis of the consolidated financial statements and financial
condition of Block40X, Inc.. and results of its operations together with its financial statements and related notes
appearing at the end of this Offering Circular. This discussion contains forward-looking statements reflecting the
Company’s current expectations that involve risks and uncertainties. Actual results and the timing of events may
differ materially from those contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering Circular.

Overview

Block40X, Inc. (the “Company”) is newly organized and intends to engage in mining bitcoin. Bitcoin mining is the
process of adding transaction records to Bitcoin's public ledger of past transactions, known as “blockchain.” Bitcoin
mining is accomplished via specialized computer servers and accompanying software to generate a cryptographic
solution that matches specific criteria. When a correct solution is reached, a reward in the form of bitcoin and fees
for the work done is given to the miner(s) who reached the solution first. This reward process continues until all 21
million Bitcoins are circulating, estimated to be completed in 2040. Once that number is reached, the mining process
is expected to cease.

Miners are rewarded for validating each block, with the reward halving each 210,000 blocks (roughly every 4
years). The current reward amount is 3.125 bitcoin per block, last adjusted in April 2024. Another incentive for
Bitcoin miners to participate in the process is transaction fees. In addition to rewards, miners also receive fees from
any transactions contained in that block. When Bitcoin reaches its planned limit of 21 million (expected around
2140), miners will be rewarded with fees for processing transactions that network users will pay. These fees ensure
that miners still have the incentive to mine and keep the blockchain network going. The idea is that competition for
these fees will cause them to remain low after halving events are finished.

The primary variables in mining profitability are the cost of physical servers, costs for housing and maintaining the
services, and electricity costs. We initially intend to purchase mining servers and collocate them in data centers
operated by non-affiliated mining companies. Because we will be required to pay for the electrical power and other
costs, we cannot expect to generate a favorable profitability. If we are able to obtain more than $500,000 from the
proceeds of this offering, we will be able to establish our own data centers and electricity sources, giving us the
possibility to increase profitability.
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Plan of Operation

The Company is newly organized. It is seeking funding of up to $46,350,000 from this offering, but may also seek
debt funding or obtain financing from other equity offerings from larger, accredited investors. Our path over the next
twelve to 18 months will depend based on the amount of cash we are able to raise.

Until we raise approximately $2 million in net proceeds from this offering or other offerings, we plan to enter into
colocation agreements with existing data centers owned by non-affiliated parties to place our mining servers. Nearly
all of the net proceeds will be used to purchase the mining servers, and we would then contract with the data center
to maintain and operate our servers in exchange for monthly rent. We would also pay the data center for electricity.
Management has been in discussions with several data centers, and based on the terms offered to us and the current
cost of mining servers, we would be able to obtain positive cash flow from bitcoin mining operations in a relatively
short period of time. We also may consider in the alternative making our servers available for artificial intelligence/
machine learning hosting, depending on the terms we can arrange with customers, or we may fund all or part of a
power generation plant.

Our preferred strategies would require at least $2 million in net proceeds, and in the event that we can meet this
financial threshold, we will opportunistically follow one of three alternatives. First, if we are able to purchase or
lease an existing data center on attractive terms, we would do so. Although this first alternative would be costlier
than building our own data center and purchasing servers, we could then commence revenue generating activities
very soon. Management has not entered into any discussions with owners of any existing data centers, and it will
have discretion to consider and approve a purchase or lease transaction without input from shareholders. The
transaction may involve debt financing or may be for all cash.

Secondly, we could acquire an existing building, near a favorable power source, and remodel the building to
accommodate a data center’s need for electrical power, cooling and redundancies. Thirdly, we could purchase land
near a favorable power source and construct our own data center. This would be the most cost-effective pathway,
costing less than remodeling an existing structure, but would require at least one year for permitting, construction
and server installation. Management is aware of several available sites where it could pursue either of these two
strategies.

Regardless of the amount of capital available to us, we may opportunistically enter into one or several joint ventures
for the development and operation of new data centers. We would identify sites with favorable electricity sources
and develop the site or sites on a joint venture basis, with our joint venture partner providing financing. The joint
venture partner may, but is not required to be, an entity already engaged in the bitcoin mining business. We have not
entered into negotiations with any third party at this time, but based on preliminary discussions, we have identified
some potential sites and received interest from third parties for this strategy. Such a joint venture will involve the
least financial cost and risk for us, but we would likely not receive the majority of the profits generated from the
new data center.

We do not plan to hold bitcoin generated by us for investment. Our officer and director is funding the cost of this
offering and general and administrative costs pending receipt of proceeds of this offering. As of the date of filing of
this Offering Circular, he has contributed $15,000 in cash, which he believes is sufficient to pay these costs until the
commencement of receipt of proceeds of this offering.

Recently Issued and Proposed Accounting Pronouncements

At its September 6, 2023 meeting, the Financial Accounting Standards Board (“FASB”) discussed feedback on its
proposed ASU - Accounting for and Disclosure of Crypto Assets (Subtopic 350-60) on the accounting for and
disclosure of certain crypto assets. On the basis of comments received on the proposal, the FASB directed its staff to
draft a final standard. Under the new guidance, an entity would be required to subsequently measure certain crypto
assets at fair value, with changes in fair value included in net income in each reporting period. The proposes set of
rules would:

e  Measure crypto assets at fair value with changes recognized in income each reporting period

e Expense transaction costs incurred
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e Present crypto assets and related fair value changes separately in the balance sheet and income statement

e Require various disclosures in interim and annual periods.

The proposed rules would apply to all entities, including employee benefit plans and not-for-profits. Crypto assets
would be defined narrowly and bitcoin would meet the definition. The likelihood of a final standard before the end
of the year is likely and early adoption would be permitted. Transition would not be retrospective but would require
a cumulative effect adjustment to beginning retained earnings. The Company expects to early adopt the final
standard when issued.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments on October 1, 2020 (“ASU 2016-13”). ASU 2016-13 requires entities to use
a new forward-looking “expected loss” model that reflects expected credit losses, including credit losses related to
trade receivables, and requires consideration of a broader range of reasonable and supportable information to inform
credit loss estimates, which generally will result in the earlier recognition of allowances for losses. As the Company
was a smaller reporting company at the time of issuance of the ASU, the Company adopted the ASU effective
October 1, 2023, and the adoption of the new standard did not have a material impact on the Company's results of
operations or cash flows.

The Company has evaluated all other recent accounting pronouncements and believes that none of them will have a
material effect on the Company's financial position, results of operations or cash flows.

Critical Accounting Policies and Estimates

Our accounting policies are discussed in detail in the Notes to our Financial Statements included in this Offering
Circular, however we consider our critical accounting policies to be those related to revenue recognition, property
and equipment, intangible assets and goodwill, bitcoin, and stock-based compensation.

Our significant estimates include estimates used to review the Company’s goodwill impairments and estimations of
recoverability for long-lived assets. The Company bases its estimates on historical experience and on various other
assumptions that are believed to be reasonable in the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.

DIRECTORS, EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES

The following table sets out the Company’s officers, directors and significant employees. Unless indicated, all work
with the Company on a full-time basis. Full time basis means substantially all of that person’s professional time.
Those officers who are indicated as working full time may devote up to 10 hours per week on other professional
activities with entities that are licensees of the Company’s technology.

Name Position Age Term of Office (if Full Time/Part
indefinite, give Time
date appointed)

Executive Officers

B. Joshua Hoskins President, CFO, 26 November 12, 2024 | Part-Time
Secretary and
Director
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B. Joshua Hoskins

Joshua Hoskins is the founder and CEO of Block40x. Since June 2024, he has been employed as an Associate
Product Marketing Manager at Strider Technologies, which is engaged in providing strategic intelligence. From
January 2021 through January 2024, he held various marketing positions at Clozd, a software company that analyzes
buyer feedback, culminating in his position as Associate Product Marketing Manager. He received a bachelors’
degree in accounting from Brigham Young University. He will continue to work at Strider until no less than $4
million in net proceeds has been raised in this offering.

Board of Advisors
We are seeking several individuals to serve on our Board of Advisors.
Code of Ethics

We have adopted a Code of Ethics and an Insider Trading Policy on incorporation, that applies to all officers,
directors and employees of the Company.

Board Composition; Committees of the Board

The Board of Directors is comprised of one member. The Board of Directors has not established a formal
compensation committee.

Following completion of this Offering, the Board of Directors intends to recruit two highly-qualified individuals,
preferably with public company experience, to serve as our chief executive and chief financial officers, and Mr.
Hoskins will remain as a member of the Board of Directors It is likely that the Board of Directors will also add two
additional independent directors to its board.

Director Independence

We currently have no independent directors, as such term is defined in NASDAQ Rule 5605.
COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Executive officers have received the following compensation since inception on November 12, 2024 through

November 30, 2024. At such time as the Company has raised no less than $4 million in net proceeds from this

Offering or other offerings, it plans to compensate the current president at the rate of $10,000 per month for the first
year following the receipt of Offering proceeds.

Name Capacities in Cash Other Total
which compensation compensation compensation
compensation was | (%) (shares) &)
received
B. Joshua Hoskins President, CFO and | $0 - $0
Secretary

Directors receive no compensation for acting as directors. The officer and director has not been awarded any stock
options or other equity-based compensation, but he may be awarded such compensation in the future. The Company
has no pension plan to date.

The Board of Directors and the shareholders approved the 2024 Equity Incentive Plan (the 2024 Plan).in November

2024. A total of 5,000,000 shares are reserved under the 2024 Plan, and no options have been issued. We intend to
present the 2024 Plan to our shareholders for approval at the next annual meeting.
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN SECURITYHOLDERS

The following table sets forth the voting securities beneficially owned by (1) any individual director or officer who
beneficially owns more than 5% of any class of the Company’s capital stock, (2) all executive officers and directors
as a group and (3) any other holder who beneficially owns more than 10% of any class of the Company’s capital

stock on a post Conversion basis.

Amount and
Amount and
. nature of Percent of Percent of class
Title of Name and address of | nature of . . .
. . beneficial class prior to | if all offered
class beneficial owner (1) beneficial . .
. ownership the Offering | shares are sold
ownership .
acquirable
Common B. Joshua Hoskins 200,000,000 i 100.0% 50.0%
Stock
All officers and
Common directors as a group (1 200,000,000 100.0% 50.0%
Stock person)

(1) The address of each beneficial owner is 1033 West 400 South, American Fork Utah 84003.

(2) The column “Percent of Class” includes a calculation of the amount the person owns now, plus the amount
that person is entitled to acquire. That amount is then shown as a percentage of the outstanding amount of securities
in that class if no other people exercised their rights to acquire those securities. The result is a calculation of the
maximum amount that person could ever own based on their current and acquirable ownership, which is why the
amounts in this column will not add up to 100%.

INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS
Related Party Transaction Policy

The Board of Directors of the Company recognizes that certain transactions present a heightened risk of conflicts of
interest or the perception thereof. The Board of Directors has adopted a policy to ensure that all transactions between
the Company and any officer or director for amounts in the aggregate over $1,000 in any single transaction or
$30,000 annually, shall be subject to approval of the Board of Directors.

Mr. Hoskins subscribed for 50,000,000 shares of common stock on incorporation in consideration of his payment of
incorporation expenses of $500, and subsequently has contributed $10,000 in cash.

SECURITIES BEING OFFERED
The Company is offering Common Stock to investors in this offering.

The following description summarizes important terms of the Company’s capital stock. This summary does not
purport to be complete and is qualified in its entirety by the provisions of the Amended and Restated Certificate of
Incorporation and its Bylaws, copies of which will be filed as Exhibits to the Offering Statement of which this
Offering Circular is a part. For a complete description of the Company’s capital stock, you should refer to its
Amended and Restated Certificate of Incorporation, Bylaws, and applicable provisions of the Wyoming General
Corporation Law.
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Block40X, Inc.’s authorized capital stock consists of an unlimited number of shares of Common Stock, no par value
per share, and an unlimited number of shares of Preferred Stock, no par value per share. As of the date of this
Offering Circular, the outstanding shares of the Company are 200,000,000 outstanding shares of Common Stock and
no shares outstanding shares of Preferred Stock.

Common Stock
Voting: One vote per share of Common Stock on all matters submitted to a vote of stockholders

Dividends: Subject to the preferential rights of holders of any other class or series of our stock, holders of shares of
our Common Stock are entitled to receive dividends and other distributions on such shares if, as and when
authorized by our Board of Directors out of funds legally available therefor. The Company does not expect to pay
dividends for the foreseeable future.

Special Rights: Shares of our Common Stock generally have no preemptive, appraisal, preferential exchange,
conversion, sinking fund or redemption rights and are freely transferable, except where their transfer is restricted by
federal and state securities laws, by contract or by the restrictions in our Amended and Restated Articles of
Incorporation.

Liquidation/Winding Up: In the event of our liquidation, dissolution or winding up, each share of our Common
Stock would be entitled to share ratably in all of our assets that are legally available for distribution after payment of
or adequate provision for all of our known debts and other liabilities and subject to any preferential rights of holders
of our preferred stock, if any preferred stock is outstanding at such time, and our Amended and Restated Articles of
Incorporation restrictions on the transfer and ownership of our stock.

Wyoming Law: Under Wyoming law, a Wyoming corporation generally cannot dissolve, amend its Articles of
Incorporation, merge, consolidate, sell all or substantially all of its assets or engage in a statutory share exchange
unless declared advisable by its Board of Directors and approved by the affirmative vote of stockholders entitled to
cast at least two-thirds of all of the votes entitled to be cast on the matter unless a lesser percentage (but not less than
a majority of all of the votes entitled to be cast on the matter) is set forth in the corporation’s Amended and Restated
Articles of Incorporation. Our Amended and Restated Articles of Incorporation provides for approval of any of these
matters by the affirmative vote of stockholders entitled to cast a majority of all the votes entitled to be cast on such
matters. Wyoming law also permits a Wyoming corporation to transfer all or substantially all of its assets without the
approval of the stockholders of the corporation to an entity if all of the equity interests of the entity are owned,
directly or indirectly, by the corporation. Because substantially all of our assets will be held by our operating
partnership or its subsidiaries, these subsidiaries may be able to merge or transfer all or substantially all of their
assets without the approval of our stockholders.

Restrictions on Transfer: The Board of Directors may restrict the transfer of any of the Corporation’s Common
Stock or any other securities which the Corporation may now or hereafter authorize to issue by giving the
Corporation or any stockholder “first right of refusal to purchase” the stock, by making the stock redeemable or by
restricting the transfer of the stock under such terms and in such manner as the directors may deem necessary and as
are not inconsistent with the laws of the State of Wyoming. Any stock so restricted must carry a conspicuous legend
noting the restriction and the place where such restriction may be found in the records of the Corporation.

Preferred Stock

Our Amended and Restated Articles of Incorporation authorizes our Board of Directors to classify any unissued
shares of Preferred Stock into one or more classes or series of Preferred Stock. Prior to the issuance of shares of
each class or series, our Board of Directors is required by Wyoming law and by our Amended and Restated Articles
of Incorporation to set, subject to the provisions of our Amended and Restated Articles of Incorporation regarding
the restrictions on ownership and transfer of our stock, the terms, preferences, conversion or other rights, voting
powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of
redemption of each such class or series. As a result, our Board of Directors could authorize the issuance of shares of
preferred stock that have priority over shares of our Common Stock with respect to dividends or other distributions
or rights upon liquidation or with other terms and conditions that could have the effect of delaying, deferring or
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preventing a transaction or a change of control of our Company that might involve a premium price for holders of
our Common Stock or that our Common Stockholders otherwise believe to be in their best interests.

Restrictions on Transfer: The Board of Directors may restrict the transfer of any of the Corporation’s Preferred
Stock or any other securities which the Corporation may now or hereafter authorize to issue by giving the
Corporation or any stockholder “first right of refusal to purchase” the stock, by making the stock redeemable or by
restricting the transfer of the stock under such terms and in such manner as the directors may deem necessary and as
are not inconsistent with the laws of the State of Wyoming. Any stock so restricted must carry a conspicuous legend
noting the restriction and the place where such restriction may be found in the records of the Corporation.

Change of Control Provisions

Wyoming law and the Company’s Articles of Incorporation contain provisions restricting the ability of an outside
party to effect a change in control of the Company. These include control share acquisition provisions in Wyoming
law, our classified Board of Directors, the ownership by certain shareholders of super-voting Series A Convertible
Preferred Stock, and our ability to issue preferred shares without shareholder approval. See “Risk Factors -- The
ability of stockholders to control our policies and effect a change of control of our Company is limited by certain
provisions of our Articles of Incorporation and bylaws and by Wyoming law”.

ONGOING REPORTING AND SUPPLEMENTS TO THIS OFFERING CIRCULAR

The Company will be required to make annual and semi-annual filings with the SEC. The Company will make
annual filings on Form 1-K, which will be due by the end of April each year and will include audited financial
statements for the previous fiscal year. The Company will make semi-annual filings on Form 1-SA, which will be
due by September 28 each year, which will include unaudited financial statements for the six months to June 30. The
Company will also file a Form 1-U to announce important events such as the loss of a senior officer, a change in
auditors, or certain types of capital-raising. The Company will be required to keep making these reports unless it
files a Form 1-Z to exit the reporting system, which it will only be able to do if it has less than 300 stockholders of
record and have filed at least one Form 1-K.

At least every 12 months, the Company will file a post-qualification amendment to the Offering Statement of which
this Offering Circular forms a part, to include the Company’s recent financial statements.

The Company may supplement the information in this Offering Circular by filing a Supplement with the SEC.

All these filings will be available on the SEC’s EDGAR filing system. You should read all the available information
before investing.

Relaxed Ongoing Reporting Requirements

If the Company becomes a public reporting company in the future, it will be required to publicly report on an
ongoing basis as an “emerging growth company” (as defined in the Jumpstart Our Business Startups Act of 2012,
which the company refers to as the JOBS Act) under the reporting rules set forth under the Exchange Act. For so
long as the Company remains an “emerging growth company,” the Company may take advantage of certain
exemptions from various reporting requirements that are applicable to other Exchange Act reporting companies that
are not “emerging growth companies,” including but not limited to:

e not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act;

e taking advantage of extensions of time to comply with certain new or revised financial accounting
standards;

e being permitted to comply with reduced disclosure obligations regarding executive compensation in the
Company’s periodic reports and proxy statements; and
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® being exempt from the requirement to hold a non-binding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved.

If the Company becomes a public reporting company in the future, the Company expects to take advantage of these
reporting exemptions until it is no longer an emerging growth company. The Company would remain an “emerging
growth company” for up to five years, although if the market value of its Common Stock that is held by non-
affiliates exceeds $700 million as of any June 30 before that time, the Company would cease to be an “emerging
growth company” as of the following December 31.

If the Company does not become a public reporting company under the Exchange Act for any reason, the Company
will be required to publicly report on an ongoing basis under the reporting rules set forth in Regulation A for Tier 2
issuers. The ongoing reporting requirements under Regulation A are more relaxed than for “emerging growth
companies” under the Exchange Act. The differences include, but are not limited to, being required to file only
annual and semi-annual reports, rather than annual and quarterly reports. Annual reports are due within 120 calendar
days after the end of the issuer’s fiscal year, and semi-annual reports are due within 90 calendar days after the end of
the first six months of the issuer’s fiscal year.

In either case, the Company will be subject to ongoing public reporting requirements that are less rigorous than

Exchange Act rules for companies that are not “emerging growth companies,” and its stockholders could receive
less information than they might expect to receive from more mature public companies.
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Al Barr CPAs
34 N Franklin Avenue, Suite 687 # 2146 Wyoming 82941
662 989 3714 www.albarrservices.com

INDEPENDENT AUDITORS' REPORT
To the Shareholder of BLOCK40X INC.

We have audited the accompanying balance sheet of BLOCK40X INC. as of December 31, 2024,
and the related statements of income, statement of changes in shareholders’ equity, retained
earnings, and cash flows for the period November 12, 2024 (Inception) through December 31,
2024. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above, present fairly, in all material respects,
the financial position of BLOCK40X INC. as of December 31, 2024, and the results of its
operations, changes in shareholders’ equity and its cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States of America.

/s/ Junaid Qazi
Junaid Qazi
Licensed CPA
Licenset# 3882 (GU)
January 22, 2025
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BLOCK40X, INC.
STATEMENT OF FINANCIAL CONDITION

December 31,

2024
ASSETS
Current Assets-cash in hand $ 10,000
Total assets $ 10,000
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities-account payable $ 500
Stockholders' equity
Preferred stock, no par value, unlimited shares authorized; no shares
issued or outstanding --
Common stock, no par value, unlimited shares authorized; 200,000,000
shares issued and outstanding 10,000
Accumulated deficit (500)
Total stockholders' equity 9,500
Total liabilities and stockholders' equity $ 10,000

The accompanying notes are an integral part of these financial statements.
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BLOCK40X, INC.
STATEMENT OF INCOME

Period November 12, 2024

(inception) through
December 31, 2024
Operating expenses:
Organizational costs 500
Total operating expenses 500
Loss from operations (500)
Loss before income taxes (500)
Income taxes --
Net loss (500)
Net loss per share $ (0.00)
Weighted average number of shares outstanding
Basic and diluted $ 200,000,000

The accompanying notes are an integral part of these financial statements.
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BLOCK40X, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Common Stock Accumulated
Shares Amount Deficit
Balance as of November 12, 2024 - $ - $ -
Issuance of common stock 200,000,000 - -
Contribution to capital - 10,000
Net loss - - (500)
Balance as of December 31, 2024 200,000,000 $ 10,000 $ (500)

The accompanying notes are an integral part of these financial statements.
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BLOCK40X, INC.

STATEMENT OF CASH FLOWS

Cash flows from operating activities:
Net loss

Changes in operating assets and liabilities:

Accounts payable
Net cash used in operating activities

Cash flows from financing activities:
Owner's investment
Net cash provided by financing
activities

Net increase (decrease) in cash

Cash at beginning of period
Cash at end of period

Supplemental cash flow disclosure
Income taxes paid
Cash paid for interest

Period November 12, 2024
(inception) through
December 31, 2024

(500)

500

10,000

10,000

10,000

The accompanying notes are an integral part of these financial statements.
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BLOCK40X INC.
Notes to the Financial Statements for the Period November 12, 2024 (Inception)
through December 31, 2024
(Prepared in US dollars)

1. Nature of business:

BLOCK40X INC. (the "Corporation") was incorporated in Wyoming on November 12, 2024.
The business office is located at 1033 West 400 South, American Fork Utah 84003.

These audited financial statements were approved for issuance by the CPA on January 22, 2023.
2. Summary of Significant Accounting Policies
2.1. Basis of Presentation

The accompanying financial statements have been prepared in conformity with accounting
principles generally accepted in the United States of America (“GAAP”) and stated in U.S.
dollars. Any reference in these notes to applicable guidance is meant to refer to the authoritative
GAAP as found in the Accounting Standards Codification (“ASC”) and Accounting Standards
Updates (“ASU”) of the Financial Accounting Standards Board (“FASB”).

The Company currently operates in one business segment. A single management team reports to
the chief operating decision maker, the Chief Executive Officer, who comprehensively manages
the entire business. The Company does not currently operate any separate lines of businesses or
separate business entities.

2.2. Use of Estimates in Preparation of Financial Statements

The preparation of financial statements in conformity with US GAAP requires the Company to
make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements, and the
reported amounts of revenue and expense during the reporting periods. Estimates that are critical
to the accompanying financial statements include allowance for doubtful accounts, amortization,
and depreciation because such items can be significantly impacted by future industry, market,
and economic trends and conditions. Actual results could differ significantly from estimates.

2.3. Cash and Cash Equivalents

The Company considers all highly liquid investments with a maturity of three months or less
when purchased to be cash equivalents. Cash and cash equivalents consist of cash and demand
deposits in banks, merchant banking clearing accounts, and short-term investments. To reduce
its credit risk, the Company monitors the credit standing of the financial institutions that hold the
Company’s cash and cash equivalents.
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2.4. Going Concern

The accompanying financial statements have been prepared assuming the Company will
continue as a going concern, which contemplates, among other things, the realization of assets
and satisfaction of liabilities in the normal course of business. The Company had an
accumulated deficit of $500 at December 31, 2024, respectively, had working capital of $9,500
at December 31, 2024, had a net loss of $500 and net cash used in operating activities of $500
for the period November 12, 2024 (Inception) to December 31, 2024, with no revenue earned
since inception, and a lack of operational history. These matters raise substantial doubt about the
Company’s ability to continue as a going concern.

While the Company is attempting to expand operations and generate revenues, the Company’s
cash position may not be significant enough to support the Company’s daily operations.
Management intends to raise additional funds by way of a public offering. Management believes
that the actions presently being taken to further implement its business plan and generate
revenues provide the opportunity for the Company to continue as a going concern. While
management believes in the viability of its strategy to generate revenues and in its ability to raise
additional funds, there can be no assurances to that effect or on terms acceptable to the Company.
The ability of the Company to continue as a going concern is dependent upon the Company’s
ability to further implement its business plan, raise necessary capital, and generate revenues.

The financial statements do not include any adjustments that might be necessary if the Company
is unable to continue as a going concern.

2.5. Risks and Uncertainties

Substantial business risks and uncertainties are inherent to an entity, including the potential risk
of business failure.

The Company is headquartered and operates in the United States. To date, the Company has
generated no revenues from operations. There can be no assurance that the Company will be
able to raise additional capital and failure to do so would have a material adverse effect on the
Company’s financial position, results of operations and cash flows. Also, the success of the
Company’s operations is subject to numerous contingencies, some of which are beyond
management’s control. Currently, these contingencies include general economic conditions,
competition, and governmental and political conditions.

2.6. Revenue Recognition

In accordance with ASC 606, Revenue from Contracts with Customers, the Company recognizes
revenue when we satisfy a performance obligation by transferring control of the promised
services to a customer in an amount that reflects the consideration that we expect to receive in
exchange for those services. At contract inception, the Company assesses the services promised
in our contracts with customers and identifies a performance obligation for each promise to
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transfer to the customer a service (or bundle of services) that is distinct. To identify the
performance obligations, the Company considers all of the services promised in the contract
regardless of whether they are explicitly stated or are implied by customary business practices.
The Company allocates a transaction price to respective performance obligations.

2.7. Contract Liability

The Company performs its obligations under a contract with a customer by transferring products
and/or services in exchange for consideration from the customer. The Company recognizes a
contract liability when a customer prepays for goods and/or services, and the Company has not
transferred control of the goods and/or services.

2.8. Cash Flows Reporting

The Company follows ASC 230, Statement of Cash Flows, for cash flows reporting, classifies
cash receipts and payments according to whether they stem from operating, investing, or
financing activities and provides definitions of each category. The Company uses the indirect or
reconciliation method (“Indirect method”) as defined by ASC 230, Statement of Cash Flows, to
report net cash flow from operating activities by adjusting net income/(loss) to reconcile it to net
cash flow from operating activities by removing the effects of (a) all deferrals of past operating
cash receipts and payments and all accruals of expected future operating cash receipts and
payments and (b) all items that are included in net income that do not affect operating cash
receipts and payments.

2.9. Related Parties

The Company follows ASC 850, Related Party Disclosures, for the identification of related
parties and disclosure of related party transactions. Related parties are any entities or individuals
that, through employment, ownership or other means, possess the ability to direct or influence
the direction of the management and policies of the Company.

2.10. Income Taxes

Income taxes are accounted for under an asset and liability approach. This process involves
calculating the temporary and permanent differences between the carrying amounts of the assets
and liabilities for financial reporting purposes and the amounts used for income tax purposes.
The temporary differences result in deferred tax assets and liabilities, which would be recorded
on the balance sheets in accordance with ASC 740, Income Taxes, which established financial
accounting and reporting standards for the effect of income taxes. The likelihood that its deferred
tax assets will be recovered from future taxable income must be assessed and, to the extent that
recovery is not likely, a valuation allowance is established. Changes in the valuation allowance in
a period are recorded through the income tax provision in the consolidated statements of
operations.

ASC 740-10 clarifies the accounting for uncertainty in income taxes recognized in an entity’s
consolidated financial statements and prescribes a recognition threshold and measurement
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attributes for financial statement disclosure of tax positions taken or expected to be taken on a
tax return. Under ASC 740-10, the impact of an uncertain income tax position on the income tax
return must be recognized at the largest amount that is more-likely-than-not to be sustained upon
audit by the relevant taxing authority. An uncertain income tax position will not be recognized if
it has less than a 50% likelihood of being sustained. Additionally, ASC 740-10 provides
guidance on derecognition, classification, interest and penalties, accounting in interim periods,
disclosure and transition. The Company has a liability for an uncertain tax position.

2.11. Advertising and Marketing Costs
Advertising and marketing expenses are recorded as marketing expenses when they are incurred.
2.12. Fair Value of Financial Instruments

The provisions of accounting guidance ASC 825, Financial Instruments, requires all entities to
disclose the fair value of financial instruments, both assets and liabilities recognized and not
recognized on the balance sheet, for which it is practicable to estimate fair value, and defines fair
value of a financial instrument as the amount at which the instrument could be exchanged in a
current transaction between willing parties. As of December 31, 2022 and 2021, the fair value of
cash, accounts receivable, accounts payable, and accrued expenses approximated carrying value
due to the short maturity of the instruments, quoted market prices or interest rates which

fluctuate with market rates.

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. The fair value hierarchy is based on three levels of inputs, of
which the first two are considered observable and the last unobservable, as follows:

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

Level 2 — Inputs other than Level 1 that are observable, either directly or
indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets that are
not active; or other inputs that are observable or can be corroborated by observable market data
for substantially the full term of the assets or liabilities.

Level 3 — Unobservable inputs that are supported by little or no market activity
and that are significant to the measurement of the fair value of the assets or liabilities
The carrying value of financial assets and liabilities recorded at fair value are measured on a
recurring or nonrecurring basis. Financial assets and liabilities measured on a non-recurring basis
are those that are adjusted to fair value when a significant event occurs. There were no financial
assets or liabilities carried and measured on a nonrecurring basis during the reporting periods.
Financial assets and liabilities measured on a recurring basis are those that are
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2.13. Basic and diluted net loss per share

Diluted net loss per share are computed on the basis of the weighted average number of common
shares (including common stock subject to redemption) plus dilutive potential common shares
outstanding for the reporting period. In periods where losses are reported, the weighted-average
number of common stock outstanding excludes common stock equivalents, because their
inclusion would be anti-dilutive.

2.14. Income Taxes

We are subject to income taxes in the United States and the State of Utah. Significant
judgment is required in evaluating our uncertain tax positions and determining our provision
for income taxes. In accordance with FASB ASC Topic 740, “Income Taxes,” we provide for
the recognition of deferred tax assets if realization of such assets is more likely than not.

At December 31, 2024, we had U.S. federal and state NOL carryforwards of $500.

These U.S. federal and state NOL carryforwards will never expire. We believe that it is more
likely than not that the benefit from certain U.S. federal and state NOL carryforwards will be
realized.

3. Stockholders’ Equity

The Company has authorized an unlimited number of shares of common stock, no par value, of
which 200,000,000 shares were issued upon incorporation to its officer and director, and an
unlimited number of shares of preferred stock, no par value, of which no shares are issued or
outstanding. The Company issued the outstanding common stock upon incorporation to its sole
officer, who subsequently contributed $10,000 in cash to the Company.

4. Related Party Transactions

Other than as disclosed above, there have not been any transaction entered into or been a
participant in which a related person had or will have a direct or indirect material interest.

5. Subsequent Events.

The Company evaluated all events or transactions that occurred after December 31, 2024 up
through January 22, 2025. During this period, the Company did not have any material
recognizable subsequent events required to be disclosed as of and for the period ended December
31, 2024.
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PART III

INDEX TO EXHIBITS

The documents listed in the Exhibit Index of this report are incorporated by reference or are filed with this report, in
each case as indicated below.

Exhibit | Exhibit Description

No.

2.1 Amended and Restated Articles of Incorporation
2.2 Bylaws

4.1 Form of Subscription Agreement

6.1 2024 Equity Incentive Plan

11.1 Auditor’s Consent

12.1 Opinion of Brad Slighting

13.1 Testing the Waters Materials*
* To be filed by amendment

SIGNATURES

Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it

meets

all of the requirements for filing on Form 1-A and has duly caused this Offering Statement to be signed on its

behalf by the undersigned, thereunto duly authorized, in Irvine, California on February 14, 2025.

BLOCK40X, INC.

By:

/s/ B. Joshua Hoskins

B Joshua Hoskins

President, Chief Financial Officer
and Director

This Offering Statement has been signed by the following person in the capacities indicated on February 14, 2025.

By:

/s/ B. Joshua Hoskins

B Joshua Hoskins

President (Chief Executive Officer)
and Chief Financial Officer
(Principal Accounting and Financial
Officer)

Director
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

BLOCK 40X, INC.

Amendment before issuance of shares by incorporator, pursuant to Wyoming Business
Corporation Act § 17-16-1002

Pursuant to the provisions of Sections 17-16-1002 and 17-16-1007 of the Wyoming
Business Corporation Act, through a Resolution adopted by its Incorporator on November 12,
2024, the Corporation hereby adopts the following Amended and Restated Articles of
Incorporation, which sets forth all of the operative provisions of the Articles of Incorporation and
supersedes the original Articles of Incorporation, and all amendments thereto that are in effect to
date, as further amended by these Amended and Restated Articles of Incorporation as hereinafter
set forth, and contain no other changes in any provisions thereof.

ARTICLE 1
Name

The name of the Corporation shall be Block40x, Inc.

ARTICLE 11
Duration

The period of duration of the Corporation shall be perpetual.

ARTICLE III
Objects, Purposes and Powers

The purpose for which the Corporation is organized is to engage in any activity or business
not in conflict with the laws of the State of Wyoming or of the United States.

ARTICLE IV
Capital Stock

1. Authorized Classes of Stock. The total number of shares of each class of capital stock
which the Corporation shall have to authority to issue shall be divided into two classes as follows:

An unlimited number of shares of preferred stock, no par value
(“Preferred Stock”), and

An unlimited number of shares of common stock, no par value
(“Common Stock™).
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Any stock of the Corporation may be issued for money, property, services rendered, labor
done, cash advances to the Corporation or for any other assets of value in accordance with the
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action of the Board of Directors whose judgment as to value received in return therefor shall be
conclusive and said stock, when issued, shall be fully paid and nonassessable.

2. Preferred Stock. The Preferred Stock shall be classified, divided and issued in series.
Each series of Preferred Stock may be issued as determined from time to time by the Board
of Directors and stated in the resolution or resolutions providing for the issuance of such stock
adopted by the Board of Directors pursuant to authority vested in the Board of Directors.
Each series is to be appropriately designated prior to the issue of any shares thereof by some
distinguishable letter, number or title. The Board of Directors is hereby authorized to provide, out
of the unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with
respect to each such series, to fix the number of shares constituting such series and the designation
of such series, the voting powers, if any, of the shares of such series, and the preferences and
relative, participating, optional, or other special rights, if any, and any qualifications, limitations,
or restrictions thereof, of the shares of such series, as shall be stated in the resolution or resolutions
providing for the issuance of such series adopted by the Board of Directors. The authority of
the Board of Directors with respect to each series of Preferred Stock shall include, but not be
limited to, determination of the following: (a) the designation of the series; (b) the number of
shares of the series; (¢) the dividend rate or rates on the shares of that series, whether dividends
will be cumulative, and if so, from which date or dates, and the relative rights of priority, if any,
of payment of dividends on shares of that series; (d) whether the series will have voting rights
in addition to the voting rights provided by law, and, if so, the terms of such voting rights; (e)
whether the series will have conversion privileges, and, if so, the terms and conditions of such
conversion, including provision for adjustment of the conversion rate in such events as the Board
of Directors shall determine; (f) whether or not the shares of that series shall be redeemable, in
whole or in part, at the option of the Corporation or the holder thereof, and if made subject to
such redemption, the terms and conditions of such redemption, including the date or dates upon
or after which they shall be redeemable, and the amount per share payable in case of redemptions,
which amount may vary under different conditions and at different redemption rates; (g) the terms
and amount of any sinking fund provided for the purchase or redemption of the shares of such
series; (h) the rights of the shares of that series in the event of voluntary or involuntary liquidation,
dissolution, or winding up of the Corporation, and the relative rights of priority, if any, of payment
of shares of that series; (i) the restrictions, if any, on the issue or reissue of any additional Preferred
Stock; and (j) any other relative rights, preferences, and limitations of that series.

The Board of Directors may, from time to time, increase the number of shares of any
series of Preferred Stock already created by providing that any unissued shares of Preferred
Stock shall constitute part of such series, or may decrease (but not below the number of shares
thereof then outstanding) the number of shares of any series of any Preferred Stock already
created providing that any unissued shares previously assigned to such series shall no longer
constitute a part thereof. The Board of Directors is hereby empowered to classify or reclassify
any unissued Preferred Stock by fixing or altering the terms thereof with respect to the above-
mentioned particulars and by assigning the same to an existing or newly created series from time
to time before the issuance of such stock.

3. No Preemptive Rights. No holder of shares of Common Stock or Preferred Stock or
any other securities which the Corporation may now or hereafter be authorized to issue shall be
entitled
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to any preemptive or preferential right to subscribe to any unissued Common Stock or Preferred
Stock or any other securities which the Corporation may now or hereafter be authorized to issue.
The Board of Directors, however, in its discretion by resolution, may determine that any unissued
securities of the Corporation shall be offered for subscription solely to the holders of its Common
Stock or Preferred Stock or solely to the holders of any class or classes of such stock, which
the Corporation may now or hereafter be authorized to issue, in such proportions based on stock
ownership as the Board of Directors in its discretion may determine.

4. Restrictions on Transfer. The Board of Directors may restrict the transfer of any of the
Corporation’s Common Stock or Preferred Stock or any other securities which the Corporation
may now or hereafter authorize to issue by giving the Corporation or any shareholder “first right
of refusal to purchase” the stock, by making the stock redeemable or by restricting the transfer
of the stock under such terms and in such manner as the directors may deem necessary and as
are not inconsistent with the laws of the State of Wyoming. Any stock so restricted must carry a
conspicuous legend noting the restriction and the place where such restriction may be found in the
records of the Corporation.

ARTICLE V
Registered Office; Place of Business

The Corporation’s registered office is c/o Registered Agents, Inc., 30 N. Gould Street,
Suite R, Sheridan WY 82801, and the name of the registered agent is Registered Agents, Inc. The
Board of Directors may change the registered office and the registered agent from time to time.

The Corporation’s principal office shall be as determined by the Board of Directors from
time to time.
ARTICLE VI
Directors

The affairs of the Corporation shall be governed by the Board of Directors. The number
of directors of the Corporation which shall constitute the entire Board of Directors shall be the
number of directors as fixed from time to time in accordance with the by-laws of the Corporation
(the “By-Laws”). The directors shall be elected in accordance with the By-Laws and the statutes
of the State of Wyoming now or hereafter in effect. The number of directors shall be increased
or decreased in accordance with the By-Laws and the laws of the State of Wyoming as now or
hereafter in effect.

Directors of the Corporation need not be residents of the State of Wyoming and need not
own shares of the Corporation’s stock.

Meetings of the Board of Directors, regular or special, may be held within or without
the State of Wyoming upon such notice as may be prescribed by the By-Laws. Attendance of a
director at a meeting shall constitute a waiver of notice of such meeting, except where a director
attends such meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted at
nor the purpose
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of any regular or special meeting of the Board of Directors needs to be specified in the notice or
waiver of notice of any such meeting unless the By-Laws otherwise require.

A majority of the number of directors at any time constituting the Board of Directors shall
constitute a quorum for the transaction of business; and the action of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Any vacancy occurring in the Board of Directors, including and vacancy occurring as a
result of an increase in the number of directors, may be filled by the affirmative vote of a majority
of the remaining directors, though less than a quorum of the Board of Directors. A director elected
to fill a vacancy shall be elected for the unexpired term of his predecessor in office.

Pursuant to section 17-16-808(a) of the Wyoming Business Corporation Act, a director of
the Corporation may be removed by the shareholders with or without cause.

The Board of Directors shall have the power to designate, by resolution passed by a
majority of the whole board, not less than two (2) of its members to constitute an Executive
Committee which, to the extent provided in said resolution or in the By-Laws, shall have and
may exercise the powers of the Board of Directors in the management of the business, affairs, and
property of the Corporation during the intervals between the meetings of the directors, including
the power to authorize the seal of the Corporation to be affixed to all papers that may require
it; and when the seal has been so affixed pursuant to such authority, it shall be deemed to have
been affixed by order of the Board of Directors. The Board of Directors shall also have the power
to designate not less than two (2) or more of its members to constitute an Audit, Compensation,
Nominating, or other Committees deemed necessary from time to time.

The Board of Director of the Corporation may, from time to time, distribute to its
shareholders in partial liquidation, out of capital surplus of the Corporation, a portion of its assets,
in cash or property, subject to the following provisions:

a. Each such distribution, when made, shall be identified as a distribution in partial
liquidation and the amount per share disclosed to the shareholders receiving the same
concurrently with the distribution thereof.

b. No such distribution shall be made at a time when the Corporation is insolvent or when
such distribution would render the Corporation insolvent.

ARTICLE VII
By-Laws

The By-Laws of the Corporation shall be adopted by the Board of Directors. The power
to alter, amend, or repeal the By-Laws, or to adopt new By-Laws, shall be vested in the Board of
Directors and in the shareholders through the vote of the holders of a majority of the total votes of
the shares entitled to vote generally in the election of directors (considered for this purpose as one
class), except as may otherwise be specifically provided in the By-Laws.
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ARTICLE VIII
Transactions with Directors and other Interested Parties

No contract or other transaction between the Corporation and any other corporation,
whether or not a majority of the shares of the capital stock of such other corporation is owned
by this Corporation, and no act of this Corporation shall in any way be affected or invalidated by
the fact that any of the directors of this Corporation are pecuniarily or otherwise interested in, or
are directors or officers of, such other corporation. Any director of this Corporation, individually,
or any firm of which such director may be a member, may be a party to, or may be pecuniarily
or otherwise interested in, any contract or transaction of the Corporation; provided, however, that
the fact that the director or such firm is so interested shall be disclosed or shall have been made
known to the Board of Directors of this Corporation or a majority thereof; and any director of this
Corporation who is also a director or officer of such other corporation, or who is so interested,
may be counted in determining the existence of a quorum at any meeting of the Board of Directors
of this Corporation that shall authorize such a contract or transaction but shall not be allowed to
vote to authorize such contract or transaction.

ARTICLE IX
Director Liability

No director shall be personally liable to the Corporation or any shareholder for monetary
damages for breach of fiduciary duty as a director, except for any matter in respect of which
such director shall be liable under Section 17-16-833 of the Wyoming Statutes, or any amendment
thereto or successor provision thereto, and except for any matter in respect of which such director
shall be liable by reason that the director (i) has breached his duty of loyalty to the Corporation
or its shareholders, (ii) has not acted in good faith or, in failing to act, has not acted in good faith,
(ii1) has acted in a manner involving intentional misconduct or a knowing violation of law or, in
failing to act, has acted in a manner involving intentional misconduct or a knowing violation of
law, or (iv) has derived an improper personal benefit. Neither the amendment nor repeal of this
Article X, nor the adoption of any provision of the Articles of Incorporation inconsistent with this
Article X, shall eliminate or reduce the effect of this Article X in respect of any matter occurring,
or any cause of action, suit or claim in respect of any matter occurring, prior to such amendment,
repeal or adoption of an inconsistent provision.

ARTICLE X
Voting of Corporation Securities Held By Majority-Owned Subsidiaries

Notwithstanding Wyoming Statues Section 17-16-721(b) or any successor provision,
shares of a voting class of the Corporation’s stock that are owned by a subsidiary of the
Corporation may be voted even though the Corporation holds a majority of the shares entitled to
vote for the directors of the subsidiary holding such shares; provided, however, that the voting
rights held by any single such majority-controlled subsidiary with respect to a class of voting stock
shall be limited to 40% of the total outstanding shares of that class.
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ARTICLE XI
Written Consent of Shareholders Without a Meeting

Any action to be taken at any annual or special meeting of shareholders may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action to be so taken, shall be signed by the holders of a majority of the total
votes of the outstanding shares entitled to vote on such action (considered for this purpose as one
class) and shall be delivered (by hand or by certified or registered mail, return receipt requested)
to the Corporation by delivery to its registered office in the State of Wyoming, its principal
place of business, or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of shareholders are recorded. Every written consent shall bear the date
of signature of each shareholder who signs the consent, and no written consent shall be effective
to take the corporate action referred to therein unless, within sixty (60) days of the earliest
dated consent delivered in the manner required by this Article XII, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as aforesaid. Prompt
notice of the taking of the corporate action without a meeting by less than unanimous written
consent shall, to the extent required by applicable law, be given to those shareholders who have
not consented in writing, and who, if the action had been taken at a meeting, would have been
entitled to notice of the meeting.

ARTICLE XII
Name and Address of the Incorporator

The name and address of each incorporator is as follows: B. Joshua Hoskins, 30 N. Gould
Street, Suite R, Sheridan WY 82801.

IN WITNESS WHEREOF, Block40X, Inc. has caused these Amended and Restated
Articles of Incorporation to be duly executed by its authorized corporate officer this 12th day of
November, 2024.

/s/ B. Joshua Hoskins, Incorporator
B. Joshua Hoskins, Incorporator
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BYLAWS FOR THE GOVERNANCE OF BLOCK40X, INC.
A WYOMING CORPORATION

ARTICLE 1
OFFICES

The principal office of Block40X, Inc., a Wyoming corporation (the “Corporation”), shall
be located either within or without Wyoming, as the Board of Directors of the Corporation (the
“Board”) may designate from time to time. The Corporation may have such other offices either
within or without the state of incorporation as the Board may designate or as the business of the
Corporation may require.

The registered office of the Corporation in the Articles of Incorporation (as amended or
amended and restated, the “Articles”) need not be identical with the principal office of the
Corporation.

ARTICLE II
SHAREHOLDERS

Section 2.1 Annual Meeting. The annual meeting of the shareholders shall be held each
year on a date and at a time and place to be determined by resolution of the Board, for the
purpose of electing directors and for the purpose of voting upon such matters as properly may
come before the meeting in accordance with these Bylaws. The nomination (which shall be
conducted at the annual meeting) of persons for election to the Board shall be considered an
integral part of the purpose of electing directors at the annual meeting. If the election of directors
shall not be held on the day designated for the annual meeting of the shareholders, or at any
adjournment thereof, the Board shall cause the election to be held at a special meeting of the
shareholders.

Section 2.2 Special Meetings. Special meetings of the shareholders for any purpose,
unless otherwise provided for by statute, may be called by the President or by the Board. The
President shall call a special meeting upon receipt by the Corporation’s Secretary of one or more
written demands of the holders of twenty-five percent (25%) of all the votes entitled to be cast at
the proposed special meeting, signed and dated, by such holders, either manually or in facsimile,
and setting forth the purposes for which it is to be held; provided, however, that the Board has
the discretion to require that the issues for which a special meeting is demanded by shareholders
holding twenty-five percent (25%) of the votes entitled to be cast at the proposed special meeting
be considered instead at the next annual meeting if the demand for the special meeting is made
within 180 days of the next annual meeting. If a purpose of a special meeting is to elect directors
to the Board, the nomination (which shall be conducted at the special meeting) of persons for
election to the Board shall be considered an integral part of the purpose of electing directors at
the special meeting.
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Section 2.3 Place of Meeting. The Board may designate any place, either within or
without Wyoming, as the place of meeting for any annual or special meeting. If no designation is
made, the place of meeting shall be the registered office of the Corporation in Wyoming.

Section 2.4 Notice of Meeting. The Corporation shall deliver written notice of any annual
or special meeting of the shareholders, stating the place, day and hour of the meeting, no fewer
than ten (10) and no more than sixty (60) days before the meeting date. A notice of a special
meeting, if demanded by the holders of at least twenty-five percent (25%) of all the votes entitled
to be cast at the special meeting, shall state the purpose or purposes for which that meeting is
called, and the means of remote communication, if any, by which shareholders and proxy holders
may be deemed to be present in person and vote at such meeting, and that notice shall be
delivered, only by the Corporation, and then only if the requirements of Section 2.13 have been
satisfied, not more than sixty (60) days before the special meeting date. Additionally, the period
of time between the Corporation’s receipt of a special meeting demand, and the sending of notice
thereof (if the requirements of Section 2.13 have been satisfied), shall be sufficient to allow the
proper operation of Section 2.13. If an annual or special meeting is adjourned to a different time
or place, notice need not be given of the new date, time or place if the new date, time or place is
announced at the meeting before adjournment; provided however, notice of the adjourned
meeting shall be given to persons who are shareholders as of any new record date that is fixed
with respect to the adjournment. In all cases, notice may be given in a manner subject to the
discretion of the Board of Directors, pursuant to the provisions of Article X hereof.

Except for a shareholder proposal which has been properly brought before an annual or
special meeting pursuant to Section 2.13, no proposal that is not within the purpose or purposes
specifically described in the notice of a meeting of shareholders, whether an annual or a special
meeting, shall be conducted at the meeting, nor shall any action be taken by the shareholders on
any other matter unless it is specifically described as a purpose in the notice for the meeting.

Section 2.5 Fixing of Record Date. For the purpose of determining the shareholders
entitled to notice of or to vote at any meeting of shareholders or any adjournment thereof,
entitled to demand a special shareholders’ meeting, or shareholders entitled to receive payment
of any dividend, or in order to make a determination of shareholders for any other proper
purpose, the Board may fix in advance a date (the “Record Date”) for any such determination of
shareholders, which date shall be not more than 60 days prior to the date on which the particular
action requiring such determination of shareholders is to be taken. If no Record Date is fixed by
the Board, the Record Date for any such purpose shall be ten (10) days before the date of such
meeting or action. The Record Date determined for the purpose of ascertaining the shareholders
entitled to notice of or to vote at a meeting may not be less than ten (10) days prior to the
meeting.

When a Record Date has been determined for the purpose of a meeting, the determination
shall apply to any adjournment thereof, except the original Record Date shall only be effective
with respect to an adjournment or adjournments held within one hundred twenty (120) days after
the date fixed at the original meeting.
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Section 2.6 Quorum. (a) A majority of the votes entitled to be cast on a matter
represented in person or by proxy shall constitute a quorum at a meeting of shareholders with
respect to such matters. If less than a quorum of the outstanding shares are represented at a
meeting, such meeting may be adjourned without further notice for a period which may be
determined at the time such meeting is adjourned. At such adjourned meeting, at which a quorum
shall be present, any business may be transacted which might have been transacted at the original
meeting. Once a share is represented for any purpose at a meeting, it is deemed present for
quorum purposes for the remainder of the meeting, and for any adjournment of that meeting
unless a new record date is or shall be set for that adjourned meeting.

(b) Shareholders present or represented by proxy at an annual or special meeting at which
a quorum is not present may take only the following actions:

(1) Ratify or reject the independent auditors selected by the Board.

(i1))  With the consent of the officer presiding at the meeting, receive or hear any
reports on the affairs of the Corporation that may be presented.

(ii1))  Within the constraints of the time allowed on the agenda, ask questions
concerning the affairs of the Corporation of any officer or Board member present.

(iv)  Adjourn or recess the meeting to allow time to assemble a quorum, but the
shareholders may not adjourn or recess to a different city and the total of all the adjournments
and recesses may not exceed two business days without the consent of the Board.

(v) If a quorum is not present, the shareholders may adjourn the meeting without an
appointed date for resumption, provided the motion to adjourn without an appointed date for
resumption shall not be in order until at least two hours have passed since the time specified for
the start of the meeting and the time at which the meeting was called to order.

(c) If an annual meeting is adjourned without an appointed date for resumption without
achieving a quorum, the requirement of the Wyoming Business Corporation Act section
17-16-701 (or its successor provision) shall have been satisfied. The Board may call a second
annual meeting to take the place of the one adjourned without a quorum, but the Board is not
obligated to do so.

(d) If a special meeting is adjourned without an appointed date for resumption without
achieving a quorum, or without achieving the quorum necessary to consider completely the
purpose or purposes for which the meeting was called, the Board may call another special
meeting, but is not obligated to do so. The remedy of a shareholder aggrieved by a failure of the
Board to call another special meeting shall be to follow the procedures necessary to demand that
a new special meeting be called.

(e) If different quorums are required for different purposes at a meeting, the absence of a
quorum on one purpose shall not affect the ability of the shareholders at the meeting to act on
other purposes where a quorum is present.
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Section 2.7 Voting of Shares. Each outstanding share of common stock entitled to vote
shall be entitled to one vote upon each matter submitted to a vote at a meeting of shareholders.

Section 2.8 Proxies. At all meetings of shareholders, a shareholder may vote by proxy
executed, either manually or in facsimile, by the shareholder or by his duly authorized attorney-
in-fact. Such appointment of a proxy shall be filed with the Secretary of the Corporation before
or at the time of the meeting. No appointment of a proxy shall be valid after 11 months from the
date of its execution, unless a longer period is expressly provided in the appointment form. The
proxies named in the Corporation’s proxy statement shall have discretionary authority to vote at
all meetings of shareholders as provided Rule 14a-4(c) promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), as that rule is currently in effect or as
it subsequently may be amended or superseded.

Section 2.9 Voting of Shares by Certain Holders. Shares standing in the name of another
corporation may be voted by agent or proxy as the bylaws of such corporation may prescribe or,
in the absence of such provision, as the board of directors of such corporation may determine as
evidenced by a duly certified copy of either the bylaws or corporate resolution.

Neither treasury shares, shares of its own stock held by the Corporation in a fiduciary
capacity nor shares held by another corporation, if the majority of the shares entitled to vote for
the election of directors of such other corporation is held by the Corporation (except to the extent
permitted by the Articles and Wyoming law), shall be voted at any meeting or counted in
determining the total number of outstanding shares at any given time.

Shares held by an administrator, executor, guardian or conservator may be voted by such
fiduciary, either in person or by proxy, without a transfer of such shares into the name of such
fiduciary. Shares standing in the name of a trustee may be voted by such trustee, either in person
or by proxy, but no trustee shall be entitled to vote shares held by a trustee without a transfer of
the shares into such trust.

Shares standing in the name of a receiver may be voted by such receiver and shares held
by or under the control of a receiver may be voted by such receiver, without the transfer thereof
into the name of such receiver if authority so to do is contained in an appropriate order of the
court by which the receiver was appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the
shares have been transferred on the books of the Corporation into the name of the pledgee, and
thereafter the pledgee shall be entitled to vote the shares so transferred.

Section 2.10 Cumulative Voting. Cumulative voting shall not be permitted in the election
of directors, unless otherwise provided by the Articles and the Wyoming Business Corporation
Act.

Section 2.11 Inspectors and Shareholder Lists.

Inspectors. The Board may, in advance of any meeting of shareholders, appoint one or
more inspectors to act at such meeting or any adjournment thereof. If the inspectors shall not be
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so appointed or if any of them shall fail to appear or act, the chairman of the meeting may
appoint inspectors. Each inspector, before entering upon the discharge of his duties, shall take
and sign an oath faithfully to execute the duties of inspector at such meeting with strict
impartiality and according to the best of his ability. The inspectors shall determine the number of
shares outstanding and the voting power of each, the number of shares represented at the
meeting, the existence of a quorum, the validity and effect of proxies and shall receive votes,
ballots or consents, hear and determine all challenges and questions arising in connection with
the right to vote, count and tabulate all votes, ballots or consents, determine the result and do
such acts as are proper to conduct the election or vote with fairness to all shareholders. On
request of the chairman of the meeting or any shareholder entitled to vote thereat, the inspectors
shall make a report in writing of any challenge, request or matter determined by them and shall
execute a certificate of any fact found by them.

Shareholder Lists.

(a) Access to the list of shareholders shall be restricted to a period beginning two days
after the date of the notice of the shareholders’ meeting for which the list was prepared, or 10
days before the date of the meeting, whichever is less.

(b) The Board may deny to shareholders the right to copy the list of shareholders before
the meeting, provided that:

(1) Arrangements are made for an independent firm to provide to shareholders
any information any shareholder wants to send them relative to the matters to be
considered at the meeting, provided the shareholder pays for the mailing and provides the
material in a timely fashion;

(1))  The list is made available at the shareholder’s expense to any shareholder
at or after the meeting who is bringing a legal challenge to the right of any other
shareholder to vote at the meeting; and

(ii1))  The list is available for inspection (but not copying) as provided by (a)
above, and at the meeting. The making of handwritten copies by the shareholder or his
attorney of the names and addresses of individual shareholders shall not be construed as
copying within the meaning of subsection (a).

(c) The Board may take any other steps it deems reasonable or necessary to prevent the
use of its shareholder lists for purposes not related to issues under consideration at a shareholder
meeting.

Section 2.12. Advance Notice Requirement for Shareholder Proposals. For any matter to
be considered as a proper purpose for consideration by the shareholders at an annual or special
meeting, which is not specifically stated as a purpose in the Corporation’s notice of the meeting
(such other matter referred to in this section as a “Shareholder Proposal”), each of the conditions
set forth below must be satisfied. For purposes of this Section 2.13 (and Article II in general), a
proposal to nominate persons for election to the Board shall be deemed to constitute a
Shareholder Proposal.
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The following conditions also shall apply to any motion which the requesting shareholder

intends to make from the floor of the meeting to nominate a person for election to the Board,
where such person has not been included as a director candidate in the Corporation’s notice of
the meeting.

(a) At least 90 calendar days, but no earlier than 120 calendar days, before the date of the

meeting of the Corporation’s shareholders, the requesting shareholder shall give written notice to
the Secretary of the Corporation, providing:

(1) a brief description of the Shareholder Proposal which the shareholder
wishes to present to the meeting;

(i1))  the reason why the Shareholder Proposal is sought to be presented at the
meeting;

(iil))  a statement of any material interest which the requesting shareholder or its
beneficial owners have in the Shareholder Proposal;

(iv)  as to the requesting shareholder giving the notice and the beneficial owner,
if any, on whose behalf the Shareholder Proposal to nominate or another Shareholder
Proposal is made, a statement of (1) the requesting shareholder’s and such beneficial
owner’s name and address, (2) the number of shares of the Corporation owned of record
or beneficially by the requesting shareholder and such beneficial owner, (3) the name of
each nominee holder of shares owned beneficially but not of record by the requesting
shareholder and the number of shares of stock held by each such nominee holder, and (4)
whether and the extent to which any derivative instrument, swap, option, warrant, short
interest, hedge or profit interest or other transaction has been entered into by or on behalf
of the requesting shareholder with respect to stock of the Corporation and whether any
other agreement, arrangement or understanding (including any short position or any
borrowing or lending of shares of stock) has been made by or on behalf of the requesting
shareholder, the effect or intent of any of the foregoing being to mitigate loss to, or to
manage risk of stock price changes for, such shareholder or to increase or decrease the
voting power or pecuniary or economic interest of the requesting shareholder with respect
to stock of the Corporation;

(v) a description of all agreements, arrangements or understandings between
the requesting shareholder and any other person or persons (including their names) in
connection with the Shareholder Proposal;

(vi)  arepresentation that the shareholder is a holder of record of stock of the
Corporation entitled to vote at such meeting and intends to appear in person or by proxy
at the meeting to propose such business or nomination and a representation whether the
shareholder or the beneficial owner, if any, intends or is part of a group which intends to
solicit proxies from other shareholders in support of such nomination; and

(vil)  the text of any amendment to the Articles, or these Bylaws, which would
be part of the Shareholder Proposal.
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(b) Notwithstanding a requesting shareholder’s compliance with the provisions of
paragraph (a) above, a Shareholder Proposal shall not be deemed properly presented to the
meeting if the full Board, by majority vote, determines that allowing the Shareholder Proposal to
be considered by the shareholders at the meeting would be prohibited by the Articles, other
provisions of these Bylaws then in effect, Wyoming law, or federal securities laws.

Section 2.13. Shareholder Action Without Meeting. Any action which may be taken at
any annual or special meeting of shareholders may be taken without a meeting and without prior
notice, if a consent in writing, setting forth the actions so taken, is signed by the holders of
outstanding shares 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. All such consents shall be filed with the Secretary of the corporation and shall
be maintained in the corporate records. Prompt notice of the taking of a corporate action without
a meeting by less than unanimous written consent shall be given to those shareholders who have
not consented in writing.

An electronic transmission consenting to an action to be taken and transmitted by a
shareholder, or by a proxy holder or other person authorized to act for a shareholder, shall be
deemed to be written, signed and dated for the purpose of this Section 2.13, provided that such
electronic transmission sets forth or is delivered with information from which the corporation
can determine (a) that the electronic transmission was transmitted by the shareholder or by a
person authorized to act for the shareholder and (b) the date on which such shareholder or
authorized person transmitted such electronic transmission. The date on which such electronic
transmission is transmitted shall be deemed to be the date on which such consent was signed. No
consent given by electronic transmission shall be deemed to have been delivered until such
consent is reproduced in paper form and until such paper form shall be delivered to the
corporation by delivery to its principal place of business or an officer or agent of the corporation
having custody of the books in which proceedings of meetings of stock are recorded.

ARTICLE III
BOARD OF DIRECTORS

Section 3.1 General Powers. The Board shall manage and direct the business and affairs
of the Corporation in such manner as it sees fit. Directors shall discharge their duties in such
capacity in good faith, with the care an ordinarily prudent person in a like position would
exercise under similar circumstances, and in a manner reasonably believed to be in or at least not
opposed to the best interests of the Corporation. For the purposes of the preceding sentence, a
director, in determining what is reasonably believed to be in or not opposed to the best interests
of the Corporation, shall consider the interests of the Corporation’s shareholders, and at the
director’s discretion may consider the interests of the Corporation’s employees, suppliers,
creditors and customers, the economy of the state and nation, the impact of any action upon the
communities in or near which the Corporation’s facilities or operations are located, the long-
term interests of the Corporation and its shareholders, including the possibility that those
interests may be best served by the continued independence of the Corporation and any other
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factors relevant to preserving public or community interests. In addition to the powers and
authorities expressly conferred upon it, the Board may do all lawful acts which are not directed
to be done by the shareholders by statute, by the Articles or by these Bylaws.

Section 3.2 Number, Tenure and Qualifications. The number of directors of the
Corporation shall be (), provided that the number may be increased or decreased from
time to time by an amendment to these Bylaws or by resolution adopted by the Board. Subject to
the provision in the Articles for a staggered Board, each director shall hold office until the third
succeeding annual meeting of shareholders and until a successor director has been elected and
qualified, or until the death, resignation or removal of such director. The term of each
independent director (as defined in the rules and regulations of the Nasdaq Stock Market (or
other stock exchange or market on which the Corporation’s Securities are traded) and the
Securities and Exchange Commission) shall be two terms, unless the Chairman of the Board
specifically recommends and the full Board approves one additional term for such independent
director. Directors need not be residents of Wyoming or shareholders of the Corporation.

Section 3.3 Regular Meetings. A regular meeting of the Board shall be held, without
other notice than this Bylaw, immediately after and at the same place as an annual meeting of
shareholders. The Board may provide, by resolution, the time and place, either within or without
the state of incorporation, for the holding of additional regular meetings, without other notice
than such resolution.

Section 3.4 Special Meetings. Special meetings of the Board may be called by or at the
request of the Chief Executive Officer, President or any two directors and such special meetings
may be called for any place, either within or without Wyoming.

Section 3.5 Telephonic Meetings. Members of the Board and committees thereof may
participate and be deemed present at a meeting by means of conference telephone or any other
means of communications equipment by which all persons participating may communicate with
each other during the meeting.

Section 3.6 Notice. Notice of any special meeting of the Board shall be given by
telephone, e-mail, facsimile or written notice sent by mail. Notice shall be delivered at least two
days prior to the meeting if the meeting is called by or at the request of the President if given by
telephone or by written notice. Written or telephonic notice of a meeting called by two directors
shall be delivered personally or by mail to each director at such director’s business or home
address at least five days prior to the meeting. Notice of any special meeting of the Board shall
include an agenda of the items to be considered at a special meeting.

If notice of a directors’ meeting is given by mail or e-mail, such notice shall be deemed to
be delivered when deposited in the United States mail so addressed with postage thereon prepaid
or at the time sent such e-mail is sent.

Any director may waive notice of any meeting and, except as provided in the following
sentence, such waver shall be in writing, signed either manually or in facsimile, and filed with
the minutes or corporate records. The attendance of a director at a meeting shall constitute a
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waiver of notice of such meeting, except where a director objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to action taken at
the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in the notice or waiver of notice of such meeting.

Section 3.7 Quorum. A majority of the total membership of the Board shall constitute a
quorum for the transaction of business at any meeting of the Board, but if a quorum shall not be
present at any meeting or adjournment thereof, a majority of the directors present may adjourn
the meeting without further notice.

Section 3.8 Action by Consent of All Directors. Any action required to be taken, or which
may be taken at a meeting of the Board may be taken without a meeting, if the action is taken by
all members of the Board, evidenced by one or more written consents describing the action
taken, signed, either manually or in facsimile, by each director, and included in the minutes or
filed with the corporate records reflecting the action taken. Actions taken by written unanimous
consent are effective when the last director signs the consent, unless the consent specifies a
different effective date.

Section 3.9 Manner of Acting. The act of a majority of the directors present at a meeting
at which a quorum is present shall be an act of the Board.

The order of business at any regular or special meeting of the Board shall be:

1. Record of those present.

2. Secretary’s proof of notice of meeting, if notice is not waived.
3. Reading and disposal of unapproved minutes, if any.

4. Reports of officer.

5. Unfinished business, if any.
6. New business.
7. Adjournment.

Section 3.10 Vacancies. Any vacancy occurring in the Board by reason of an increase in
the number of directors specified in these Bylaws, or for any other reason, may be filled by the
affirmative vote of a majority of the directors voting on such matter at a duly convened meeting,
or in the event that the directors remaining in office constitute fewer than a quorum of the Board,
by the affirmative vote of a majority of all directors remaining in office.

Section 3.11 Compensation. By resolution of the Board, the directors may be paid their
expenses, if any, for attendance at each meeting of the Board and may be paid a fixed sum for
attendance at each meeting of the Board and a stated salary or retainer or other compensation as
director. No such payment shall preclude any director from serving the Corporation in any other
capacity and receiving compensation therefor or from receiving compensation for any
extraordinary or unusual services as a director.
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Section 3.12 Presumption of Assent. A director of the Corporation who is present at a
meeting of the Board at which action on any corporate matter is taken shall be deemed to have
assented to an action taken at such meeting unless the director objects at the beginning of the
meeting or promptly upon arrival to holding the meeting or transacting business at the meeting;
the dissent of such director is entered in the minutes of the meeting; or the director delivers
written notice of such dissent or abstention to the presiding officer of the meeting before its
adjournment or to the Corporation immediately after adjournment of the meeting. Such right to
dissent is not available to a director who voted in favor of such action.

Section 3.13 Executive or Other Committees. The Board, by resolution adopted by the
greater of a majority of the directors in office when the action is taken or the number of directors
required by the Articles or Bylaws to take action under Wyoming Statute Section 17-16-824,
may create one or more committees and appoint members of the Board to serve on them. Each
committee shall have one (1) or more members who serve at the pleasure of the Board. Any
committee designated as an executive committee may exercise the authority of the Board under
Wyoming Statute Section 17-16-801, and shall have all of the authority of the Board, but unless
specifically authorized by the Board no such committee shall have the authority of the Board in
reference to authorizing distributions, approving or proposing to shareholders action that the
Wyoming Business Corporation Act requires be approved by shareholders, filling vacancies on
the Board or any of its committees, amending the Articles pursuant to Wyoming Statute Section
17-16-1002, adopting, amending or repealing the Bylaws, a plan of merger not requiring
shareholder approval, authorizing or approving a reacquisition of shares (except according to a
formula method prescribed by the Board), or determining the designation and relative rights,
preferences and limitations of a class or series of shares (except that the Board may authorize a
committee or a senior executive officer of the Corporation to do so within limits specifically
prescribed by the Board). The designation of such committees and the delegation thereto of
authority shall not operate to relieve the Board, or any member thereof, of any responsibility
imposed by law.

Any action required to be taken, or which may be taken at a meeting of a committee
designated in accordance with this Section of the Bylaws, may be taken without a meeting, if the
action is taken by all members of the Committee, evidenced by one or more written consents,
setting forth the action so taken, signed either manually or in facsimile, by each Committee
member and filed with the Corporation records reflecting the transaction. Such action by written
consent of all entitled to vote shall have the same force and effect as a unanimous vote of such
persons.

Section 3.14 Resignation of Officers or Directors. Any director or officer may resign at
any time by submitting a resignation in writing. Such resignation takes effect from the time of its
receipt by the Corporation unless a date or time is fixed in the resignation, in which case it will
take effect from that time. Acceptance of the resignation shall not be required to make it
effective.

Section 3.15 Removal. A director may be removed by shareholders, with or without
cause pursuant to the Articles, at a duly convened meeting called for the purpose of such
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removal. The notice for any meeting at which it is proposed that a director be removed must
specifically state that such is a purpose of the meeting.

ARTICLE IV
OFFICERS

Section 4.1 Number. The officers of the Corporation shall be a Chief Executive Officer,
President, a Secretary and a Treasurer. For so long as the Corporation has a class of stock
registered with the Securities and Exchange Commission under Section 12 of the Exchange Act,
the Corporation also shall have a Chief Financial Officer. All of the preceding shall be executive
officers and shall be elected by the Board. One or more vice Presidents shall be executive
officers if the Board so determines by resolution. Such other officers and assistant officers, as
may be deemed necessary, shall be designated administrative assistant officers and may be
appointed and removed in accordance with Article IV, Section 4.11, hereof. Any two or more
offices may be held by the same person.

Section 4.2 Election and Term of Office. The executive officers of the Corporation shall
be elected annually by the Board at its first meeting held after each annual meeting of the
shareholders or at a convenient time soon thereafter. Each executive officer shall hold office until
the resignation of such officer or a successor shall be duly elected and qualified, until the death
of such executive officer, or until removal of such officer in the manner herein provided.

Section 4.3 Removal. Any officer or agent elected or appointed by the Board may be
removed by the Board whenever, in its judgment, the best interests of the Corporation would be
served thereby, but such removal shall be without prejudice to the contract rights, if any, of the
person so removed.

Section 4.4 Vacancies. A vacancy in any executive office because of death, resignation,
removal, disqualification or otherwise may be filled by the Board for the unexpired portion of the
term.

Section 4.5 Chairman of the Board. The Chairman of the Board, which may not be the
Chief Executive Officer, shall be appointed by the affirmative vote of at least a majority of the
members of the Board, unless otherwise determined by the Board. The Chairman shall preside at
all meetings of the shareholders and of the Board.

Section 4.6 The Chief Executive Officer and the President. The Chief Executive Officer
subject to the control of the Board shall be in general charge of the affairs of the Corporation.
The Chief Executive Officer shall sign, with the other officers of the Corporation as appropriate
and as authorized by the Board generally, certificates for shares of the Corporation, deeds,
mortgages, bonds, contracts or other instruments whose execution the Board has authorized,
except in cases where the signing and execution thereof shall be expressly delegated by the
Board or Bylaws to some other officer or agent of the Corporation, or shall be required by law to
be otherwise signed or executed. The President shall perform all duties incident to that office and
shall serve also serve as Chief Operating Officer of the Corporation, as determined by the Board
from time to time. If the Chief Executive Officer should be unable to serve, the President shall
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execute such duties of the Chief Executive Officer as may be appropriate and approved generally
by the Board, pending return of the Chief Executive Officer to active service.

Section 4.7 Vice Presidents. From time to time, the Board may appoint one or more Vice-
Presidents, with such duties as may be assigned to him or them.

Section 4.8 The Secretary. Unless the Board otherwise directs, the Secretary shall keep
the minutes of the shareholders’ and directors’ meetings in one or more books provided for that
purpose. The Secretary shall also see that all notices are duly given in accordance with the law
and the provisions of the Bylaws; be custodian of the corporate records and the seal of the
Corporation: affix the seal or direct its affixing to all documents, the execution of which on
behalf of the Corporation is duly authorized; keep a list of the address of each shareholder; sign
with the Chief Executive Officer certificates for shares of the Corporation, the issuance of which
shall have been authorized by resolution of the Board; have charge of the stock transfer books of
the Corporation; and perform all duties incident to the office of Secretary and such other duties
as may be assigned by the Chief Executive Officer, the President or the Board.

Section 4.9 The Treasurer and Chief Financial Officer. Unless otherwise determined by
the Board, the offices of Treasurer and Chief Financial Officer shall be served by the same
person. Neither the Treasurer nor the Chief Financial Officer shall be required to give a bond for
the faithful discharge of their duties. The Treasurer/Chief Financial Officer shall have charge and
custody of and be responsible for all funds and Securities of the Corporation, receive and give
receipts for monies due and payable to the Corporation from any source whatsoever, deposit all
such monies in the name of the Corporation in such banks, trust companies or other depositories
as shall be selected in accordance with the provisions of the Bylaws, and perform all the duties as
from time to time may be assigned by the Chief Executive Officer, the President, or the Board.
Additionally, the Treasurer/Chief Financial Officer shall have the duties associated with the chief
financial officer position under federal securities laws.

Section 4.10 Assistant Officers. The Board may elect (or delegate to the Chairman or to
the President the right to appoint) such other officers and agents as may be necessary or desirable
for the business of the Corporation. Such other officers shall include one or more assistant
secretaries and treasurers who shall have the power and authority to act in place of the officer to
whom they are elected or appointed as an assistant in the event of the officer’s inability or
unavailability to act in his official capacity.

Section 4.11 Salaries. The salaries of the executive officers shall be fixed by the Board
and no officer shall be prevented from receiving such salary by reason of the fact that such
officer is also a director of the Corporation. The salaries of the assistant officers shall be fixed by
the Chief Executive Officer.

Section 4.12 Standards of Conduct and Discharge of Duties. Executive officers of the
Corporation shall discharge their duties in good faith, with the care an ordinarily prudent person
in a like position would exercise under similar circumstances and in a manner reasonably
believed to be in or at least not opposed to the best interests of the Corporation. For the purposes
of determining what is reasonably believed to be in or not opposed to the best interests of the
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Corporation, each executive officer shall consider the interests of the Corporation’s shareholders
and in such officer’s discretion, may consider the interests of the Corporation’s employees,
suppliers, creditors and customers, the economy of the state and nation, the impact of any action
upon the communities in or near which the Corporation’s facilities or operations are located, the
long-term interests of the Corporation and its shareholders, including the possibility that those
interests may be best served by the independence of the Corporation, and any other factors
relevant to promoting or preserving public or community interests.

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 5.1 Contracts. The Board may authorize any officer or officers, agent or agents,
to enter into any contract on behalf of the Corporation and such authority may be general or
confined to specific instances.

Section 5.2 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidence of indebtedness, issued in the name of the Corporation, shall be
signed by such officer or officers, agent or agents, of the Corporation and in such manner as shall
from time to time be determined by resolution of the Board.

Section 5.3 Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies or
other depositories as the Board may select.

Section 5.4 Loans to Directors. Subject to restrictions under Wyoming and Federal law,
the Corporation may only lend money to or guarantee the obligations of a director of the
Corporation if the particular loan or guarantee is approved by a majority of the votes represented
by the outstanding voting shares of all classes voting as a single voting group (except the shares
owned or voted under the control of the benefited director) or by the Board if it determines that
the loan or guarantee benefits the Corporation and it either approves the specific loan or
guarantee or a general plan authorizing loans and guarantees.

ARTICLE VI
CERTIFICATES FOR SECURITIES AND THEIR TRANSFER

Section 6.1 Certificates for Securities. Certificates representing securities of the
Corporation (the “Securities”) shall be in such form as shall be determined by the Board.
Certificates for Securities shall state the name of the corporation, that it is organized under the
laws of the State of Wyoming, the person to whom the Certificate is issued, and the number and
class of shares and the designation of the series, if any, the Certificate represents. Each
Certificate shall be signed by the Chief Executive Officer and by the Secretary. The signatures
may be facsimiles.

A Certificate signed or impressed with the facsimile signature of an officer, who ceases
by death, resignation or otherwise to be an officer of the Corporation before the certificate is
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delivered by the Corporation, is valid as though signed by a duly elected, qualified and
authorized officer.

The name of the person to whom the Securities represented by a Certificate are issued,
the number of Securities, and date of issue, shall be entered on the Security transfer books of the
Corporation. All Certificates surrendered to the Corporation for transfer shall be canceled and no
new Certificate shall be issued until the former Certificate for a like number of shares shall have
been surrendered and canceled, except that, in case of a lost, destroyed or mutilated Certificate, a
new one may be issued therefor upon such terms and indemnity to the Corporation as the Board
may prescribe.

This Section 6.1 shall not prohibit the Corporation from establishing a direct registration
program for electronic registry of shares pursuant to the rules of the regulatory association with
supervisory authority over the market on which the Corporation’s Securities are traded.

Section 6.2 Transfer of Securities. Transfer of Securities shall be made only on the
security transfer books of the Corporation by the holder of record thereof, by the legal
representative of the holder who shall furnish proper evidence of authority to transfer, or by an
attorney authorized by a power of attorney, duly executed and filed with the Secretary of the
Corporation, and a surrender for cancellation of the certificate for such shares. The person in
whose name Securities stand on the books of the Corporation shall be deemed by the
Corporation to be the owner thereof for all purposes; provided, however, that if a direct
registration program is established under Section 6.1 above, the procedures therefor shall not
require submission of a paper certificate.

ARTICLE VII
FISCAL YEAR

The fiscal year of the Corporation shall be determined by resolution of the Board.

ARTICLE VIII
DIVIDENDS

The Board may declare, and the Corporation may pay in cash, stock or other property,
dividends on its outstanding shares in the manner and upon the terms and conditions provided by
law and the Articles.

ARTICLE IX
SEAL

The Board shall provide a corporate seal, circular in form, having inscribed thereon the
corporate name, the state of incorporation and the word “Seal.” The seal may be by facsimile, or
engraved, embossed or printed.
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ARTICLE X
NOTICES: WAIVER OF NOTICE

Section 10.1 Notice. Except as otherwise specifically provided herein or required by law,
all notices required to be given to any shareholder, director, officer, employee or agent of the
corporation shall be in writing and may in every instance be effectively given, without limiting
the manner in which notice may be given, by either

(a) hand delivery to the recipient thereof, by depositing such notice in the mails, which
notice shall be effective upon delivery;

(b) by US Mail, postage paid, or by sending such notice by commercial courier service,
which shall be effective upon placing such notice in the US Mail or in the possession of the
commercial courier service;

(c) by facsimile, when directed to a number at which the shareholder has consented to
receive notice, effective upon such transmission;

(c) by electronic transmission, including without limitation, (i) by electronic mail,
effective when directed to an electronic mail address at which the shareholder has consented to
receive notice; or (ii) by a posting on an electronic network together with separate notice to the
shareholder of such specific posting, upon the later of (A) such posting and (B) the giving of
such separate notice; and

(d) if by any other form of electronic transmission, when directed to the shareholder.

Any such notice shall be addressed to such shareholder, director, officer, employee or agent at his
last known address as the same appears on the books of the corporation. s, when such notice is
deposited in the United States Mail, postage prepaid. For purposes of this Section 10.1, (x)
“electronic transmission” means any form of communication, not directly involving the physical
transmission of paper, including the use of, or participation in, one or more electronic networks
or databases (including 1 or more distributed electronic networks or databases), that creates a
record that may be retained, retrieved and reviewed by a recipient thereof, and that may be
directly reproduced in paper form by such a recipient through an automated process; (y)
“electronic mail” means an electronic transmission directed to a unique electronic mail address
(which electronic mail shall be deemed to include any files attached thereto and any information
hyperlinked to a website if such electronic mail includes the contact information of an officer or
agent of the corporation who is available to assist with accessing such files and information); and
(z) “electronic mail address” means a destination, commonly expressed as a string of characters,
consisting of a unique user name or mailbox (commonly referred to as the “local part” of the
address) and a reference to an internet domain (commonly referred to as the “domain part” of the
address), whether or not displayed, to which electronic mail can be sent or delivered.

Section 10.2. Waiver of notice. Whenever any notice is required to be given to any
shareholder, director of the Corporation or member of a committee thereof under the provisions
of these Bylaws or under the provisions of the Articles or under the provisions of the applicable
laws of Wyoming, a waiver thereof in writing, signed by the person or persons entitled to such
notice, or sent by facsimile or other electronic transmission, whether before, at or after the time
stated therein, shall be deemed equivalent to the giving of such notice. If such a waiver is given
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by electronic transmission, the electronic transmission must either set forth or be submitted with
information from which it can be determined that the electronic transmission was authorized by
the shareholder.

ARTICLE XI
INDEMNIFICATION

Section 11.1 General. The Corporation shall indemnify to the fullest extent permitted by
and in the manner permissible under the Wyoming Business Corporation Act, as amended from
time to time (but, in the case of any such amendment, only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than said law permitted the
Corporation to provide prior to such amendment), any person made, or threatened to be made, a
party to any threatened, pending or completed action, suit, or proceeding, whether criminal, civil,
administrative, or investigative, by reason of the fact that such person (a) is or was a director or
officer of the Corporation or any predecessor of the Corporation or (b) served any other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise as a
director, officer, partner, trustee, employee or agent at the request of the Corporation or any
predecessor of the Corporation; provided, however, that except as provided in Section 11.4, the
Corporation shall indemnify any such person seeking indemnification in connection with a
proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was
authorized in advance by the Board.

Section 11.2 Advancement of Expenses. The right to indemnification conferred in this
Article XI shall be a contract right and shall include the right to be paid by the Corporation the
expenses incurred in defending any such proceeding in advance of its final disposition, such
advances to be paid by the Corporation within twenty (20) days after the receipt by the
Corporation of a statement or statements from the claimant requesting such advance or advances
from time to time; provided, however, that if required by the Wyoming Business Corporation
Act, the payment of such expenses incurred by a director or officer in his or her capacity as a
director or officer (and not in any other capacity in which service was or is rendered by such
person while a director or officer, including, without limitation, service to an employee benefit
plan) in advance of the final disposition of a proceeding, shall be made only upon delivery to the
Corporation of an undertaking by or on behalf of such director or officer to repay all amounts so
advanced if it shall ultimately be determined by a final judicial decision from which there is no
right of appeal that such director or officer is not entitled to be indemnified under this Article XI
or otherwise.

Section 11.3 Procedure for Indemnification. To obtain indemnification under this Article
X1, a claimant shall submit to the Corporation a written request, including therein or therewith
such documentation and information as is reasonably available to the claimant and is reasonably
necessary to determine whether and to what extent the claimant is entitled to indemnification.
Upon written request by a claimant for indemnification pursuant to the first sentence of this
Section 11.3, a determination, if required by applicable law, with respect to the claimant’s
entitlement thereto shall be made as follows: (a) if requested by the claimant or if there are not at
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least two “qualified directors” (as defined in the Wyoming Business Corporation Act), by
Independent Counsel (as hereinafter defined) to the extent permitted by law, or (b) by a majority
vote of the qualified directors, even though less than a quorum, or by a majority vote of a
committee of qualified directors designated by a majority vote of qualified directors, even though
less than a quorum. If the determination cannot be made pursuant to the foregoing, the
determination may be made in any other manner permitted under the Wyoming Business
Corporation Act. If it is determined pursuant to this Section 11.3 that the claimant is entitled to
indemnification, payment to the claimant shall be made within 10 days after such determination.

Section 11.4 Certain Remedies. If a claim under Section 11.1 is not paid in full by the
Corporation within thirty (30) days after a written claim pursuant to Section 11.3 has been
received by the Corporation, the claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the
claimant shall be entitled to be paid also the reasonable expense of prosecuting such claim. It
shall be a defense to any such action (other than an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition where the
required undertaking, if any, has been tendered to the Corporation) that the claimant has not met
the standard of conduct which makes it permissible under the Wyoming Business Corporation
Act for the Corporation to indemnify the claimant for the amount claimed, but the burden of
proving such defense shall be on the Corporation. Neither the failure of the Corporation
(including the Board, Independent Counsel or shareholders) to have made a determination prior
to the commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the
Wyoming Business Corporation Act nor an actual determination by the Corporation (including
the Board, Independent Counsel or shareholders) that the claimant has not met such applicable
standard of conduct, shall be a defense to the action or create a presumption that the claimant has
not met the applicable standard of conduct.

Section 11.5 Binding Effect. If a determination shall have been made pursuant to Section
11.3 that the claimant is entitled to indemnification, the Corporation shall be bound by such
determination in any judicial proceeding commenced pursuant to Section 11.4.

Section 11.6 Validity of this Article. The Corporation shall be precluded from asserting in
any judicial proceeding commenced pursuant to Section 11.4 that the procedures and
presumptions of this Article XI are not valid, binding and enforceable and shall stipulate in such
proceeding that the Corporation is bound by all the provisions of this Article XI.

Section 11.7 Non-exclusivity, etc. The right to indemnification and to the advancement of
expenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article XI shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Articles, Bylaws, agreement, vote of shareholders or
qualified directors or otherwise. No repeal or modification of this Article XI shall in any way
diminish or adversely affect the rights of any present or former director or officer of the
Corporation or any predecessor thereof hereunder in respect of any occurrence or matter arising
prior to any such repeal or modification.
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Section 11.8 Insurance. The Corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the Corporation or another
corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the Wyoming Business Corporation Act.

Section 11.9 Indemnification of Other Persons. The Corporation may grant rights to
indemnification, and rights to the advancement by the Corporation of expenses incurred in
defending any proceeding in advance of its final disposition, to any present or former employee
or agent of the Corporation or any predecessor of the Corporation to the fullest extent of the
provisions of this Article XI with respect to the indemnification and advancement of expenses of
directors and officers of the Corporation.

Section 11.10 Definition. For purposes of this Article XI, “Independent Counsel” means a
law firm, a member of a law firm, or an independent practitioner that is experienced in matters of
corporation law and shall include any such person who, under the applicable standards of
professional conduct then prevailing, would not have a conflict of interest in representing either
the Corporation or the claimant in an action to determine the claimant’s rights under this Article
XI. Independent Counsel shall be selected by the Board.

ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended, repealed or replaced by new bylaws by the
Board at any regular or special meeting of the Board or by the majority vote of the Corporation’s
shareholders.

ARTICLE XIII
UNIFORMITY OF INTERPRETATION AND SEVERABILITY

These Bylaws shall be so interpreted and construed as to conform to the Articles and the
statutes of Wyoming or of any other state in which conformity may become necessary by reason
of the qualification of the Corporation to do business in such foreign state, and where conflict
between these Bylaws and the Articles or a statute has arisen or shall arise, the Bylaws shall be
considered to be modified to the extent, but only to the extent, conformity shall require. If any
Bylaw provision or its application shall be deemed invalid by reason of the said nonconformity,
the remainder of the Bylaws shall remain operable in that the provisions set forth in the Bylaws
are severable.
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SUBSCRIPTION AGREEMENT

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 “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 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 ACT. 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 FUNDATHENA,
INC. D/B/A MANHATTAN STREET CAPITAL (THE “PLATFORM”) ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS WHO ARE NOT “ACCREDITED INVESTORS” (AS THAT TERM IS
DEFINED IN SECTION 501 OF REGULATION D PROMULGATED UNDER THE
ACT) 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
ACT.

THE OFFERING MATERIALS 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”
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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.

THE COMPANY MAY NOT BE OFFERING THE SECURITIES IN EVERY STATE.
THE OFFERING MATERIALS DO NOT CONSTITUTE AN OFFER OR SOLICITATION IN
ANY STATE OR JURISDICTION IN WHICH THE SECURITIES ARE NOT BEING
OFFERED.

THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION AND FOR ANY
REASON WHATSOEVER TO MODIFY, AMEND AND/OR WITHDRAW ALL OR A
PORTION OF THE OFFERING AND/OR ACCEPT OR REJECT IN WHOLE OR IN
PART ANY PROSPECTIVE INVESTMENT IN THE SECURITIES OR TO ALLOT TO
ANY PROSPECTIVE INVESTOR LESS THAN THE AMOUNT OF SECURITIES SUCH
INVESTOR DESIRES TO PURCHASE. EXCEPT AS OTHERWISE INDICATED, THE
OFFERING MATERIALS SPEAK AS OF THEIR DATE. NEITHER THE DELIVERY NOR
THE PURCHASE OF THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCES,
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF THE COMPANY SINCE THAT DATE.

Block40X, Inc.
1033 West 400 South
American Fork Utah 84003

Ladies and Gentlemen:

1. Subscription.

(a) The undersigned (“Subscriber”) hereby irrevocably subscribes for and agrees to purchase
Common Stock (the “Securities”), of Block40X, Inc., a Wyoming corporation (the “Company”),
at a purchase price of $.25 (the “Per Security Price”), upon the terms and conditions set forth
herein. The Common Stock being subscribed for under this Subscription Agreement (“Common
Stock™) is also referred to as the “Securities.” The rights and preferences of the Common Stock
are as set forth in the Amended and Restated Certificate of Incorporation included as Exhibit 2.1
to the Offering Statement of the Company filed with the SEC (the “Offering Statement”).

(b) Subscriber understands that the Securities are being offered pursuant to an offering circular
dated , 2025 (the “Offering Circular”) filed with the SEC as part of the Offering
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Statement. By executing this Subscription Agreement, Subscriber acknowledges that Subscriber
has received this Subscription Agreement, copies of the Offering Circular and Offering
Statement including exhibits thereto and any other information required by the Subscriber to
make an investment decision.

(c) The Subscriber’s 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 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 number of Securities sold shall not exceed 200,000,000 shares of Common
Stock, plus up to 15% additional shares for investors who purchase no less than 4,000,000 shares
(the “Maximum Offering”). The Company may accept subscriptions until [one year from date
of offering circular], unless otherwise extended by the Company in its sole discretion in
accordance with applicable SEC regulations for such other period required to sell the Maximum
Offering (the “Termination Date”). 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”).

(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 5 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, 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.
Subscriber shall deliver a signed copy of this Subscription Agreement, along with payment for
the aggregate purchase price of the Securities by a check for available funds made payable to

«“ ”, by ACH electronic transfer, wire transfer to an account designated by
the Company, or by debit card or credit card (for non-U.S. investors only), by cancellation of any
indebtedness and convertible securities (and any notes or evidence thereof) made by the
Company to the undersigned (the "Indebtedness"), or by any combination of such methods.
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(b) Escrow arrangements. Payment for the Securities shall be received by
(the “Escrow Agent”) from the undersigned by transfer of immediately available funds, check or
other means approved by the Company at least two days prior to the applicable Closing Date, in
the amount as set forth on the signature page hereto. Upon such Closing Date, 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 and verified by Computershare Inc., (the “Transfer Agent”), which
books and records shall bear a notation that the Securities were sold in reliance upon Regulation
A.

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 Wyoming. 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) 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.

(c) 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 (ii1) with respect to provisions relating to indemnification and contribution, as limited by
considerations of public policy and by federal or state securities laws.
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(d) 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 Regulation A or under any applicable state securities
laws, (i1) 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.

(e) Capitalization. The authorized and outstanding securities of the Company immediately prior
to the initial investment in the Securities is as set forth “Securities Being Offered” in the Offering
Circular. Except as set forth in the Offering Circular, there are no outstanding options, warrants,
rights (including conversion or preemptive rights and rights of first refusal), or agreements of
any kind (oral or written) for the purchase or acquisition from the Company of any of its
securities.

(f) Financial statements. Complete copies of the Company’s financial statements consisting of
the balance sheets of the Company as at December 31, 2024 and the related statements of
income, stockholders’ equity and cash flows for the two-year period then ended (the “Financial
Statements”) have been made available to the Subscriber and appear in the Offering Circular.
The Financial Statements are based on the books and records of the Company and fairly present
in all material respects the financial condition of the Company as of the respective dates they
were prepared and the results of the operations and cash flows of the Company for the periods
indicated. Junaid Qazi, CPA, which has audited the Financial Statements, is an independent
accounting firm within the rules and regulations adopted by the SEC.

(g) Proceeds. The Company shall use the proceeds from the issuance and sale of the Securities as
set forth in “Use of Proceeds to issuer” in the Offering Circular.

(h) Litigation. Except as set forth in the Offering Circular, 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 such
Subscriber’s respective 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, the
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Operating 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 of 1933, as amended (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.

(c) Hliquidity 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
Securities.

(d) Accredited Investor Status or Investment Limits. Subscriber represents that either:

(1) Subscriber is an “accredited investor” within the meaning of Rule 501 of Regulation D under
the Securities Act. Subscriber represents and warrants that the information set forth in response
to question (c) on the signature page hereto concerning Subscriber is true and correct; or

(i1) The purchase price set out in paragraph (b) of the signature page to this Subscription
Agreement, together with any other amounts previously used to purchase Securities in this
offering, does not exceed 10% of the greater of the Subscriber’s annual income or net worth.

Subscriber represents that to the extent it has any questions with respect to its status as an
accredited investor, or the application of the investment limits, it has sought professional advice.

(e) Shareholder information. Within five days after receipt of a request from the Company, the
Subscriber hereby agrees to provide such information with respect to its status as a shareholder
(or potential shareholder) 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
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require the transferee of such Securities to agree to provide such information to the
Company as a condition of such transfer.

(f) Company Information. 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
Circular. Subscriber has had such opportunity as it deems necessary (which opportunity may
have presented through online chat or commentary functions) to discuss the Company’s business,
management and financial affairs with managers, officers and 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.

(g) 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 may be made at
lower valuations, with the result that the Subscriber’s investment will bear a lower valuation.

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

(1) No Brokerage Fees. There are no claims for brokerage commission, finders’ fees or similar
compensation in connection with the transactions contemplated by this Subscription Agreement
or related documents based on any arrangement or agreement binding upon Subscriber.

(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, (ii1) 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.

5. Survival of Representations and 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
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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 Wyoming.

EACH OF THE SUBSCRIBER AND THE COMPANY CONSENTS TO THE JURISDICTION
OF AN ALTERNATIVE FORUM, THE COURT OF CHANCERY IN THE STATE OF
DELAWARE, 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 8 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 AND INCLUDING CLAIMS UNDER THE
FEDERAL SECURITIES LAWS) 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 HAS REVIEWED THIS WAIVER WITH ITS LEGAL
COUNSEL, AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. 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. BY
AGREEING TO THIS WAIVER, THE SUBSCRIBER IS NOT DEEMED TO WAIVE THE
COMPANY’S COMPLIANCE WITH THE FEDERAL SECURITIES LAWS AND THE
RULES AND REGULATIONS PROMULGATED THEREUNDER,

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

If to the Company, to:

Block40X, Inc.
1033 West 400 South
American Fork Utah 84003

Email: offering@block40x.com

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 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.

() 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.
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(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.

(1) 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 stock 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.

(1) 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]
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BLOCK40X, INC.
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

The undersigned, desiring to purchase Common Stock of Block40X, Inc., by executing this
signature page, hereby executes, adopts and agrees to all terms, conditions and representations of
the Subscription Agreement.

(a) The number of shares of Common Stock the undersigned hereby irrevocably subscribes for
is: (print number of Securities)

(b) The aggregate purchase price (based on a purchase price of $5.00 per Security) the
undersigned hereby irrevocably subscribes for is: (print aggregate
purchase price)

(c) The undersigned agrees that they are EITHER (i) 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 Appendix A attached hereto:

OR (i1) The amount set forth in paragraph (b) above (together with any previous
investments in the Securities pursuant to this offering) does not exceed 10% of
the greater of the undersigned’s net worth or annual income.

(d) The Securities being subscribed for will be owned by, and should be recorded on the
Company’s books as held in the name of:

Investor Name Street Address Line One
Street Address Line Two (Optional) City, State and Postal Code
Signature Date of Signature

This Subscription is accepted on , 2022

BLOCK40X, INC.

By:

Name:

Title:
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APPENDIX A
An accredited investor includes the following categories of investor:

(1) Any bank as defined in section 3(a)(2) of the Act, or any savings and loan association or other institution as
defined in section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary capacity; any broker or dealer
registered pursuant to section 15 of the Securities Exchange Act of 1934; any insurance company as defined in
section 2(a)(13) of the Act; any investment company registered under the Investment Company Act of 1940 or a
business development company as defined in section 2(a)(48) of that Act; any Small Business Investment Company
licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small Business Investment
Act of 1958; any 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 $5,000,000; any employee benefit plan within the meaning of the Employee Retirement Income Security
Act of 1974 if 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 if the employee
benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely
by persons that are accredited investors;

(2) Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of
1940;

(3) Any organization described in section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or
similar business trust, or partnership, not formed for the specific purpose of acquiring the securities offered, with
total assets in excess of $5,000,000;

(4) Any 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;

(5) Any natural person whose individual net worth, or joint net worth with that person's spouse, exceeds $1,000,000.

(1) Except as provided in paragraph (a)(5)(ii) of this section, for purposes of calculating net worth under this
paragraph (a)(5):
(A) The person's primary residence shall not be included as an asset;

(B) Indebtedness that is secured by the person's primary residence, up to the estimated fair market value of the
primary residence at the time of the sale of securities, shall not be included as a liability (except that if the amount of
such indebtedness outstanding at the time of sale of securities exceeds the amount outstanding 60 days before such
time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be included
as a liability); and

(C) Indebtedness that is secured by the person's primary residence in excess of the estimated fair market value of the

primary residence at the time of the sale of securities shall be included as a liability;

(i1) Paragraph (a)(5)(i) of this section will not apply to any calculation of a person's net worth made in connection
with a purchase of securities in accordance with a right to purchase such securities, provided that:

(A) Such right was held by the person on July 20, 2010;

(B) The person qualified as an accredited investor on the basis of net worth at the time the person acquired such
right; and

(C) The person held securities of the same issuer, other than such right, on July 20, 2010.
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(6) Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or
joint income with that person's spouse in excess of $300,000 in each of those years and has a reasonable expectation
of reaching the same income level in the current year;

(7) Any trust, with total assets in excess of $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 §230.506(b)(2)(ii); and

(8) Any entity in which all of the equity owners are accredited investors.
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BLOCK40X, INC.
2024 EQUITY INCENTIVE PLAN
ADOPTED BY THE BOARD OF DIRECTORS AND STOCKHOLDERS
ON NOVEMBER 12, 2024

1. GENERAL.

(a) Eligible Award Recipients. Employees, Directors and Consultants are eligible to
receive awards.

(b) Available Awards. The Plan provides for the grant of the following Awards: (i)
Incentive Stock Options, (i1) Nonstatutory Stock Options, (iii) Stock Appreciation Rights (iv)
Restricted Stock Awards, (v) Restricted Stock Unit Awards, (vi) Performance Stock Awards,

(vi1) Performance Cash Awards, and (viii) Other Stock Awards.

(c) Purpose. This Plan, through the granting of Awards, is intended to help the Company
secure and retain the services of eligible award recipients, provide incentives for such persons to
exert maximum efforts for the success of the Company and any Affiliate, and provide a means by
which the eligible recipients may benefit from increases in value of the Common Stock.

2. ADMINISTRATION.

(a) Administration by Board. The Board will administer the Plan. The Board may
delegate administration of the Plan to a Committee or Committees, as provided in Section 2(c).

(b) Powers of Board. The Board will have the power, subject to, and within the limitations
of, the express provisions of the Plan:

(1) To determine: (A) who will be granted Awards; (B) when and how each Award will
be granted; (C) what type of Award will be granted; (D) the provisions of each Award (which
need not be identical), including when a person will be permitted to exercise or otherwise receive
cash or Common Stock under the Award; (E) the number of shares of Common Stock subject to,
or the cash value of, an Award; and (F) the Fair Market Value applicable to a Stock Award.

(i1) To construe and interpret the Plan and Awards granted under it, and to establish,
amend and revoke rules and regulations for administration of the Plan and Awards. The Board, in
the exercise of these powers, may correct any defect, omission or inconsistency in the Plan or in
any Award Agreement or in the written terms of a Performance Cash Award, in a manner and to
the extent it will deem necessary or expedient to make the Plan or Award fully effective.

(i11) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate, in whole or in part, the time at which an Award may be exercised or
vest (or at which cash or shares of Common Stock may be issued).

(v) To suspend or terminate the Plan at any time. Except as otherwise provided in the
Plan or an Award Agreement, suspension or termination of the Plan will not materially impair a
Participant’s rights under his or her then-outstanding Award without his or her written consent.
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(vi) To amend the Plan in any respect the Board deems necessary or advisable,
including, without limitation, by adopting amendments relating to Incentive Stock Options and
certain nonqualified deferred compensation under Section 409A of the Code and/or to bring the
Plan or Awards granted under the Plan into compliance therewith, subject to the limitations, if
any, of applicable law. If required by applicable law or listing requirements, and except as
provided in Section 9(a) relating to Capitalization Adjustments, the Company will seek
stockholder approval of any amendment of the Plan that (A) materially increases the number of
shares of Common Stock available for issuance under the Plan, (B) materially expands the class
of individuals eligible to receive Awards under the Plan, (C) materially increases the benefits
accruing to Participants under the Plan, (D) materially reduces the price at which shares of
Common Stock may be issued or purchased under the Plan, (E) materially extends the term of
the Plan, or (F) materially expands the types of Awards available for issuance under the Plan.
Except as otherwise provided in the Plan or an Award Agreement, no amendment of the Plan
will materially impair that Participant’s rights under an outstanding Award without his or her
written consent.

(vil) To submit any amendment to the Plan for stockholder approval, including, but not
limited to, amendments to the Plan intended to satisfy the requirements of (A) Section 162(m) of
the Code regarding the exclusion of performance-based compensation from the limit on corporate
deductibility of compensation paid to Covered Employees, (B) Section 422 of the Code regarding
“incentive stock options” or (C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use under the Plan and to amend the
terms of any one or more outstanding Awards. Except with respect to amendments that disqualify
or impair the status of an Incentive Stock Option or as otherwise provided in the Plan or an Award
Agreement, no amendment of an outstanding Award will materially impair that Participant’s
rights under his or her outstanding Award without his or her written consent. To be clear, unless
prohibited by applicable law, the Board may amend the terms of an Award without the affected
Participant’s consent if necessary (A) to maintain the qualified status of the Award as an Incentive
Stock Option, (B) to clarify the manner of exemption from, or to bring the Award into compliance
with, Section 409A of the Code, or (C) to comply with other applicable laws.

(ix)  Generally, to exercise such powers and to perform such acts as the Board deems
necessary or expedient to promote the best interests of the Company and that are not in conflict
with the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit
participation in the Plan by Employees, Directors or Consultants who are foreign nationals or
employed outside the United States.

(xi) To effect, with the consent of any adversely affected Participant, (A) the reduction
of the exercise, purchase or strike price of any outstanding Stock Award; (B) the cancellation of
any outstanding Stock Award and the grant in substitution therefor of a new (1) Option or SAR,

(2) Restricted Stock Award, (3) Restricted Stock Unit Award, (4) Other Stock Award, (5) cash
award and/or (6) award of other valuable consideration determined by the Board, in its sole
discretion, with any such substituted award (x) covering the same or a different number of shares
of Common Stock as the cancelled Stock Award and (y) granted under the Plan or another equity
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or compensatory plan of the Company; or (C) any other action that is treated as a repricing under
generally accepted accounting principles.

(c) Delegation to Committee.

(1) General. The Board may delegate some or all of the administration of the Plan to a
Committee or Committees. If administration of the Plan is delegated to a Committee, the
Committee will have, in connection with the administration of the Plan, the powers theretofore
possessed by the Board that have been delegated to the Committee, including the power to
delegate to a subcommittee of the Committee any of the administrative powers the Committee is
authorized to exercise (and references in this Plan to the Board will thereafter be to the
Committee or subcommittee). Any delegation of administrative powers will be reflected in
resolutions, not inconsistent with the provisions of the Plan, adopted from time to time by the
Board or Committee (as applicable). The Board may retain the authority to concurrently
administer the Plan with the Committee and may, at any time, revest in the Board some or all of
the powers previously delegated.

(i1)) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely
of two or more Outside Directors, in accordance with Section 162(m) of the Code, or solely of
two or more Non-Employee Directors, in accordance with Rule 16b-3.

(d) Delegation to an Officer. The Board may delegate to one (1) or more Officers the
authority to do one or both of the following (i) designate Employees who are not Officers to be
recipients of Options and SARs (and, to the extent permitted by applicable law, other Stock
Awards) and, to the extent permitted by applicable law, the terms of such rights and options, and
(i) determine the number of shares of Common Stock to be subject to such Stock Awards
granted to such Employees; provided, however, that the Board resolutions regarding such
delegation will specify the total number of shares of Common Stock that may be subject to the
Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to
himself or herself. Any such Stock Awards will be granted on the form of Stock Award
Agreement most recently approved for use by the Committee or the Board, unless otherwise
provided in the resolutions approving the delegation authority. The Board may not delegate
authority to an Officer who is acting solely in the capacity of an Officer (and not also as a
Director) to determine the Fair Market Value pursuant to Section 13(x)(iii) below.

(e) Effect of Board’s Decision. All determinations, interpretations and constructions made
by the Board in good faith will not be subject to review by any person and will be final, binding
and conclusive on all persons.

3. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, and the
following sentence regarding the annual increase, the aggregate number of shares of Common
Stock that may be issued pursuant to Stock Awards will not exceed 20,000,000 shares (the
“Share Reserve”). In addition, the Share Reserve will automatically increase on January 1stof
each year, for a period of not more than ten years, commencing on January 1, 2026 and ending
on (and including) January 1, 2034, in an amount equal to the increase in the total number of
shares of Capital Stock outstanding on December 31st of the preceding calendar year.
Notwithstanding the foregoing, the Board may act prior to January 1stof a given year to provide
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that there will be no January 1stincrease in the Share Reserve for such year or that the increase in
the Share Reserve for such year will be a lesser number of shares of Common Stock than would
otherwise occur pursuant to the preceding sentence. For clarity, the Share Reserve in this Section
3(a) is a limitation on the number of shares of Common Stock that may be issued pursuant to the
Plan. Accordingly, this Section 3(a) does not limit the granting of Stock Awards except as
provided in Section 7(a). Shares may be issued in connection with a merger or acquisition as
permitted by NASDAQ Listing Rule 5635(c) or, if applicable, NYSE Listed Company Manual
Section 303A.08, AMEX Company Guide Section 711 or other applicable rule, and such
issuance will not reduce the number of shares available for issuance under the Plan.

(b) Reversion of Shares to the Share Reserve. If a Stock Award or any portion thereof (i)
expires or otherwise terminates without all of the shares covered by such Stock Award having
been issued or (ii) is settled in cash (i.e., the Participant receives cash rather than stock), such
expiration, termination or settlement will not reduce (or otherwise offset) the number of shares of
Common Stock that may be available for issuance under the Plan. If any shares of Common Stock
issued pursuant to a Stock Award are forfeited back to or repurchased by the Company because of
the failure to meet a contingency or condition required to vest such shares in the Participant, then
the shares that are forfeited or repurchased will revert to and again become available for issuance
under the Plan. Any shares reacquired by the Company in satisfaction of tax withholding
obligations on a Stock Award or as consideration for the exercise or purchase price of a Stock
Award will again become available for issuance under the Plan.

(c) Section 162(m) Limitations. Subject to the provisions of Section 9(a) relating to
Capitalization Adjustments, at such time as the Company may be subject to the applicable
provisions of Section 162(m) of the Code: (i) a maximum of 1,000,000 shares of Common Stock
subject to Options, SARs and Other Stock Awards whose value is determined by reference to an
increase over an exercise or strike price of at least 100% of the Fair Market Value on the date the
Stock Award is granted may be granted to any one Covered Employee during any one calendar
year, (ii) a maximum of 1,000,000 shares of Common Stock subject to Performance Stock Awards
may be granted to any one Covered Employee during any one calendar year (whether the grant,
vesting or exercise is contingent upon the attainment during the Performance Period of the
Performance Goals) and (iii) a maximum of $1,000,000 may be granted as a Performance Cash
Award to any one Covered Employee during any one calendar year.

(d) Source of Shares. The stock issuable under the Plan will be shares of authorized but
unissued or reacquired Common Stock, including shares repurchased by the Company on the
open market or otherwise.

4. ELIGIBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to
employees of the Company or a “parent corporation” or “subsidiary corporation” thereof (as such
terms are defined in Sections 424(e) and 424(f) of the Code). Stock Awards other than Incentive
Stock Options may be granted to Employees, Directors and Consultants; provided, however, that
Stock Awards may not be granted to Employees, Directors and Consultants who are providing
Continuous Service only to any “parent” of the Company, as such term is defined in Rule 405 of
the Securities Act, unless (i) the stock underlying such Stock Awards is treated as “service
recipient stock” under Section 409A of the Code (for example, because the Stock
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Awards are granted pursuant to a corporate transaction such as a spin off transaction), (i) the
Company, in connection with its legal counsel, has determined that such Stock Awards are
otherwise exempt from Section 409A of the Code, or (ii1) the Company, in connection with its
legal counsel, has determined that such Stock Awards comply with the distribution requirements
of Section 409A of the Code.

(b) Ten Percent Stockholders. A Ten Percent Stockholder will not be granted an Incentive
Stock Option unless the exercise price of such Option is at least 110% of the Fair Market Value
on the date of grant and the Option is not exercisable after the expiration of five years from the
date of grant.

5. PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option or SAR will be in such form and will contain such terms and conditions as the
Board deems appropriate. All Options will be separately designated Incentive Stock Options or
Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates will be issued for shares of Common Stock purchased on exercise of
each type of Option. If an Option is not specifically designated as an Incentive Stock Option, or
if an Option is designated as an Incentive Stock Option but some portion or all of the Option fails
to qualify as an Incentive Stock Option under the applicable rules, then the Option (or portion
thereof) will be a Nonstatutory Stock Option. The provisions of separate Options or SARs need
not be identical; provided, however, that each Award Agreement will conform to (through
incorporation of provisions hereof by reference in the applicable Award Agreement or otherwise)
the substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no
Option or SAR will be exercisable after the expiration of ten years from the date of its grant or
such shorter period specified in the Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent
Stockholders, the exercise or strike price of each Option or SAR will be not less than 100% of the
Fair Market Value of the Common Stock subject to the Option or SAR on the date the Award is
granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or
strike price lower than 100% of the Fair Market Value of the Common Stock subject to the Award
if such Award is granted pursuant to an assumption of or substitution for another option or stock
appreciation right pursuant to a Corporate Transaction and in a manner consistent with the
provisions of Section 409A and, if applicable, Section 424(a) of the Code. Each SAR will be
denominated in shares of Common Stock equivalents.

(¢c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant
to the exercise of an Option may be paid, to the extent permitted by applicable law and as
determined by the Board in its sole discretion, by any combination of the methods of payment set
forth below. The Board will have the authority to grant Options that do not permit all of the
following methods of payment (or otherwise restrict the ability to use certain methods) and to
grant Options that require the consent of the Company to use a particular method of payment. The
permitted methods of payment are as follows:

(1) by cash, check, bank draft or money order payable to the Company;
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(i1) pursuant to a program developed under Regulation T as promulgated by the
Federal Reserve Board that, prior to the issuance of the stock subject to the Option, results in
either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to
pay the aggregate exercise price to the Company from the sales proceeds;

(ii1)) by delivery to the Company (either by actual delivery or attestation) of shares of
Common Stock;

(iv) if an option is a Nonstatutory Stock Option, by a “net exercise” arrangement
pursuant to which the Company will reduce the number of shares of Common Stock issuable
upon exercise by the largest whole number of shares with a Fair Market Value that does not
exceed the aggregate exercise price; provided, however, that the Company will accept a cash or
other payment from the Participant to the extent of any remaining balance of the aggregate
exercise price not satisfied by such reduction in the number of whole shares to be issued. Shares
of Common Stock will no longer be subject to an Option and will not be exercisable thereafter to
the extent that (A) shares issuable upon exercise are reduced to pay the exercise price pursuant to
the “net exercise,” (B) shares are delivered to the Participant as a result of such exercise, and (C)
shares are withheld to satisfy tax withholding obligations; or

(v) in any other form of legal consideration that may be acceptable to the Board and
specified in the applicable Award Agreement.

(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant
must provide written notice of exercise to the Company in compliance with the provisions of the
Stock Appreciation Right Agreement evidencing such SAR. The appreciation distribution
payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A)
the aggregate Fair Market Value (on the date of the exercise of the SAR) of a number of shares of
Common Stock equal to the number of Common Stock equivalents in which the Participant is
vested under such SAR, and with respect to which the Participant is exercising the SAR on such
date, over (B) the strike price. The appreciation distribution may be paid in Common Stock, in
cash, in any combination of the two or in any other form of consideration, as determined by the
Board and contained in the Award Agreement evidencing such SAR.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose
such limitations on the transferability of Options and SARs as the Board will determine. In the
absence of such a determination by the Board to the contrary, the following restrictions on the
transferability of Options and SARs will apply:

(1) Restrictions on Transfer. An Option or SAR will not be transferable except by
will or by the laws of descent and distribution (or pursuant to subsections (ii) and (iii) below),
and will be exercisable during the lifetime of the Participant only by the Participant. The Board
may permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax
and securities laws. Except as explicitly provided herein, neither an Option nor a SAR may be
transferred for consideration.

(i1)) Domestic Relations Orders. Subject to the approval of the Board or a duly
authorized Officer, an Option or SAR may be transferred pursuant to the terms of a domestic
relations order or official marital settlement agreement. If an Option is an Incentive Stock
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Option, such Option may be deemed to be a Nonstatutory Stock Option as a result of such
transfer.

(iii)) Beneficiary Designation. Subject to the approval of the Board or a duly
authorized Officer, a Participant may, by delivering written notice to the Company, in a form
approved by the Company (or the designated broker), designate a third party who, on the death
of the Participant, will thereafter be entitled to exercise the Option or SAR and receive the
Common Stock or other consideration resulting from such exercise. In the absence of such a
designation, the executor or administrator of the Participant’s estate will be entitled to exercise
the Option or SAR and receive the Common Stock or other consideration resulting from such
exercise. However, the Company may prohibit designation of a beneficiary at any time,
including due to any conclusion by the Company that such designation would be inconsistent
with the provisions of applicable laws.

(f) Vesting Generally. The total number of shares of Common Stock subject to an Option
or SAR may vest and therefore become exercisable in periodic installments that may or may not
be equal. The Option or SAR may be subject to such other terms and conditions on the time or
times when it may or may not be exercised (which may be based on the satisfaction of
Performance Goals or other criteria) as the Board may deem appropriate. The vesting provisions
of individual Options or SARs may vary. The provisions of this Section 5(f) are subject to any
Option or SAR provisions governing the minimum number of shares of Common Stock as to
which an Option or SAR may be exercised.

(g) Termination of Continuous Service. Except as otherwise provided in the applicable
Award Agreement or other agreement between the Participant and the Company, if a
Participant’s Continuous Service terminates (other than for Cause and other than upon the
Participant’s death or Disability), the Participant may exercise his or her Option or SAR (to the
extent that the Participant was entitled to exercise such Award as of the date of termination of
Continuous Service) within the period of time ending on the earlier of (i) the date three months
following the termination of the Participant’s Continuous Service and (ii) the expiration of the
term of the Option or SAR as set forth in the Award Agreement. If, after termination of
Continuous Service, the Participant does not exercise his or her Option or SAR within the
applicable time frame, the Option or SAR will terminate.

(h) Extension of Termination Date. If the exercise of an Option or SAR following the
termination of the Participant’s Continuous Service (other than for Cause and other than upon the
Participant’s death or Disability) would be prohibited at any time solely because the issuance of
shares of Common Stock would violate the registration requirements under the Securities Act,
then the Option or SAR will terminate on the earlier of (i) the expiration of a total period of three
months (that need not be consecutive) after the termination of the Participant’s Continuous
Service during which the exercise of the Option or SAR would not be in violation of such
registration requirements, and (ii) the expiration of the term of the Option or SAR as set forth in
the applicable Award Agreement. In addition, unless otherwise provided in a Participant’s Award
Agreement, if the sale of any Common Stock received on exercise of an Option or SAR following
the termination of the Participant’s Continuous Service (other than for Cause) would violate the
Company’s insider trading policy, then the Option or SAR will terminate on the earlier of (i) the
expiration of a period of months (that need not be consecutive) equal to the applicable post-
termination exercise period after the termination of the Participant’s Continuous
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Service during which the sale of the Common Stock received upon exercise of the Option or
SAR would not be in violation of the Company’s insider trading policy, or (ii) the expiration of
the term of the Option or SAR as set forth in the applicable Award Agreement.

(i) Disability of Participant. Except as otherwise provided in the applicable Award
Agreement or other agreement between the Participant and the Company, if a Participant’s
Continuous Service terminates as a result of the Participant’s Disability, the Participant may
exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such
Option or SAR as of the date of termination of Continuous Service), but only within such period
of time ending on the earlier of (i) the date 12 months following such termination of Continuous
Service and (ii) the expiration of the term of the Option or SAR as set forth in the Award
Agreement. If, after termination of Continuous Service, the Participant does not exercise his or
her Option or SAR within the applicable time frame, the Option or SAR (as applicable) will
terminate.

(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement
or other agreement between the Participant and the Company, if (i) a Participant’s Continuous
Service terminates as a result of the Participant’s death, or (ii) the Participant dies within the
period (if any) specified in the Award Agreement for exercisability after the termination of the
Participant’s Continuous Service for a reason other than death, then the Option or SAR may be
exercised (to the extent the Participant was entitled to exercise such Option or SAR as of the date
of death) by the Participant’s estate, by a person who acquired the right to exercise the Option or
SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the
Participant’s death, but only within the period ending on the earlier of (i) the date 18 months
following the date of death and (ii) the expiration of the term of such Option or SAR as set forth
in the Award Agreement. If, after the Participant’s death, the Option or SAR is not exercised
within the applicable time frame, the Option or SAR will terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s
Award Agreement, if a Participant’s Continuous Service is terminated for Cause, the Option or
SAR will terminate upon the date on which the event giving rise to the termination for Cause
first occurred, and the Participant will be prohibited from exercising his or her Option or SAR
from and after the date on which the event giving rise to the termination for Cause first occurred
(or, if required by law, the date of termination of Continuous Service).

(I) Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-
exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, the Option
or SAR will not be first exercisable for any shares of Common Stock until at least six (6) months
following the date of grant of the Option or SAR (although the Award may vest prior to such
date). Consistent with the provisions of the Worker Economic Opportunity Act, (i) if such non-
exempt Employee dies or suffers a Disability, (ii) upon a Corporate Transaction in which such
Option or SAR is not assumed, continued, or substituted, (iii) upon a Change in Control, or (iv)
upon the Participant’s retirement (as such term may be defined in the Participant’s Award
Agreement in another agreement between the Participant and the Company, or, if no such
definition, in accordance with the Company’s then current employment policies and guidelines),
the vested portion of any Options and SARs may be exercised earlier than six months following
the date of grant. The foregoing provision is intended to operate so that any income derived by a
non-exempt employee in connection with the exercise or vesting of an Option or SAR will be
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exempt from his or her regular rate of pay. To the extent permitted and/or required for
compliance with the Worker Economic Opportunity Act to ensure that any income derived by a
non-exempt employee in connection with the exercise, vesting or issuance of any shares under
any other Stock Award will be exempt from the employee’s regular rate of pay, the provisions of
this Section 5(1) will apply to all Stock Awards and are hereby incorporated by reference into
such Stock Award Agreements.

6. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS AND SARS.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement will be in such
form and will contain such terms and conditions as the Board will deem appropriate. To the extent
consistent with the Company’s bylaws, at the Board’s election, shares of Common Stock may be
(x) held in book entry form subject to the Company’s instructions until any restrictions relating to
the Restricted Stock Award lapse; or (y) evidenced by a certificate, which certificate will be held
in such form and manner as determined by the Board. The terms and conditions of Restricted
Stock Award Agreements may change from time to time, and the terms and conditions of separate
Restricted Stock Award Agreements need not be identical. Each Restricted Stock Award
Agreement will conform to (through incorporation of the provisions hereof by reference in the
agreement or otherwise) the substance of each of the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A)
cash, check, bank draft or money order payable to the Company, (B) past services to the
Company or an Affiliate, or (C) any other form of legal consideration (including future services)
that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.

(i) Vesting. Shares of Common Stock awarded under the Restricted Stock Award
Agreement may be subject to forfeiture to the Company in accordance with a vesting schedule to
be determined by the Board.

(111) Termination of Participant’s Continuous Service. If a Participant’s Continuous
Service terminates, the Company may receive through a forfeiture condition or a repurchase right
any or all of the shares of Common Stock held by the Participant that have not vested as of the
date of termination of Continuous Service under the terms of the Restricted Stock Award
Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock under the Restricted
Stock Award Agreement will be transferable by the Participant only upon such terms and
conditions as are set forth in the Restricted Stock Award Agreement, as the Board will determine
in its sole discretion, so long as Common Stock awarded under the Restricted Stock Award
Agreement remains subject to the terms of the Restricted Stock Award Agreement.

(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends
paid on Restricted Stock will be subject to the same vesting and forfeiture restrictions as apply to
the shares subject to the Restricted Stock Award to which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be
in such form and will contain such terms and conditions as the Board will deem appropriate. The
terms and conditions of Restricted Stock Unit Award Agreements may change from time to time,
and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be
identical. Each Restricted Stock Unit Award Agreement will conform to (through incorporation
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of the provisions hereof by reference in the Agreement or otherwise) the substance of each of the
following provisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board
will determine the consideration, if any, to be paid by the Participant upon delivery of each share
of Common Stock subject to the Restricted Stock Unit Award. The consideration to be paid (if
any) by the Participant for each share of Common Stock subject to a Restricted Stock Unit Award
may be paid in any form of legal consideration that may be acceptable to the Board, in its sole
discretion, and permissible under applicable law.

(i1) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may
impose such restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it,
in its sole discretion, deems appropriate.

(ii1) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares
of Common Stock, their cash equivalent, any combination thereof or in any other form of
consideration, as determined by the Board and contained in the Restricted Stock Unit Award
Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit
Award, the Board, as it deems appropriate, may impose such restrictions or conditions that delay
the delivery of the shares of Common Stock (or their cash equivalent) subject to a Restricted
Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.

(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares
of Common Stock covered by a Restricted Stock Unit Award, as determined by the Board and
contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the Board,
such dividend equivalents may be converted into additional shares of Common Stock covered by
the Restricted Stock Unit Award in such manner as determined by the Board. Any additional
shares covered by the Restricted Stock Unit Award credited by reason of such dividend
equivalents will be subject to all of the same terms and conditions of the underlying Restricted
Stock Unit Award Agreement to which they relate.

(vi) Termination of Participant’s Continuous Service. Except as otherwise provided
in the applicable Restricted Stock Unit Award Agreement, such portion of the Restricted Stock
Unit Award that has not vested will be forfeited upon the Participant’s termination of Continuous
Service.

(c) Performance Awards.

(1) Performance Stock Awards. A Performance Stock Award is a Stock Award
(covering a number of shares not in excess of that set forth in Section 3(d) above) that is payable
(including that may be granted, vest or exercised) contingent upon the attainment during a
Performance Period of certain Performance Goals. A Performance Stock Award may, but need
not, require the completion of a specified period of Continuous Service. The length of any
Performance Period, the Performance Goals to be achieved during the Performance Period, and
the measure of whether and to what degree such Performance Goals have been attained will be
conclusively determined by the Committee (or, if not required for compliance with Section
162(m) of the Code, the Board), in its sole discretion. In addition, to the extent permitted by
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applicable law and the applicable Award Agreement, the Board may determine that cash may be
used in payment of Performance Stock Awards.

(i1)) Performance Cash Awards. A Performance Cash Award is a cash award (for a
dollar value not in excess of that set forth in Section 3(c) above) that is payable contingent upon
the attainment during a Performance Period of certain Performance Goals. A Performance Cash
Award may also require the completion of a specified period of Continuous Service. At the time
of grant of a Performance Cash Award, the length of any Performance Period, the Performance
Goals to be achieved during the Performance Period, and the measure of whether and to what
degree such Performance Goals have been attained will be conclusively determined by the
Committee (or, if not required for compliance with Section 162(m) of the Code, the Board), in its
sole discretion. The Board may specify the form of payment of Performance Cash Awards, which
may be cash or other property, or may provide for a Participant to have the option for his or her
Performance Cash Award, or such portion thereof as the Board may specify, to be paid in whole
or in part in cash or other property.

(ii1) Section 162(m) Compliance. Unless otherwise permitted in compliance with the
requirements of Section 162(m) of the Code with respect to an Award intended to qualify as
“performance-based compensation” thereunder, the Committee will establish the Performance
Goals applicable to, and the formula for calculating the amount payable under, the Award no later
than the earlier of (a) the date 90 days after the commencement of the applicable Performance
Period, and (b) the date on which 25% of the Performance Period has elapsed, and in any event at
a time when the achievement of the applicable Performance Goals remains substantially
uncertain. Prior to the payment of any compensation under an Award intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, the Committee will
certify the extent to which any Performance Goals and any other material terms under such
Award have been satisfied (other than in cases where such relate solely to the increase in the
value of the Common Stock). Notwithstanding satisfaction of any completion of any Performance
Goals, the number of shares of Common Stock, Options, cash or other benefits granted, issued,
retainable and/or vested under an Award on account of satisfaction of such Performance Goals
may be reduced by the Committee on the basis of such further considerations as the Committee,
in its sole discretion, will determine.

(d) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by
reference to, or otherwise based on, Common Stock, including the appreciation in value thereof
(e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair
Market Value of the Common Stock at the time of grant) may be granted either alone or in
addition to Stock Awards provided for under Section 5 and the preceding provisions of this
Section 6. Subject to the provisions of the Plan, the Board will have sole and complete authority
to determine the persons to whom and the time or times at which such Other Stock Awards will
be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted
pursuant to such Other Stock Awards and all other terms and conditions of such Other Stock
Awards.

7. COVENANTS OF THE COMPANY.

(a) Availability of Shares. The Company will keep available at all times the number of
shares of Common Stock reasonably required to satisfy then-outstanding Awards.
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(b) Securities Law Compliance. The Company will seek to obtain from each regulatory
commission or agency having jurisdiction over the Plan such authority as may be required to grant
Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards;
provided, however, that this undertaking will not require the Company to register under the
Securities Act the Plan, any Stock Award or any Common Stock issued or issuable pursuant to
any such Stock Award. If, after reasonable efforts and at a reasonable cost, the Company is unable
to obtain from any such regulatory commission or agency the authority that counsel for the
Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the
Company will be relieved from any liability for failure to issue and sell Common Stock upon
exercise of such Stock Awards unless and until such authority is obtained. A Participant will not
be eligible for the grant of an Award or the subsequent issuance of cash or Common Stock
pursuant to the Award if such grant or issuance would be in violation of any applicable securities
law.

(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or
obligation to any Participant to advise such holder as to the time or manner of exercising such
Stock Award. Furthermore, the Company will have no duty or obligation to warn or otherwise
advise such holder of a pending termination or expiration of an Award or a possible period in
which the Award may not be exercised. The Company has no duty or obligation to minimize the
tax consequences of an Award to the holder of such Award.

8. MISCELLANEOUS.

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of
Common Stock pursuant to Awards will constitute general funds of the Company.

(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting
a grant by the Company of an Award to any Participant will be deemed completed as of the date
of such corporate action, unless otherwise determined by the Board, regardless of when the
instrument, certificate, or letter evidencing the Award is communicated to, or actually received or
accepted by, the Participant. In the event that the corporate records (e.g., Board consents,
resolutions or minutes) documenting the corporate action constituting the grant contain terms
(e.g., exercise price, vesting schedule or number of shares) that are inconsistent with those in the
Award Agreement as a result of a clerical error in the papering of the Award Agreement, the
corporate records will control and the Participant will have no legally binding right to the
incorrect term in the Award Agreement.

(c) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any
of the rights of a holder with respect to, any shares of Common Stock subject to an Award unless
and until (1) such Participant has satisfied all requirements for exercise of, or the issuance of
shares under, the Award pursuant to its terms, and (i1) the issuance of the Common Stock subject
to such Award has been entered into the books and records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement
or any other instrument executed thereunder or in connection with any Award granted pursuant
thereto will confer upon any Participant any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Award was granted or will affect the right of the
Company or an Affiliate to terminate (1) the employment of an Employee with or without notice
and with or without cause, (ii) the service of a Consultant pursuant to the terms of such
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Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director
pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the
corporate law of the state in which the Company or the Affiliate is incorporated, as the case may
be.

() Change in Time Commitment. In the event a Participant’s regular level of time
commitment in the performance of his or her services for the Company and any Affiliates is
reduced (for example, and without limitation, if the Participant is an Employee of the Company
and the Employee has a change in status from a full-time Employee to a part-time Employee)
after the date of grant of any Award to the Participant, the Board has the right in its sole
discretion to (x) make a corresponding reduction in the number of shares or cash amount subject
to any portion of such Award that is scheduled to vest or become payable after the date of such
change in time commitment, and (y) in lieu of or in combination with such a reduction, extend
the vesting or payment schedule applicable to such Award. In the event of any such reduction,
the Participant will have no right with respect to any portion of the Award that is so reduced.

(f) Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value
(determined at the time of grant) of Common Stock with respect to which Incentive Stock Options
are exercisable for the first time by any Optionholder during any calendar year (under all plans of
the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or
otherwise does not comply with the rules governing Incentive Stock Options, the Options or
portions thereof that exceed such limit (according to the order in which they were granted) or
otherwise do not comply with the rules will be treated as Nonstatutory Stock Options,
notwithstanding any contrary provision of the applicable Option Agreement(s).

(g) Investment Assurances. The Company may require a Participant, as a condition of
exercising or acquiring Common Stock under any Award, (i) to give written assurances
satisfactory to the Company as to the Participant’s knowledge and experience in financial and
business matters and/or to employ a purchaser representative reasonably satisfactory to the
Company who is knowledgeable and experienced in financial and business matters and that he or
she is capable of evaluating, alone or together with the purchaser representative, the merits and
risks of exercising the Award; and (ii) to give written assurances satisfactory to the Company
stating that the Participant is acquiring Common Stock subject to the Award for the Participant’s
own account and not with any present intention of selling or otherwise distributing the Common
Stock. The foregoing requirements, and any assurances given pursuant to such requirements, will
be inoperative if (A) the issuance of the shares upon the exercise or acquisition of Common Stock
under the Award has been registered under a then currently effective registration statement under
the Securities Act, or (B) as to any particular requirement, a determination is made by counsel for
the Company that such requirement need not be met in the circumstances under the then
applicable securities laws. The Company may, upon advice of counsel to the Company, place
legends on stock certificates issued under the Plan as such counsel deems necessary or
appropriate in order to comply with applicable securities laws, including, but not limited to,
legends restricting the transfer of the Common Stock.

(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the
Company may, in its sole discretion, satisfy any federal, state or local tax withholding obligation
relating to an Award by any of the following means or by a combination of such means: (i)
causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from
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the shares of Common Stock issued or otherwise issuable to the Participant in connection with
the Award; provided, however, that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law (or such lesser amount as
may be necessary to avoid classification of the Stock Award as a liability for financial
accounting purposes); (iii) withholding cash from an Award settled in cash; (iv) withholding
payment from any amounts otherwise payable to the Participant; or (v) by such other method as
may be set forth in the Award Agreement.

(1) Electronic Delivery. Any reference herein to a “written” agreement or document will
include any agreement or document delivered electronically, filed publicly at www.sec.gov (or
any successor website thereto) or posted on the Company’s intranet.

(j) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion,
may determine that the delivery of Common Stock or the payment of cash, upon the exercise,
vesting or settlement of all or a portion of any Award may be deferred and may establish
programs and procedures for deferral elections to be made by Participants. Deferrals by
Participants will be made in accordance with Section 409A of the Code. Consistent with Section
409A of the Code, the Board may provide for distributions while a Participant is still an
employee or otherwise providing services to the Company. The Board is authorized to make
deferrals of Awards and determine when, and in what annual percentages, Participants may
receive payments, including lump sum payments, following the Participant’s termination of
Continuous Service, and implement such other terms and conditions consistent with the
provisions of the Plan and in accordance with applicable law.

(k) Compliance with Section 409A. Unless otherwise expressly provided for in an Award
Agreement, the Plan and Award Agreements will be interpreted to the greatest extent possible in
a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A of
the Code, and, to the extent not so exempt, in compliance with Section 409A of the Code. If the
Board determines that any Award granted hereunder is not exempt from and is therefore subject
to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the
terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the
Code, and to the extent an Award Agreement is silent on terms necessary for compliance, such
terms are hereby incorporated by reference into the Award Agreement. Notwithstanding anything
to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if
the shares of Common Stock are publicly traded, and if a Participant holding an Award that
constitutes “deferred compensation” under Section 409A of the Code is a “specified employee”
for purposes of Section 409A of the Code, no distribution or payment of any amount that is due
because of a “separation from service” (as defined in Section 409A of the Code without regard to
alternative definitions thereunder) will be issued or paid before the date that is six (6) months
following the date of such Participant’s “separation from service” or, if earlier, the date of the
Participant’s death, unless such distribution or payment can be made in a manner that complies
with Section 409A of the Code, and any amounts so deferred will be paid in a lump sum on the
day after such six (6) month period elapses, with the balance paid thereafter on the original
schedule.

(I) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment
in accordance with any clawback policy that the Company is required to adopt pursuant to the
listing standards of any national securities exchange or association on which the Company’s
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securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and
Consumer Protection Act or other applicable law. In addition, the Board may impose such other
clawback, recovery or recoupment provisions in an Award Agreement as the Board determines
necessary or appropriate, including but not limited to a reacquisition right in respect of
previously acquired shares of Common Stock or other cash or property upon the occurrence of
Cause.

9. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE
EVENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board
will appropriately and proportionately adjust: (i) the class(es) and maximum number of securities
subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities
that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c),
(ii1) the class(es) and maximum number of securities that may be awarded to any person pursuant
to Sections 3(d), and (iv) the class(es) and number of securities and price per share of stock
subject to outstanding Stock Awards. The Board will make such adjustments, and its
determination will be final, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award
Agreement, in the event of a dissolution or liquidation of the Company, all outstanding Stock
Awards (other than Stock Awards consisting of vested and outstanding shares of Common Stock
not subject to a forfeiture condition or the Company’s right of repurchase) will terminate
immediately prior to the completion of such dissolution or liquidation, and the shares of Common
Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be
repurchased or reacquired by the Company notwithstanding the fact that the holder of such Stock
Award is providing Continuous Service; provided, however, that the Board may, in its sole
discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no longer
subject to repurchase or forfeiture (to the extent such Stock Awards have not previously expired
or terminated) before the dissolution or liquidation is completed but contingent on its
completion.

(c) Corporate Transaction. The following provisions will apply to Stock Awards in the
event of a Corporate Transaction unless otherwise provided in the instrument evidencing the
Stock Award or any other written agreement between the Company or any Affiliate and the
Participant or unless otherwise expressly provided by the Board at the time of grant of a Stock
Award. In the event of a Corporate Transaction, then, notwithstanding any other provision of the
Plan, the Board will take one or more of the following actions with respect to Stock Awards,
contingent upon the closing or completion of the Corporate Transaction:

(1) arrange for the surviving corporation or acquiring corporation (or the surviving or
acquiring corporation’s parent company) to assume or continue the Stock Award or to substitute
a similar stock award for the Stock Award (including, but not limited to, an award to acquire the
same consideration paid to the stockholders of the Company pursuant to the Corporate
Transaction);

(i1) arrange for the assignment of any reacquisition or repurchase rights held by the
Company in respect of Common Stock issued pursuant to the Stock Award to the surviving
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corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company);

(ii1) accelerate the vesting, in whole or in part, of the Stock Award (and, if applicable,
the time at which the Stock Award may be exercised) to a date prior to the effective time of such
Corporate Transaction as the Board will determine (or, if the Board will not determine such a
date, to the date that is five days prior to the effective date of the Corporate Transaction), with
such Stock Award terminating if not exercised (if applicable) at or prior to the effective time of
the Corporate Transaction;

(iv) arrange for the lapse, in whole or in part, of any reacquisition or repurchase
rights held by the Company with respect to the Stock Award;

(v) cancel or arrange for the cancellation of the Stock Award, to the extent not vested
or not exercised prior to the effective time of the Corporate Transaction, in exchange for such
cash consideration, if any, as the Board, in its sole discretion, may consider appropriate; and

(vi) make a payment, in such form as may be determined by the Board equal to the
excess, if any, of (A) the value of the property the Participant would have received upon the
exercise of the Stock Award immediately prior to the effective time of the Corporate
Transaction, over (B) any exercise price payable by such holder in connection with such
exercise.

The Board need not take the same action or actions with respect to all Stock Awards or
portions thereof or with respect to all Participants.

(d) Change in Control. A Stock Award may be subject to additional acceleration of
vesting and exercisability upon or after a Change in Control as may be provided in the Stock
Award Agreement for such Stock Award or as may be provided in any other written agreement
between the Company or any Affiliate and the Participant, but in the absence of such provision,
no such acceleration will occur.

10. PLAN TERM; EARLIER TERMINATION OR SUSPENSION OF THE PLAN.

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may
be granted after the tenth anniversary of the earlier of (i) the date the Plan is adopted by the
Board (the “Adoption Date”), or (ii) the date the Plan is approved by the stockholders of the
Company. No Awards may be granted under the Plan while the Plan is suspended or after it is
terminated.

11. EXISTENCE OF THE PLAN; TIMING OF FIRST GRANT OR EXERCISE.

The Plan will come into existence on the Adoption Date In addition, no Incentive Stock
Option may be granted unless and until the Plan has been approved by the stockholders of the
Company, which approval will be within 12 months after the date the Plan is adopted by the
Board.
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12. CHOICE OF LAW,.

The law of the State of California will govern all questions concerning the construction,
validity and interpretation of this Plan, without regard to that state’s conflict of laws rules.

13. DEFINITIONS. As used in the Plan, the following definitions will apply to the
capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the
Company as such terms are defined in Rule 405 of the Securities Act. The Board will have the
authority to determine the time or times at which “parent” or “subsidiary” status is determined
within the foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash Award.

(c) “Award Agreement” means a written agreement between the Company and a Participant
evidencing the terms and conditions of an Award.

(d) “Board” means the Board of Directors of the Company.

(e) “Capital Stock” means each and every class of common stock of the Company,
regardless of the number of votes per share.

(f) “Capitalization Adjustment” means any change that is made in, or other events that
occur with respect to, the Common Stock subject to the Plan or subject to any Stock Award after
the Adoption Date without the receipt of consideration by the Company through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, stock split, liquidating dividend, combination of shares, exchange of
shares, change in corporate structure or any similar equity restructuring transaction, as that term
is used in Financial Accounting Standards Board Accounting Standards Codification Topic 718
(or any successor thereto). Notwithstanding the foregoing, the conversion of any convertible
securities of the Company will not be treated as a Capitalization Adjustment.

(g) “Cause” means (1) if a Participant is party to an agreement with the Company or an
Affiliate that relates to equity awards and contains a definition of “Cause,” the definition of
“Cause” in the applicable agreement, or (i) if a Participant is not party to any such agreement,
such Participant’s termination because of (A) any willful, material violation by the Participant of
any law or regulation applicable to the business of the Company or an Affiliate, the Participant’s
conviction for, or guilty plea to, a felony or a crime involving moral turpitude, or any willful
perpetration by the Participant of a common law fraud, (B) the Participant’s commission of an act
of personal dishonesty that involves personal profit in connection with the Company or any other
entity having a business relationship with the Company, (C) any material breach by the
Participant of any provision of any agreement or understanding between the Company or an
Affiliate and the Participant regarding the terms of the Participant’s service as an Employee,
Officer, Director or Consultant to the Company or an Affiliate, including without limitation, the
willful and continued failure or refusal of the Participant to perform the material duties required
of such Participant as an Employee, Officer, Director or Consultant of the Company or an
Affiliate, other than as a result of having a Disability, or a breach of any applicable invention
assignment and confidentiality agreement or similar agreement between the Company or an
Affiliate and the Participant, (D) the Participant’s disregard of the policies of the Company or an
Affiliate so as to cause loss, damage or injury to the property, reputation or employees of the
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Company or an Affiliate, or (E) any other misconduct by the Participant that is materially
injurious to the financial condition or business reputation of, or is otherwise materially injurious
to, the Company or an Affiliate.

(h) “Change in Control” means the occurrence, in a single transaction or in a series of
related transactions, of any one or more of the following events:

(1) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of
the Company representing more than 50% of the combined voting power of the Company’s then
outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control will not be deemed to occur (A) on account
of the acquisition of securities of the Company directly from the Company, (B) on account of the
acquisition of securities of the Company by an investor, any affiliate thereof or any other
Exchange Act Person that acquires the Company’s securities in a transaction or series of related
transactions the primary purpose of which is to obtain financing for the Company through the
issuance of equity securities, (C) on account of the acquisition of securities of the Company by
Mark Pincus and/or any Entity in which Mark Pincus has a direct or indirect interest (whether in
the form of voting rights or participation in profits or capital contributions) of more than 50%
(collectively, the “Pincus Entities” ) or on account of the Pincus Entities continuing to hold
shares that come to represent more than 50% of the combined voting power of the Company’s
then outstanding securities as a result of the conversion of any class of the Company’s securities
into another class of the Company’s securities having a different number of votes per share
pursuant to the conversion provisions set forth in the Company’s Amended and Restated
Certificate of Incorporation; or (D) solely because the level of Ownership held by any Exchange
Act Person (the “Subject Person’) exceeds the designated percentage threshold of the outstanding
voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change in Control would
occur (but for the operation of this sentence) as a result of the acquisition of voting securities by
the Company, and after such share acquisition, the Subject Person becomes the Owner of any
additional voting securities that, assuming the repurchase or other acquisition had not occurred,
increases the percentage of the then outstanding voting securities Owned by the Subject Person
over the designated percentage threshold, then a Change in Control will be deemed to occur;

(i1) there is consummated a merger, consolidation or similar transaction involving
(directly or indirectly) the Company and, immediately after the consummation of such merger,
consolidation or similar transaction, the stockholders of the Company immediately prior thereto
do not Own, directly or indirectly, either (A) outstanding voting securities representing more
than 50% of the combined outstanding voting power of the surviving Entity in such merger,
consolidation or similar transaction or (B) more than 50% of the combined outstanding voting
power of the parent of the surviving Entity in such merger, consolidation or similar transaction,
in each case in substantially the same proportions as their Ownership of the outstanding voting
securities of the Company immediately prior to such transaction; provided, however, that a
merger, consolidation or similar transaction will not constitute a Change in Control under this
prong of the definition if the outstanding voting securities representing more than 50% of the
combined voting power of the surviving Entity or its parent are owned by the Pincus Entities;
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(i11) there is consummated a sale, lease, exclusive license or other disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries, other than a sale,
lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries to an Entity, more than fifty percent (50%) of the combined voting
power of the voting securities of which are Owned by stockholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the
Company immediately prior to such sale, lease, license or other disposition; provided, however,
that a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries will not constitute a Change in Control
under this prong of the definition if the outstanding voting securities representing more than 50%
of the combined voting power of the acquiring Entity or its parent are owned by the Pincus
Entities; or

(iv) individuals who, on the date the Plan is adopted by the Board, are members of the
Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the
members of the Board; provided, however, that if the appointment or election (or nomination for
election) of any new Board member was approved or recommended by a majority vote of the
members of the Incumbent Board then still in office, such new member will, for purposes of this
Plan, be considered as a member of the Incumbent Board.

For purposes of determining voting power under the term Change in Control, voting power
shall be calculated by assuming the conversion of all equity securities convertible (immediately
or at some future time) into shares entitled to vote, but not assuming the exercise of any warrant
or right to subscribe to or purchase those shares. In addition, (A) the term Change in Control will
not include a sale of assets, merger or other transaction effected exclusively for the purpose of
changing the domicile of the Company, (B) the term Change in Control will not include a change
in the voting power of any one or more stockholders as a result of the conversion of any class of
the Company’s securities into another class of the Company’s securities having a different
number of votes per share pursuant to the conversion provisions set forth in the Company’s
Amended and Restated Certificate of Incorporation, and (C) the definition of Change in Control
(or any analogous term) in an individual written agreement between the Company or any
Affiliate and the Participant will supersede the foregoing definition with respect to Awards
subject to such agreement; provided, however, that if no definition of Change in Control or any
analogous term is set forth in such an individual written agreement, the foregoing definition will
apply. If required for compliance with Section 409A of the Code, in no event will a Change in
Control be deemed to have occurred if such transaction is not also a “change in the ownership or
effective control of” the Company or “a change in the ownership of a substantial portion of the
assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5)
(without regard to any alternative definition thereunder). The Board may, in its sole discretion
and without a Participant’s consent, amend the definition of “Change in Control” to conform to
the definition of “Change in Control” under Section 409A of the Code, and the regulations
thereunder.

(1) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable
regulations and guidance thereunder.

(j) “Committee” means a committee of one or more Directors to whom authority has
been delegated by the Board in accordance with Section 2(c).
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(k) “Common Stock” means the common stock of the Company, having one vote per share.

(1) “Company” means Block40X, Inc., a Wyoming corporation.

(m) “Consultant” means any person, including an advisor, who is (i) engaged by the
Company or an Affiliate to render consulting or advisory services and is compensated for such
services, or (i1) serving as a member of the board of directors of an Affiliate and is compensated
for such services. However, service solely as a Director, or payment of a fee for such service,
will not cause a Director to be considered a “Consultant” for purposes of the Plan.

(n) “Continuous Service” means that the Participant’s service with the Company or an
Affiliate, whether as an Employee, Director or Consultant, is not interrupted or terminated. A
change in the capacity in which the Participant renders service to the Company or an Affiliate as
an Employee, Consultant or Director or a change in the entity for which the Participant renders
such service, provided that there is no interruption or termination of the Participant’s service with
the Company or an Affiliate, will not terminate a Participant’s Continuous Service ; provided,
however, that if the Entity for which a Participant is rendering services ceases to qualify as an
Affiliate, as determined by the Board, in its sole discretion, such Participant’s Continuous Service
will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. To
the extent permitted by law, the Board or the chief executive officer of the Company, in that
party’s sole discretion, may determine whether Continuous Service will be considered interrupted
in the case of (i) any leave of absence approved by the Board or chief executive officer, including
sick leave, military leave or any other personal leave, or (i) transfers between the Company, an
Affiliate, or their successors. Notwithstanding the foregoing, a leave of absence will be treated as
Continuous Service for purposes of vesting in an Award only to such extent as may be provided in
the Company’s leave of absence policy, in the written terms of any leave of absence agreement or
policy applicable to the Participant, or as otherwise required by law. In addition, to the extent
required for exemption from or compliance with Section 409A of the Code, the determination of
whether there has been a termination of Continuous Service will be made, and such term will be
construed, in a manner that is consistent with the definition of “separation from service” as
defined under Treasury Regulation Section 1.409A-1(h) (without regard to any alternative
definition thereunder).

(o) “Corporate Transaction” means the occurrence, in a single transaction or in a series of
related transactions, of any one or more of the following events:

(1) the consummation of a sale or other disposition of all or substantially all, as
determined by the Board, in its sole discretion, of the consolidated assets of the Company and its
Subsidiaries;

(i1) the consummation of a sale or other disposition of at least 50% of the outstanding
securities of the Company;

(ii1) the consummation of a merger, consolidation or similar transaction following
which the Company is not the surviving corporation; or

(iv) the consummation of a merger, consolidation or similar transaction following
which the Company is the surviving corporation but the shares of Common Stock outstanding
immediately preceding the merger, consolidation or similar transaction are converted or
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exchanged by virtue of the merger, consolidation or similar transaction into other property,
whether in the form of securities, cash or otherwise.

To the extent required for compliance with Section 409A of the Code, in no event will an
event be deemed a Corporate Transaction if such transaction is not also a “change in the
ownership or effective control of” the Company or “a change in the ownership of a substantial
portion of the assets of” the Company as determined under Treasury Regulation Section 1.409A-
3(1)(5) (without regard to any alternative definition thereunder).

(p) “Covered Employee” will have the meaning provided in Section 162(m)(3) of the Code.

(q) “Director” means a member of the Board.

(r) “Disability” means, with respect to a Participant, the inability of such Participant to
engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment that can be expected to result in death or that has lasted or can be expected to
last for a continuous period of not less than 12 months, as provided in Sections 22(¢)(3) and
409A(a)(2)(c)(1) of the Code, and will be determined by the Board on the basis of such medical
evidence as the Board deems warranted under the circumstances.

(s) “Effective Date” means the February 14, 2024.

(t) “Employee” means any person employed by the Company or an Affiliate. However,
service solely as a Director, or payment of a fee for such services, will not cause a Director to be
considered an “Employee” for purposes of the Plan.

(u) “Entity” means a corporation, partnership, limited liability company or other entity.

(v) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

(W) “Exchange Act Person” means any natural person, Entity or “group” (within the
meaning of Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” will
not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of
the Company or any Subsidiary of the Company or any trustee or other fiduciary holding
securities under an employee benefit plan of the Company or any Subsidiary of the Company,
(ii1) an underwriter temporarily holding securities pursuant to a registered public offering of such
securities, (1v) an Entity Owned, directly or indirectly, by the stockholders of the Company in
substantially the same proportions as their Ownership of stock of the Company; or (v) any natural
person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act)
that, as of the Effective Date, is the Owner, directly or indirectly, of securities of the Company
representing more than 50% of the combined voting power of the Company’s then outstanding
securities.

(x) “Fair Market Value” means, as of any date, the value of the Common Stock determined
as follows:

(1) Ifthe Common Stock is listed on any established stock exchange or traded on any
established market, the Fair Market Value of a share of Common Stock will be, unless otherwise
determined by the Board, the closing sales price for such stock as quoted on such exchange or
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market (or the exchange or market with the greatest volume of trading in the Common Stock) on
the date of determination, as reported in a source the Board deems reliable.

(i) Unless otherwise provided by the Board, if there is no closing sales price for the
Common Stock on the date of determination, then the Fair Market Value will be the closing
selling price on the last preceding date for which such quotation exists.

(ii1) In the absence of such markets for the Common Stock, the Fair Market Value will

be determined by the Board in good faith and in a manner that complies with Sections 409A and
422 of the Code.

(y) “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that

is intended to be, and qualifies as, an “incentive stock option” within the meaning of Section 422
of the Code.

(z) [reserved]

(aa) “Non-Employee Director” means a Director who either (i) is not a current employee or
officer of the Company or an Affiliate, does not receive compensation, either directly or
indirectly, from the Company or an Affiliate for services rendered as a consultant or in any
capacity other than as a Director (except for an amount as to which disclosure would not be
required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act
(“Regulation S-K)), does not possess an interest in any other transaction for which disclosure
would be required under Item 404(a) of Regulation S-K, and is not engaged in a business
relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K;
or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

(bb) “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the
Plan that does not qualify as an Incentive Stock Option.

(cc) “Officer” means a person who is an officer of the Company within the meaning of
Section 16 of the Exchange Act.

(dd) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase
shares of Common Stock granted pursuant to the Plan.

(ee) “Option Agreement” means a written agreement between the Company and an
Optionholder evidencing the terms and conditions of an Option grant. Each Option Agreement
will be subject to the terms and conditions of the Plan.

(ff) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or,
if applicable, such other person who holds an outstanding Option.

(gg) “Other Stock Award” means an award based in whole or in part by reference to the
Common Stock which is granted pursuant to the terms and conditions of Section 6(d).

(hh) “Other Stock Award Agreement” means a written agreement between the Company
and a holder of an Other Stock Award evidencing the terms and conditions of an Other Stock
Award grant. Each Other Stock Award Agreement will be subject to the terms and conditions of
the Plan.
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(ii) “Outside Director” means a Director who either (i) is not a current employee of the
Company or an “affiliated corporation” (within the meaning of Treasury Regulations
promulgated under Section 162(m) of the Code), is not a former employee of the Company or an
“affiliated corporation” who receives compensation for prior services (other than benefits under a
tax-qualified retirement plan) during the taxable year, has not been an officer of the Company or
an “affiliated corporation,” and does not receive remuneration from the Company or an
“affiliated corporation,” either directly or indirectly, in any capacity other than as a Director, or
(i1) 1s otherwise considered an “outside director” for purposes of Section 162(m) of the Code.

(i) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity will be deemed to
“Own,” to have “Owned,” to be the “Owner” of, or to have acquired “Ownership” of securities if
such person or Entity, directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has or shares voting power, which includes the power to vote or to
direct the voting, with respect to such securities.

(KK) “Participant’ means a person to whom an Award is granted pursuant to the Plan or, if
applicable, such other person who holds an outstanding Stock Award.

(1) “Performance Cash Award’ means an award of cash granted pursuant to the terms and
conditions of Section 6(c)(ii).

(mm) “Performance Criteria” means the one or more criteria that the Board will select for
purposes of establishing the Performance Goals for a Performance Period. The Performance
Criteria that will be used to establish such Performance Goals may be based on any one of, or
combination of, the following as determined by the Board: (i) earnings (including earnings per
share and net earnings); (ii) earnings before interest, taxes and depreciation; (ii1) earnings before
interest, taxes, depreciation and amortization; (iv) earnings before interest, taxes, depreciation,
amortization and legal settlements; (v) earnings before interest, taxes, depreciation, amortization,
legal settlements and other income (expense); (vi) earnings before interest, taxes, depreciation,
amortization, legal settlements, other income (expense) and stock-based compensation; (vii)
earnings before interest, taxes, depreciation, amortization, legal settlements, other income
(expense), stock-based compensation and changes in deferred revenue; (viii) total stockholder
return; (ix) return on equity or average stockholder’s equity; (X) return on assets, investment, or
capital employed; (xi) stock price; (xii) margin (including gross margin); (xiii) income (before or
after taxes); (xiv) operating income; (Xv) operating income after taxes; (xvi) pre-tax profit; (xvii)
operating cash flow; (xviii) sales or revenue targets; (Xix) increases in revenue or product
revenue; (xx) expenses and cost reduction goals; (xx1) improvement in or attainment of working
capital levels; (xxii) economic value added (or an equivalent metric); (xxiii) market share; (xxiv)
cash flow; (xxv) cash flow per share; (xxvi) share price performance; (xxvii) debt reduction;
(xxviii) implementation or completion of projects or processes; (xxix) player satisfaction;
including net promoter scores; (xxx) stockholders’ equity; (xxxi) capital expenditures; (xxxii)
debt levels; (xxxiii) operating profit or net operating profit; (xxxiv) workforce diversity; (Xxxv)
growth of net income or operating income; (xxxvi) billings; (xxxvii) bookings; (xxxviii) daily
active users of games, weekly active users of games, monthly active users of games, monthly
unique users of games; (xxxix) employee retention; (xxxx) mobile bookings; (xxxxi) bookings
growth; (xxxxii) mobile bookings growth; (xxxxiii) retention of players; (xxxxiv) installs;
(xxxxv) organic installs; (xxxxvi) daily unique users; (xxxxvii) launch dates; (xxxxviii)
advertising revenue; (xxxxix) growth of advertising revenue; (xxxxx) advertising bookings;
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(xxxxxi) and to the extent that an Award is not intended to comply with Section 162(m) of the
Code, other measures of performance selected by the Board.

(nn) “Performance Goals” means, for a Performance Period, the one or more goals
established by the Board for the Performance Period based upon the Performance Criteria.
Performance Goals may be based on a Company-wide basis, with respect to one or more
business units, divisions, Affiliates, or business segments, and in either absolute terms or relative
to the performance of one or more comparable companies or the performance of one or more
relevant indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time
the Award is granted or (ii) in such other document setting forth the Performance Goals at the
time the Performance Goals are established, the Board will appropriately make adjustments in
the method of calculating the attainment of Performance Goals for a Performance Period as
follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange
rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4)
to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the
effects of any “extraordinary items” as determined under generally accepted accounting
principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that
any business divested by the Company achieved performance objectives at targeted levels during
the balance of a Performance Period following such divestiture; (8) to exclude the effect of any
change in the outstanding shares of common stock of the Company by reason of any stock
dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-
off, combination or exchange of shares or other similar corporate change, or any distributions to
common stockholders other than regular cash dividends; (9) to exclude the effects of stock based
compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs
incurred in connection with potential acquisitions or divestitures that are required to expensed
under generally accepted accounting principles; (11) to exclude the goodwill and intangible asset
impairment charges that are required to be recorded under generally accepted accounting
principles and (12) to exclude the effect of any other unusual, non-recurring gain or loss or other
extraordinary item. In addition, the Board retains the discretion to reduce or eliminate the
compensation or economic benefit due upon attainment of Performance Goals and to define the
manner of calculating the Performance Criteria it selects to use for such Performance Period.
Partial achievement of the specified criteria may result in the payment or vesting corresponding
to the degree of achievement as specified in the Stock Award Agreement or the written terms of
a Performance Cash Award.

(00) “Performance Period’ means the period of time selected by the Board over which the
attainment of one or more Performance Goals will be measured for the purpose of determining a
Participant’s right to and the payment of a Stock Award or a Performance Cash Award.
Performance Periods may be of varying and overlapping duration, at the sole discretion of the
Board.

(pp) “Performance Stock Award” means a Stock Award granted under the terms and
conditions of Section 6(c)(i).

(qq) “Plan” means this Block40X, Inc. 2024 Equity Incentive Plan.

(rr) “Restricted Stock Award’ means an award of shares of Common Stock which is
granted pursuant to the terms and conditions of Section 6(a).
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(ss) “Restricted Stock Award Agreement” means a written agreement between the
Company and a holder of a Restricted Stock Award evidencing the terms and conditions of a
Restricted Stock Award grant. Each Restricted Stock Award Agreement will be subject to the
terms and conditions of the Plan.

(tt) “Restricted Stock Unit Award” means a right to receive shares of Common Stock
which is granted pursuant to the terms and conditions of Section 6(b).

(uu) “Restricted Stock Unit Award Agreement’ means a written agreement between the
Company and a holder of a Restricted Stock Unit Award evidencing the terms and conditions of
a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement will be
subject to the terms and conditions of the Plan.

(vV) “Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act or any successor
to Rule 16b-3, as in effect from time to time.

(ww) “Securities Act” means the Securities Act of 1933, as amended.

(xx) “Stock Appreciation Right’ or “SAR” means a right to receive the appreciation on
Common Stock that is granted pursuant to the terms and conditions of Section 5.

(yy) “Stock Appreciation Right Agreement” means a written agreement between the
Company and a holder of a Stock Appreciation Right evidencing the terms and conditions of a
Stock Appreciation Right grant. Each Stock Appreciation Right Agreement will be subject to the
terms and conditions of the Plan.

(zz) “Stock Award’ means any right to receive Common Stock granted under the Plan,
including an Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a
Restricted Stock Unit Award, a Stock Appreciation Right, a Performance Stock Award or any
Other Stock Award.

(aaa) “Stock Award Agreement” means a written agreement between the Company and a
Participant evidencing the terms and conditions of a Stock Award grant. Each Stock Award
Agreement will be subject to the terms and conditions of the Plan.

(bbb) “Subsidiary” means, with respect to the Company, (i) any corporation of which more
than 50% of the outstanding capital stock having ordinary voting power to elect a majority of the
board of directors of such corporation (irrespective of whether, at the time, stock of any other
class or classes of such corporation will have or might have voting power by reason of the
happening of any contingency) is at the time, directly or indirectly, Owned by the Company, and
(i1) any partnership, limited liability company or other entity in which the Company has a direct
or indirect interest (whether in the form of voting or participation in profits or capital
contribution) of more than 50%.

(ccc) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant
to Section 424(d) of the Code) stock possessing more than ten percent of the total combined
voting power of all classes of stock of the Company or any Affiliate.
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CONSENT OF INDEPENDENT PUBLIC ACCOUNTING FIRM

Board of Directors
Block40X, Inc.

We hereby consent to the inclusion in the Offering Circular filed under Regulation A tier 2 on
Form 1-A of our report dated January 22, 2025 with respect to the statement of financial
condition of Block40X, Inc. as of December 31, 2024 and the related statements of income,
statement of changes in shareholders’ equity, retained earnings, and cash flows for the period
November 12, 2024 (Inception) through December 31, 2024 and the related notes to the financial
statements.

/s/ Junaid Qazi
Junaid Qazi
Licensed CPA
Guam

License# 3882 (GU)
February 9, 2025
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SLIGHTING LAW Bradc . Slghin

] Mobile: (702) 232-2543
9505 Hillwood Dr., Ste 100 brad@slightinglaw.com
Las Vegas, Nevada 89134
Telephone: (702) 232-2543

February 7, 2025

Block40x, Inc.

Attn: Board of Directors
30 N. Gould St., Suite R
Sheridan, WY 82001

Re: Block40X, Inc. Offering Statement on Form 1-A
To the Block40X, Inc. Board of Directors:

We are acting as special counsel to Block40X, Inc. (the “Company”), a corporation formed
under the laws of the State of Wyoming, with respect to the filing of the Offering Statement
on Form 1-A under Regulation A of the Securities Act of 1933 (“Securities Act”), as amended,
with the Securities and Exchange Commission (“SEC”). The Offering Statement covers the
contemplated sale of up to 230,000,000 shares of the Company’s Common Stock (the “Company
Shares”) by the Company.

In connection with the opinion contained herein, we have examined the Offering Circular,
the Company’s Articles of Incorporation and Bylaws, the minutes of meetings and actions by
written consent of the Company’s board of directors, the stock records of the Company that it has
provided to us, as well as all other documents necessary to render an opinion. In our examination,
we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the
authenticity of all documents submitted to us as originals, the conformity to original documents of
all documents submitted to us as certified or photostatic copies and the authenticity of the originals
of such copies.

We are opining herein as to the effect on the subject transactions only of the laws of the
State of Wyoming, and we express no opinion with respect to the applicability thereto, or the effect
thereon, of the laws of any other jurisdiction, including federal law.

Based upon the foregoing, we are of the opinion that the Company Shares are duly
authorized and will be, if sold for cash as set forth in the Offering Statement, legally and validly
issued, fully paid and non-assessable.

No opinion is being rendered hereby with respect to the truth and accuracy, or
completeness of the Offering Statement or any portion thereof. The foregoing opinion is limited
to the laws of the State of Wyoming. Our opinions are based on statutes, regulations and
administrative and judicial interpretations which are subject to change. We assume no obligation
to supplement this
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Block40X Opinion Letter
February 7, 2025

opinion letter if any applicable law changes after the date hereof or if we become aware of any fact
that might change the opinions expressed herein after the date hereof.

Our opinion expressed herein is limited to the matters expressly stated herein, and no
opinion is implied or may be inferred beyond the matters expressly stated.

We further consent to the use of this opinion as an exhibit to the Offering Statement and
the use of our name in the Offering Circular as providing this opinion. In giving this consent, we
do not admit that we are within the category of persons whose consent is required by Section 7 of
the Securities Act or the rules and regulations of the SEC promulgated thereunder.

Sincerely,

/s/ Bradley S. Slighting, Esq.
SLIGHTING LAW
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