




























































































































IotaComm, Inc.

REG CF SUBSCRIPTION AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS SUITABLE
ONLY FOR PERSONSWHO CAN BEAR THE ECONOMIC RISK FOR AN INDEFINITE PERIOD
OF TIME ANDWHO 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 OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS

OFFERING STATEMENT DOES NOT INCLUDE THE SAME INFORMATION THAT WOULD BE
INCLUDED IN A REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND IT IS NOT
REVIEWED IN ANY WAY BY THE SEC. THE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED
UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF THE
SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE
AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS OFFERING OVER THE WEB-
BASED PLATFORM MAINTAINED BY DEALMAKER SECURITIES LLC (THE

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

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION
AGREEMENT, THE OFFERING STATEMENT OR ANY OF THE OTHER MATERIALS

ANY OF ITS
OFFICERS, EMPLOYEES OR AGENTS AS INVESTMENT, LEGAL OR TAX ADVICE. IN
MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE COMPANY AND THE TERMS OF THIS OFFERING, INCLUDING THE
MERITS AND THE RISKS INVOLVED. EACH PROSPECTIVE INVESTOR SHOULD CONSULT

AS TO INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING THE



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

-
LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS. THESE

EVENTS AND ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE 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 INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS PREPARED BY THE
COMPANY SOLELY FOR THE USE BY PROSPECTIVE INVESTORS IN CONNECTION WITH
THIS OFFERING. NO REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE
ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED IN ANY OFFERING
MATERIALS, AND NOTHING CONTAINED IN THE OFFERING MATERIALS IS OR SHOULD BE
RELIED UPON AS A PROMISE OR REPRESENTATION AS TO THE FUTURE PERFORMANCE
OF THE COMPANY.

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.

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
SUBSCRIPTION OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OROBSERVING ANY OTHER REQUIRED LEGAL
OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY THE
SUBSCRIPTION OF THE SECURITIES BY ANY FOREIGN SUBSCRIBER.



The Board of Directors of
IOTACOMM, INC.
60 Hamilton Street
Allentown, PA 18101

Ladies and
Gentlemen:

The undersigned understands that IotaComm, Inc., a Delaware corporation, (the Company is
conducting an offering (the Offering under Section 4(a)(6) of the Securities Act of 1933, as

Securities Act thereunder. This
Offering is made pursuant to a Form C, as the same may be amended from time to time, filed by

Form C offering to both accredited and non-
accredited investors up to 404,530 shares of its Common Stock, $0.0001 Share

Shares of $12.00 Purchase Price , exclusive of
a three percent (3%) investor processing fees for Investors. The minimum amount or target amount
to be raised in the Offering is $10,011.60 Target Offering Amount
amount to be raised in the offering is $4,999,990.80 Maximum Offering Amount
Offering is oversubscribed beyond the Target Offering Amount, the Company will sell Shares on a
first-come, first-serve basis. The Company is offering the Shares to prospective investors through
Dealmaker Securities LLC Portal The Portal is registered with the Securities and Exchange
Commission (the SEC as a funding portal and is a funding portal member of the Financial
Industry Regulatory Authority. The Company will pay the Portal a cash commission fee equal to eight
and one-half percent (8.5%) based on the dollar amount sold in the Offering and paid upon
disbursement of funds from escrow at the time of a closing. Investors should carefully review the
Form C, which is available on the https://invest.iotacomm.com

Deal Page

1. Subscription.

(a) Subject to the terms of this Agreement and the Form C, the undersigned
hereby subscribes to purchase the number of Shares equal to the quotient
of the subscription amount as indicated through the
platform divided by thePurchase Price and shall pay the aggregate Purchase
Price in the manner specified in the Form C and as per the directions of the
Portal through the Deal Page. Such subscription shall be deemed to be
accepted by the Company only when this Agreement is countersigned on

for a Share in the Offering after the Offering campaign deadline as specified
Offering Deadline Capitalized

terms contained, but not defined, herein have the meanings given to them
in the Amended and Restated Certificate of Incorporation of the Company

COI Bylaws .

(b) The undersigned acknowledges they have read the educational materials
on the Deal Page, and has been informed of their right to cancel the
investment up to 48-hours prior to the Offering Deadline; however, once
the Subscription Agreement is accepted by the Company there is no
cancellation right;



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

(d) The undersigned acknowledges that they have been informed of the
compensation that DealMaker Securities LLC and affiliates receives in
connection with the sale of securities in the Regulation CF offering and the
manner in which it is received.

2. Closing.

(a) Closing. Subject to Section 2(b), the closing of the sale and purchase of the
Closing the

Portal on the date of any Initial Closing, Subsequent Closing or the Offering
Deadline (each, a Closing Date as defined under and in accordance with the
Form C.

(b) Closing Conditions. Closing is conditioned upon satisfaction of all the
following conditions:

(i) prior to the Offering Deadline, the Company shall have received
aggregate subscriptions for Shares in an aggregate investment amount of
at least the Target Offering Amount;

(ii) at the time of the Closing, the Company shall have received into the
escrow account established by the Portal and the escrow agent in cleared
funds, and is accepting, subscriptions for Shares having an aggregate
investment amount of at least the Target Offering Amount; and

(iii) the representations and warranties of the Company contained in
Section 6 hereof and of the undersigned contained in Section 4 hereof shall
be true and correct as of the Closing in all respects with the same effect as
though such representations and warranties had been made as of the
Closing.

3. Termination of the Offering; Other Offerings. The undersigned understands that
the Company may terminate the Offering at any time. The undersigned further
understands that during and following termination of the Offering, the Company
may undertake offerings of other securities, which may or may not be on terms
more favorable to an investor than the terms of this Offering.

4. Investor Representations. The undersigned represents and warrants to the



follows:

(a) The undersigned understands and accepts that the purchase of the Shares
involves various risks, including the risks outlined in the Form C and in this
Agreement. The undersigned can bear the economic risk of this investment and
can afford a complete loss thereof; the undersigned has sufficient liquid assets to
pay the full purchase price for the Shares; and the undersigned has adequate
means of providing for its current needs and possible contingencies and has no

n the Company.

(b)
by Rule 501(a) of Regulation D under the Securities Act or has not exceeded the
investment limit as set forth in Rule 100(a)(2) of Regulation Crowdfunding, (ii) has
such knowledge and experience in financial and business matters that the
undersigned is capable of evaluating the merits and risks of the prospective
investment and (iii) has truthfully submitted the required information to the Portal
to evidence these representations. The undersigned agrees and covenants that
the undersigned will maintain accurate and up-to-date contact information
(including email and mailing address) on the Portal and will promptly update such
information in the event it changes or is no longer accurate.

(c) The undersigned has received and reviewed a copy of the Form C. With
respect to information provided by the Company, the undersigned has relied solely
on the information contained in the Form C to make the decision to purchase the
Shares and has had an opportunity to ask questions and receive answers about
the Form C, the Offering in the Shares.

(d) The undersigned confirms that it is not relying and will not rely on any
communication (written or oral) of the Company, the Portal, the escrow agent, or
any of their respective affiliates, as investment advice or as a recommendation to
purchase the Shares. It is understood that information and explanations related to
the terms and conditions of the Shares provided in the Form C or otherwise by the
Company, the Portal or any of their respective affiliates shall not be considered
investment advice or a recommendation to purchase the Shares, and that neither
the Company, the Portal nor any of their respective affiliates is acting or has acted
as an advisor to the undersigned in deciding to invest in the Shares. The
undersigned acknowledges that neither the Company, the Portal nor any of their
respective affiliates have made any representation regarding the proper
characterization of the Shares for purposes of determining the undersigned's
authority or suitability to invest in the Shares.

(e) The undersigned is familiar with the business and financial condition and
operations of the Company, including all as generally described in the Form C. The
undersigned has had access to such information concerning the Company and the
Shares as it deems necessary to enable it to make an informed investment
decision concerning the purchase of the Shares.

(f) The undersigned understands that, unless the undersigned notifies the
Company in writing to the contrary at or before the Closing, each of the
undersigned's representations and warranties contained in this Agreement will be
deemed to have been reaffirmed and confirmed as of the Closing, taking into



account all information received by the undersigned.

(g) The undersigned acknowledges that the Company has the right in its sole
and absolute discretion to abandon this Offering at any time prior to the completion
of the Offering. This Agreement shall thereafter have no force or effect and the
Company shall return any previously paid subscription price of the Shares, without
interest thereon, to the undersigned.

(h) The undersigned understands that no federal or state agency has passed
upon the merits or risks of an investment in the Shares or made any finding or
determination concerning the fairness or advisability of this investment.

(i) The undersigned has up to 48 hours before the Offering Deadline to cancel
a full refund.

(j) The undersigned confirms that the Company has not (i) given any
guarantee or representation as to the potential success, return, effect or benefit
(either legal, regulatory, tax, financial, accounting or otherwise) an of investment
in the Shares or (ii) made any representation to the undersigned regarding the
legality of an investment in the Shares under applicable legal investment or similar
laws or regulations. In deciding to purchase the Shares, the undersigned is not
relying on the advice or recommendations of the Company and the undersigned
has made its own independent decision, alone or in consultation with its investment
advisors, that the investment in the Shares is suitable and appropriate for the
undersigned.

(k) The undersigned has such knowledge, skill and experience in business,
financial and investment matters that the undersigned is capable of evaluating the
merits and risks of an investment in the Shares. With the assistance of the
undersigned's own professional advisors, to the extent that the undersigned has
deemed appropriate, the undersigned has made its own legal, tax, accounting and
financial evaluation of the merits and risks of an investment in the Shares and the
consequences of this Agreement. The undersigned has considered the suitability
of the Shares as an investment in light of its own circumstances and financial
condition and the undersigned is able to bear the risks associated with an
investment in the Shares and its authority to invest in the Shares.

(l)
beneficial account, for investment purposes, and not with a view to, or for resale in
connection with, any distribution of the Shares. The undersigned understands that
the Shares have not been registered under the Securities Act or any state
securities laws by reason of specific exemptions under the provisions thereof which
depend in part upon the investment intent of the undersigned and of the other
representations made by the undersigned in this Agreement. The undersigned
understands that the Company is relying upon the representations and agreements
contained in this Agreement (and any supplemental information provided by the
undersigned to the Company or the Portal) for the purpose of determining whether
this transaction meets the requirements for such exemptions.

(m) The undersigned understands that the Shares are restricted from transfer
for a period of time under applicable federal securities laws and that the Securities



Act and the rules of the SEC provide in substance that the undersigned may
dispose of the Shares only pursuant to an effective registration statement under
the Securities Act, an exemption therefrom or as further described in Rule 501 of
Regulation Crowdfunding, after which certain state restrictions may apply. The
undersigned understands that the Company has no obligation or intention to
register any of the Shares, or to take action so as to permit sales pursuant to the
Securities Act. Even if and when the Shares become freely transferable, a
secondary market in the Shares may not develop. Consequently, the undersigned
understands that the undersigned must bear the economic risks of the investment
in the Shares for an indefinite period of time.

(n) The undersigned agrees that the undersigned will not sell, assign, pledge,
give, transfer or otherwise dispose of the Shares or any interest therein or make
any offer or attempt to do any of the foregoing, except pursuant to Rule 501 of
Regulation Crowdfunding.

(o) If the undersigned is not a United States person (as defined by Section
7701(a)(30) of the Internal Revenue Code of 1986, as amended), the undersigned
hereby represents and warrants to the Company 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 Shares or any use of this Agreement, including (i) the legal
requirements within its jurisdiction for the purchase of the Shares, (ii) any foreign
exchange restrictions applicable to such purchase, (iii) any governmental or other
consents that may need to be obtained, and (iv) the income tax and other tax
consequences, if any, that may be relevant to the purchase, holding, redemption,
sale, or transfer of the Shares. The subscription and payment for and
continued beneficial ownership of the Shares will not violate any applicable
securities or other laws of the jurisdiction.

(p) The undersigned has full legal capacity, power and authority to execute and
deliver this instrument and to perform its obligations hereunder. This instrument
constitutes a valid and binding obligation of the undersigned, enforceable in
accordance with its terms, except as limited by bankruptcy, insolvency or other
laws of general application relating to or affe
rights generally and general principles of equity.

(q) The undersigned has been advised that this instrument and the underlying
securities have not been registered under the Securities Act or any state securities
laws and are offered and sold hereby pursuant to Section 4(a)(6) of the Securities
Act. The undersigned understands that neither this instrument nor the underlying
securities may be resold or otherwise transferred unless they are registered under
the Securities Act and applicable state securities laws or pursuant to Rule 501 of
Regulation Crowdfunding, in which case certain state transfer restrictions may
apply.

(r) The undersigned understands that no public market now exists for any of
the securities issued by the Company, and that the Company has made no
assurances that a public market will ever exist for this instrument and the securities
to be acquired by the undersigned hereunder.

(s) The undersigned is not (i) a citizen or resident of a geographic area in which



the subscription of or holding of the Subscription Agreement and the underlying
securities is prohibited by applicable law, decree, regulation, treaty, or
administrative act, (ii) a citizen or resident of, or located in, a geographic area that
is subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual,
or an individual employed by or associated with an entity, identified on the U.S.

st, the U.S. Department of
Designated Nationals List, the U.S. Department of

Debarred Parties List or other applicable sanctions lists. The undersigned hereby
represents and agrees that if the or other
circumstances change such that the above representations are no longer accurate,
the undersigned will immediately notify Company. The undersigned further
represents and warrants that it will not knowingly sell or otherwise transfer any
interest in the Subscription Agreement or the underlying securities to a party
subject to U.S. or other applicable sanctions.

(t) If the undersigned is a corporate entity: (i) such corporate entity is duly
incorporated, validly existing and in good standing under the laws of the state of its
incorporation, and has the power and authority to enter into this Subscription
Agreement; (ii) the execution, delivery and performance by the undersigned of the
Subscription Agreement is within the power of the undersigned and has been duly
authorized by all necessary actions on the part of the Investor; (iii) to the knowledge
of the undersigned, it is not in violation of its current COI or Bylaws, any material
statute, rule or regulation applicable to the undersigned; and (iv) the performance
of this Subscription Agreement does not and will not violate any material judgment,
statute, rule or regulation applicable to the undersigned; result in the acceleration
of any material indenture or contract to which the undersigned is a party or by which
it is bound, or otherwise result in the creation or imposition of any lien upon the
Subscription Amount.

5. HIGH RISK INVESTMENT. THE UNDERSIGNED UNDERSTANDS THAT AN
INVESTMENT IN THE SHARES INVOLVES A HIGH DEGREE OF RISK. The
undersigned acknowledges that (a) any projections, forecasts or estimates asmay
have been provided to the undersigned are purely speculative and cannot be relied
upon to indicate actual results that may be obtained through this investment; any
such projections, forecasts and estimates are based upon assumptions which are
subject to change and which are beyond the control of the Company or its
management; (b) the tax effects which may be expected by this investment are
not susceptible to absolute prediction, and new developments and rules of the

IRS
legislative changes may have an adverse effect on one or more of the tax
consequences of this investment; and (c) the undersigned has been advised to
consult with his own advisor regarding legal matters and tax consequences
involving this investment.

6. Company Representations. The undersigned understands that upon issuance to
the undersigned of any Shares, the Company will be deemed to have made the
following representations and warranties to the undersigned as of the date of such
issuance:

(a) Corporate Power. The Company has been duly incorporated as corporation
under the laws of the State of Delaware and, has all requisite legal and corporate



power and authority to conduct its business as currently being conducted and to
issue and sell the Shares to the undersigned pursuant to this Agreement.

(b) Enforceability. This Agreement, when executed and delivered by the
Company, shall constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their respective terms except
(a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance, or other laws of general application relating to or affecting
the enforcement of rights generally, or (b) as limited by laws relating to
the availability of specific performance, injunctive relief, or other equitable
remedies.

(c) Valid Issuance. The Shares, when issued, sold and delivered in
accordance with the terms and for the consideration set forth in this Agreement and
the Form C, will be validly issued, fully paid and nonassessable and free of
restrictions on transfer other than restrictions on transfer arising under this
Agreement, the COI, as amended and/or restated from time to time, and Bylaws of
the Company, or under applicable state and federal securities laws and liens or
encumbrances created by or imposed by a subscriber.

(d) Authorization. The execution, delivery and performance by the Company
of this instrument is within the power of the Company and, other than with respect
to the actions to be taken when equity is to be issued to Investor, has been duly
authorized by all necessary actions on the part of the Company. This instrument
constitutes a legal, valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms, except as limited by bankruptcy,
insolvency or other laws of general application relating to or affecting the
enforcement of rights generally and general principles of equity. The
Company is not in violation of (i) its current COI or Bylaws; (ii) anymaterial statute,
rule or regulation applicable to the Company; or (iii) any material indenture or
contract to which the Company is a party or by which it is bound, where, in each
case, such violation or default, individually, or together with all such violations or
defaults, could reasonably be expected to have a material adverse effect on the
Company or its operations.

(e) Operation. The performance and consummation of the transactions
contemplated by this instrument do not and will not: (i) violate any material
judgment, statute, rule or regulation applicable to the Company; (ii) result in the
acceleration of any material indenture or contract to which the Company is a party
or by which it is bound; or (iii) result in the creation or imposition of any lien upon
any property, asset or revenue of the Company or the suspension, forfeiture, or
nonrenewal of any material permit, license or authorization applicable to the
Company, its business or operations.

(f) Consents. No consents, waivers, registrations, qualifications or approvals
are required in connection with the execution, delivery and performance of this
Agreement and the transactions contemplated hereby, other than: (i) the

, board and/or shareholder approvals which have been
properly obtained, made or effected, as the case may be, and (ii) any qualifications
or filings under applicable securities laws.



(g) Securities Matters. The Company is not subject to the requirement to file
reports pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of
1934. The Company is not an investment company, as defined in Section 3 of the
Investment Company Act of 1940, and is not excluded from the definition of
investment company by Section 3(b) or Section 3(c) of that Act. The Company is
not disqualified from offering or selling securities in reliance on Section 4(a)(6) of
the Securities Act as a result of a disqualification as specified in Rule 503 of the
Regulation Crowdfunding. The Company has a specific business plan, and has not
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies. To the extent applicable and as required, the
Company has filed with the SEC and provide to its investors the ongoing annual
reports required under Regulation Crowdfunding during the two years immediately
preceding the filing of the Form C. The Company is organized under, and subject
to, the laws of a state or territory of the United States or the District of Columbia.

(h) Transfer Agent. The Company has engaged a transfer agent registered with
the SEC to act as the sole registrar and transfer agent for the Company with respect
to the Subscription Agreement.

7. No Conflict. The execution, delivery and performance of and compliance with this
Agreement and the issuance of the Shares will not result in any violation of, or

COI and Bylaws, as
amended, and will not result in any violation of, or conflict with, or constitute a
default under, any agreements to which the Company is a party or by which it is
bound, or any statute, rule or regulation, or any decree of any court or governmental
agency or body having jurisdiction over the Company, except for such violations,
conflicts, or defaults which would not individually or in the aggregate, have a
material adverse effect on the business, assets, properties, financial condition or
results of operations of the Company.

8. Indemnification. The undersigned acknowledges that the Company and its
founders, officers, directors, employees, agents, and affiliates are relying on the
truth and accuracy of the foregoing representations and warranties in offering
Shares for sale to the undersigned without having first registered the issuance of
the Shares under the Securities Act or the securities laws of any state. The
undersigned also understands the meaning and legal consequences of the
representations and warranties in this Subscription Agreement, and the
undersigned agrees to indemnify and hold harmless the Company its founders,
officers, directors, employees, agents (including legal counsel), and affiliates from
and against any and all loss, damage or liability, including costs and expenses

representations or warranties or any failure, or alleged failure, to fulfill any
covenants or agreements contained in this Subscription Agreement.

9. Market Stand-Off and Power of Attorney. In connection with any underwritten
public offering by the Company of its equity securities pursuant to an effective

public offering, the undersigned shall not directly or indirectly sell, make any short
sale of, loan, hypothecate, pledge, offer, grant or sell any option or other contract
for the purchase of, purchase any option or other contract for the sale of, or



otherwise dispose of or transfer, or agree to engage in any of the foregoing
transactions with respect to, any Shares without the prior written consent of the
Company or Market Stand- Off
shall be in effect for such period of time following the date of the final prospectus
for the offering as may be requested by the Company or such underwriter. In no
event, however, shall such period exceed two hundred seventy (270) days plus
such additional period as may reasonably be requested by the Company or such
underwriter to accommodate regulatory restrictions on (i) the publication or other
distribution of research reports or (ii) analyst recommendations and opinions. For
consideration received and acknowledged, each undersigned, in its capacity as a
securityholder of the Company, hereby appoints the Chief Executive Officer and/or
Chief Financial Officer of the Company to act as its true and lawful attorney with
full power and authority on its behalf to execute and deliver all documents and
instruments and take all other actions necessary in connection with the matters
covered by this Section 9 and any lock-up agreement required to be executed
pursuant to an underwriting agreement in connection with any initial public offering
of Company. Such appointment shall be for the limited purposes set forth above.

10. Obligations Irrevocable. Following the Closing, the obligations of the undersigned
shall be irrevocable. The Company and the Portal, and each of their respective
affiliates and agents, are each hereby authorized and instructed to accept and
execute any instructions in respect of the Shares given by the undersigned in
written or electronic form. The Portal may rely conclusively upon and shall incur no
liability in respect of any action take upon any notice, consent, request, instructions
or other instrument believed in good faith to be genuine or to be signed by properly
authorized persons of the undersigned.

11. Notices. All notices or other communications given or made hereunder shall be in
writing and shall be mailed, by registered or certified mail, return receipt requested,

provided to the Portal or to the Company at the addressset forth at the beginning
of this Agreement, or such other place as the undersigned or the Company from
time to time designate in writing.

12. Governing Law. Notwithstanding the place where this Agreement may be executed
by any of the parties hereto, the parties expressly agree that all the terms and
provisions hereof shall be construed in accordance with and governed by the laws
of the State of Delaware without regard to the principles of conflicts of laws.

13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating
to any offers, purchases or sales of the Shares by the undersigned
Proceedings

of
business, which submission shall be exclusive unless none of such courts has
lawful jurisdiction over such Proceedings.

14. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto with respect to the subject matter hereof and may be amended only
by a writing executed by all parties.

15. Waiver, Amendment. Neither this Subscription Agreement nor any provisions



hereof shall be modified, changed, discharged or terminated except by an
instrument in writing, signed by the party against whom any waiver, change,
discharge or termination is sought.

16. Waiver of Jury Trial. THEUNDERSIGNED IRREVOCABLYWAIVESANYANDALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING
ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS
SUBSCRIPTION AGREEMENT.

17. Invalidity of Specific Provisions. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under the present or future laws effective during
the term of this Agreement, such provision shall be fully severable; this Agreement
shall be construed and enforced as if such illegal, invalid, or unenforceable
provision had never comprised a part of this Agreement, and the remaining
provisions of this Agreement shall remain in full force and effect and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from
this Agreement.

18. Titles and Subtitles. The titles of the sections and subsections of this Agreement
are for convenience of reference only and are not to be considered in construing
this Agreement.

19. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

20. Electronic Execution and Delivery. A digital reproduction, portable document

more parties hereto and delivered by such party by electronic signature (including
signature via DocuSign or similar services), electronic mail or any similar electronic
transmission device pursuant to which the signature of or on behalf of such party
can be seen. Such execution and delivery shall be considered valid, binding and
effective for all purposes.

21. Binding Effect. The provisions of this Subscription Agreement shall be binding
upon and accrue to the benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns.

22. Survival. All representations, warranties and covenants contained in this
Subscription Agreement shall survive (i) the acceptance of the subscription by the
Company, (ii) changes in the transactions, documents and instruments described
in the Form C which are not material or which are to the benefit of the undersigned
and (iii) the death or disability of the undersigned.

23. Notification of Changes. The undersigned hereby covenants and agrees to notify
the Company upon the occurrence of any event prior to the closing of the purchase
of the Shares pursuant to this Subscription Agreement, which would cause any
representation, warranty, or covenant of the undersigned contained in this
Subscription Agreement to be false or incorrect. The undersigned agrees that,
upon demand, it will promptly furnish any information, and execute and deliver



such documents, as reasonably required by the Company and/or the Portal.

[End of Page]



































IotaComm, Inc.

AMENDED AND RESTATED BYLAWS

ARTICLE I

OFFICES

Section 1. Offices. The registered office of IotaComm, Inc. (the Corporation
State of Delaware shall be as set forth in the Certificate of Incorporation of the Corporation (as

Certificate of Incorporation . The Corporation may have offices
at such other places both within and without the State of Delaware as the board of directors of the

Board of Directors
or convenient to the business of the Corporation.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting. The annual meeting of the stockholders of the Corporation
shall be held on such date, at such time, and at such place (if any) within or without the State of
Delaware as shall be designated from time to time by the Board of Directors and stated in the
Co
designated place, the Board of Directors may, in its sole discretion, determine that any annual
meeting of stockholders be held solely by means of remote communication.

Section 2. Special Meetings. Special meetings of the stockholders of the Corporation
may be called only by or at the direction of the Board of Directors, pursuant to a resolution
approved by a majority of the entire Board of Directors. Special meetings shall be held on such
date, at such time, and at such place (if any) within or without the State of Delaware as shall be

of holding a special meeting of stockholders at a designated place, the Board of Directors may, in
its sole discretion, determine that any special meeting of stockholders be held solely by means of
remote communication.

Section 3. Notice of Meetings.

(a) The Corporation shall give notice of any annual or special meeting of
stockholders. Notices of meetings of the stockholders shall state the place, if any, date and hour
of the meeting, the record date for determining stockholders entitled to vote at the meeting, if such
record date is different from the record date for determining stockholders entitled to notice of the
meeting, and the means of remote communication, if any, by which stockholders and proxyholders
may be deemed to be present in person and vote at such meeting. In the case of a special meeting,
the notice shall state the purpose or purposes for which the meeting is called. No business other
than that specified in the notice thereof shall be transacted at any special meeting. Unless
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otherwise provided by applicable law or the Certificate of Incorporation of the Corporation, notice
shall be given to each stockholder entitled to vote at such meeting not fewer than ten (10) days or
more than sixty (60) days before the date of the meeting.

(b) Whenever under applicable law, the Certificate of Incorporation or these
Bylaws notice is required to be given to any stockholder, such notice may be given in writing

ed to the

or by such other form of electronic transmission consented to by the stockholder. A notice to a
stockholder shall be deemed given as follows: (i) if mailed, when the notice is deposited in the
United States mail, postage prepaid, (ii) if delivered by courier service, the earlier of when the

directed t
Corporation in writing or by electronic transmission of an objection to receiving notice by
electronic mail or such notice is prohibited by Section 232(e) of the General Corporation Law of
the State of Delaware, or (iv) if given by a form of electronic transmission consented to by the
stockholder to whom the notice is given and otherwise meeting the requirements set forth above,
(A) if by facsimile transmission, when directed to a number at which the stockholder has consented
to receive notice, (B) if by a posting on an electronic network together with separate notice to the
stockholder of such specified posting, upon the later of (1) such posting and (2) the giving of such
separate notice, and (C) if by any other form of electronic transmission, when directed to the

of electronic transmission by giving written notice or electronic transmission of such revocation
to the Corporation. A notice may not be given by an electronic transmission from and after the
time that (1) the Corporation is unable to deliver by such electronic transmission two (2)
consecutive notices given by the Corporation and (2) such inability becomes known to the
Secretary or an Assistant Secretary of the Corporation or to the transfer agent, or other person
responsible for the giving of notice; provided, however, the inadvertent failure to discover such
inability shall not invalidate any meeting or other action. Electronic transmission means any
form of communication, not directly involving the physical transmission of paper, including the
use of, or participation in, 1 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. 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). Electronic mail address means a destination, commonly
expressed as a string of characters, consisting of a unique username or mailbox (commonly

can be sent or delivered.

(c) Notice of any meeting of stockholders need not be given to any stockholder
if waived by such stockholder either in a writing signed by such stockholder or by electronic
transmission, whether such waiver is given before or after such meeting is held. If such a waiver
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is given 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 stockholder.

Section 4. Quorum and Adjournment. Except as otherwise required by law, by the
Certificate of Incorporation, or by these Bylaws, the presence, in person or represented by proxy,
of the holders of a majority of the aggregate voting power of the stock issued and outstanding,
entitled to vote thereat, shall constitute a quorum for the transaction of business at all meetings of
the stockholders. If such majority shall not be present or represented at any meeting of the
stockholders, a majority of the stockholders present, although less than a quorum, or the presiding
officer of such meeting shall have the power to adjourn the meeting to another time and place, if
any.

Section 5. AdjournedMeetings. When a meeting is adjourned to another time and place,
if any, unless otherwise provided by these Bylaws, notice need not be given of the adjourned
meeting if the date, time, and place, if any, thereof and the means of remote communication, if
any, by which stockholders and proxyholders may be deemed to be present in person and vote at
such adjourned meeting, are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the stockholders may transact any business that might have been transacted at
the original meeting. If an adjournment is for more than thirty (30) days or, if after an adjournment,
a new record date is fixed for determining the stockholders entitled to vote at the adjourned
meeting, a notice of the adjourned meeting shall be given to each stockholder entitled to vote at
the meeting.

Section 6. Vote Required. Except as otherwise provided by law, the Certificate of
Incorporation, or these Bylaws:

(a) Directors shall be elected by a plurality in voting power of the shares present
in person or represented by proxy at a meeting of the stockholders and entitled to vote in the
election of directors; and

(b) Whenever any corporate action other than the election of directors is to be
taken, it shall be authorized by a majority in voting power of the shares present, in person or
represented by proxy, at a meeting of stockholders and entitled to vote on the subject matter.

Section 7. Manner of Voting; Proxies.

(a) At each meeting of stockholders, each stockholder having the right to vote
shall be entitled to vote in person or by proxy. Each stockholder shall be entitled to vote each

n the books of the
Corporation on the record date fixed for determination of stockholders entitled to vote at such
meeting.

(b) Each person entitled to vote at a meeting of stockholders, or to express
consent or dissent to corporate action in writing without a meeting, may authorize another person
or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon
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after three (3) years from its date, unless the proxy provides for a longer period. A proxy shall be
irrevocable if it states that it is irrevocable and if, and only so long as, it is coupled with an interest
sufficient in law to support an irrevocable power.

Section 8. Remote Communication. For the purposes of these Bylaws, if authorized by
the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the
Board of Directors may adopt, stockholders and proxyholders may, by means of remote
communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at a meeting of stockholders whether
such meeting is to be held at a designated place or solely by means of remote communication,
provided that (i) the Corporation shall implement reasonable measures to verify that each person
deemed present and permitted to vote at the meeting by means of remote communication is a
stockholder or proxyholder, (ii) the Corporation shall implement reasonable measures to provide
such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to
vote on matters submitted to the stockholders, including, without limitation, an opportunity to read
or hear the proceedings of the meeting substantially concurrently with such proceedings, and (iii)
if any stockholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Corporation.

Section 9. Stockholder Action Without a Meeting.

(a) Except as otherwise provided by law or by the Certificate of Incorporation, any
action required to be taken at any meeting of stockholders of the Corporation, or any action that
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice, and without a vote, if a consent or consents in writing setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted and shall be delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal place of
business, or an officer or agent of the Corporation having custody of the book or books in which
meetings of stockholders are recorded; provided, however
registered office in the State of Delaware shall be by hand or by certified or registered mail, return
receipt requested. Prompt notice of the taking of the corporate action without a meeting by less
than unanimous written consent shall be given to those stockholders who have not consented in
writing and who, if the action had been taken at a meeting, would have been entitled to notice of
the meeting if the record date for such meeting had been the date that written consents signed by
a sufficient number of the holders to take the action were delivered to the Corporation. Any person
executing a consent may provide, whether through instruction to an agent or otherwise, that such
a consent will be effective at a future time (including a time determined upon the happening of an
event), no later than 60 days after such instruction is given or such provision is made, if evidence
of such instruction or provision is provided to the Corporation. Unless otherwise provided, any
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such consent shall be revocable prior to its becoming effective.

(b) To the extent permitted by applicable law, an electronic transmission
consenting to an action to be taken and transmitted by a stockholder, member or proxyholder, or
by a person or persons authorized to act for a stockholder, member or proxyholder, shall be deemed
to be written and signed for the purposes of this section, provided that any such electronic
transmission sets forth or is delivered with information from which the Corporation can determine
(i) that the electronic transmission was transmitted by the stockholder, member or proxyholder or
by a person or persons authorized to act for the stockholder, member or proxyholder and (ii) the
date on which such stockholder, member or proxyholder or authorized person or persons
transmitted such electronic transmission. A consent given by electronic transmission is delivered
to the Corporation upon the earliest of: (A) when the consent enters an information processing
system, if any, designated by the Corporation for receiving consents, so long as the electronic
transmission is in a form capable of being processed by that system and the Corporation is able to
retrieve that electronic transmission; (B) when a paper reproduction of the consent is delivered to

an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders or members are recorded;

the State of Delaware by hand or by certified or registered mail, return receipt requested; or (D)
when delivered in such other manner, if any, provided by resolution of the Board of Directors.
Whether the Corporation has so designated an information processing system to receive consents
is determined by the Certificate of Incorporation, these Bylaws or from the context and
surrounding circumstances, including the conduct of the Corporation. A consent given by
electronic transmission is delivered under this section even if no person is aware of its receipt.
Receipt of an electronic acknowledgement from an information processing system establishes that
a consent given by electronic transmission was received but, by itself, does not establish that the
content sent corresponds to the content received.

(c) Any copy, facsimile, or other reliable reproduction of a consent in writing
(or reproduction in paper form of a consent by electronic transmission) may be substituted or used
in lieu of the original writing (or original reproduction in paper form of a consent by electronic
transmission) for any and all purposes for which the original consent could be used, provided that
such copy, facsimile, or other reproduction shall be a complete reproduction of the entire original
writing (or original reproduction in paper form of a consent by electronic transmission).

Section 10. Presiding Officer and Secretary.

(a) The Chairperson of the Board shall preside at meetings of the stockholders.
In the absence of the Chairperson of the Board, the President of the Corporation shall preside at
meetings of the stockholders. In the absence of each of the Chairperson of the Board and the
President of the Corporation, any director or officer designated by the Board of Directors shall
preside at meetings of the stockholders.

(b) The Secretary of the Corporation shall act as secretary of all meetings of the
stockholders, but, in the absence of the Secretary, the presiding officer of the meeting may appoint
any person to act as secretary of the meeting.
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Section 11. Conduct of Meetings. At each meeting of stockholders, the presiding officer
of the meeting shall fix and announce the date and time of the opening and the closing of the polls
for each matter upon which the stockholders will vote at the meeting and shall determine the order
of business and all other matters of procedure. The Board of Directors may adopt by resolution
such rules, regulations, and procedures for the conduct of the meeting of stockholders as it shall
deem appropriate. Except to the extent inconsistent with any such rules and regulations adopted
by the Board of Directors, the presiding officer of the meeting shall have the right and authority to
convene and to adjourn the meeting and to establish rules, regulations, and procedures, which need
not be in writing, for the conduct of the meeting and to maintain order and safety. Without limiting
the foregoing, he or she may:

(a) restrict attendance at any time to bona fide stockholders of record and their proxies
and other persons in attendance at the invitation of the presiding officer or Board of Directors;

(b) place restrictions on entry to the meeting after the time fixed for the commencement
thereof;

(c) restrict dissemination of solicitation materials and use of audio or visual recording
devices at the meeting;

(d) adjourn the meeting without a vote of the stockholders, whether or not there is a
quorum present; and

(e) make rules governing speeches and debate, including time limits and access to
microphones.

The presiding officer of the meeting shall act in his or her absolute discretion, and his or her rulings
shall not be subject to appeal.

Section 12. Inspectors of Election. The Corporation may, and shall if required by law,
in advance of any meeting of stockholders, appoint one or more inspectors of election, who may
be employees of the Corporation, to act at the meeting or any adjournment thereof and to make a
written report thereof. The Corporation may designate one or more persons as alternate inspectors
to replace any inspector who fails to act. If no inspector so appointed or designated is able to act
at a meeting of stockholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her
duties, shall take and sign an oath to execute faithfully the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspector or inspectors so appointed
or designated shall (i) ascertain the number of shares of capital stock of the Corporation
outstanding and the voting power of each such share, (ii) determine the shares of capital stock of
the Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all
votes and ballots, (iv) determine and retain for a reasonable period a record of the disposition of
any challenges made to any determination by the inspectors, and (v) certify their determination of
the number of shares of capital stock of the Corporation represented at the meeting and such

information as may be required by law. In determining the validity and counting of proxies and
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ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such
information as is permitted by applicable law. No person who is a candidate for an office at an
election may serve as an inspector at such election.

Section 13. Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to
notice of any meeting of stockholders or any adjournment thereof, the Board of Directors may fix
a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors, and which record date shall not be more than
sixty or fewer than ten days before the date of such meeting. If the Board of Directors so fixes a
record date for determining the stockholders entitled to notice of any meeting of stockholders, such
date shall also be the record date for determining the stockholders entitled to vote at such meeting,
unless the Board of Directors determines, at the time it fixes the record date for determining the
stockholders entitled to notice of such meeting, that a later date on or before the date of the meeting
shall be the record date for determining the stockholders entitled to vote at such meeting. If no
record date is fixed by the Board of Directors, the record date for determining stockholders entitled
to notice of and to vote at any meeting of stockholders or any adjournment thereof shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is waived,
at the close of business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of such meeting; provided, however, that the Board of Directors
may fix a new record date for determination of stockholders entitled to vote at the adjourned
meeting, and in such case shall also fix as the record date for stockholders entitled to receive notice
of such adjourned meeting the same or an earlier date as that fixed for determining the stockholders
entitled to vote at such adjourned meeting in accordance with the foregoing provisions of this
subsection (a) of this Section 13.

(b) In order that the Corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution fixing the record date
is adopted by the Board of Directors, and which record date shall not be more than ten (10) days
after the date upon which the resolution fixing the record date is adopted by the Board of Directors.
Any stockholder of record seeking to have the stockholders authorize or take corporate action by
written consent shall, by written notice to the Secretary, request the Board of Directors to fix a
record date. The Board of Directors shall promptly, but in all events within ten (10) days after the
date on which such a request is received, adopt a resolution fixing the record date. If no record
date has been fixed by the Board of Directors within ten (10) days after the date on which such a
request is received, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action
taken or proposed to be taken is delivered to the Corporation. If no record date has been fixed by
the Board of Directors and prior action by the Board of Directors is required by applicable law,
the Certificate of Incorporation, or these Bylaws, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting shall be at the close of business
on the date on which the Board of Directors adopts the resolution taking such prior action.
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(c) In order that the Corporation may determine the stockholders entitled to
receive payment of any dividend or other distribution, or allotment of any rights, or the
stockholders entitled to exercise any rights in respect of any change, conversion, or exchange of
capital stock, or for the purpose of any other lawful action, except as may otherwise be provided
in these Bylaws, the Board of Directors may fix a record date. Such record date shall not precede
the date upon which the resolution fixing such record date is adopted, and shall not be more than
sixty (60) days prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shall be the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

ARTICLE III

DIRECTORS

Section 1. Number. The number of directors that shall constitute the whole Board of
Directors shall be one or such greater number of directors as determined from time to time by
resolution adopted by the Board of Directors.

Section 2. Powers. Subject to any limitations set forth in the Certificate of Incorporation
and to any provision of the General Corporation Law of the State of Delaware relating to powers
or rights conferred upon or reserved to the stockholders or the holders of any class or series of the

managed, and all corporate powers shall be exercised, by or under the direction of the Board of
Directors.

Section 3. Resignations and Removal.

(a) Any director may resign at any time by giving notice in writing or by
electronic transmission to the Board of Directors or the Secretary; provided, however, that if such
notice is given by electronic transmission, such electronic transmission must either set forth, or be
submitted with, information from which it can be determined that the electronic transmission was
authorized by such director. Such resignation shall take effect at the date of receipt of such notice
or at any later time specified therein. Acceptance of such resignation shall not be necessary to
make it effective.

(b) Except as otherwise may be provided in the Certificate of Incorporation,
any director or the entire Board of Directors may be removed, with or without cause, by the holders
of capital stock having a majority in voting power of the shares entitled to vote in the election of
directors.

Section 4. Annual Meetings. The Board of Directors shall meet each year as soon as
practicable following the annual meeting of stockholders, at the place where such meeting of
stockholders has been held, or at such other place as shall be fixed by the Board of Directors (or if
not previously fixed by the Board of Directors, by the person presiding over the meeting of the
stockholders), for the purpose of election of officers and consideration of such other business as
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the Board of Directors considers relevant to the management of the Corporation.

Section 5. Regular Meetings. Regular meetings of the Board of Directors shall be held
on such dates and at such times and places, if any, within or without the State of Delaware, as shall
from time to time be determined by the Board of Directors, such determination to constitute the
only notice of such regular meetings to which any director shall be entitled. In the absence of any
such determination, such meetings shall be held, upon notice to each director in accordance with
Section 7 of this Article III, at such times and places, if any, within or without the State of
Delaware, as shall be designated in such notice or otherwise by the Chairperson of the Board or
the President.

Section 6. Special Meetings. Special meetings of the Board of Directors shall be held at
the call of the Chairperson of the Board at such times and places, within or without the State of
Delaware, as he or she shall designate, upon notice to each director in accordance with Section 7
of this Article III. Special meetings shall be called by the President of the Corporation or Secretary
of the Corporation on like notice at the written request of a majority of the directors then in office.

Section 7. Notice. Notice of any regular (if required) or special meeting of the Board of
Directors may be given by personal delivery, mail, courier service (including, without limitation,
Federal Express), facsimile transmission (directed to the facsimile transmission number at which
the director has consented to receive notice), electronic mail (directed to the electronic mail address
at which the director has consented to receive notice), or other form of electronic transmission
pursuant to which the director has consented to receive notice. If notice is given by personal
delivery, by facsimile transmission, by electronic mail, or by other form of electronic transmission
pursuant to which the director has consented to receive notice, then such notice shall be given on
not less than twenty-

is delivered by courier service
to each director.

Section 8. Waiver of Notice. Notice of any meeting of the Board of Directors, or any
committee thereof, need not be given to any member if waived by him or her in writing or by
electronic transmission, whether before or after such meeting is held, or if he or she shall sign the
minutes of such meeting or attend the meeting, except that if such director attends a meeting for
the express purpose of objecting at the beginning of the meeting to the transaction of any business
because the meeting is not lawfully called or convened, then such director shall not be deemed to
have waived notice of such meeting. If waiver of notice is given by electronic transmission, such
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 director.

Section 9. Quorum and Powers of a Majority. At all meetings of the Board of Directors
and of each committee thereof, a majority of the total number of directors constituting the whole
Board of Directors or such committee shall be necessary and sufficient to constitute a quorum for
the transaction of business. The act of a majority of the members present at any meeting of the
Board of Directors or a committee thereof at which a quorum is present shall be the act of the
Board of Directors or such committee, unless by express provision of applicable law, the
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Certificate of Incorporation, or these Bylaws, a different vote is required, in which case such
express provision shall govern and control. In the absence of a quorum, a majority of the members
present at any meeting may, without notice other than announcement at the meeting, adjourn such
meeting from time to time until a quorum is present.

Section 10. Manner of Acting.

(a) Members of the Board of Directors, or any committee thereof, may
participate in any meeting of the Board of Directors or such committee by means of conference
telephone or other communications equipment by means of which all persons participating therein
can hear each other, and participation in a meeting by such means shall constitute presence in
person at such meeting.

(b) Any action required or permitted to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all members of the Board
of Directors or such committee, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or writings or electronic transmission or transmissions are filed with
the minutes of proceedings of the Board of Directors or such committee; provided, however, that
such electronic transmission or transmissions must either set forth or be submitted with
information from which it can be determined that the electronic transmission or transmissions were
authorized by the director. Any person (whether or not then a director) may provide, whether
through instruction to an agent or otherwise, that a consent to action will be effective at a future
time (including a time determined upon the happening of an event), no later than 60 days after
such instruction is given or such provision is made and such consent shall be deemed to have been
given for purposes of this subsection at such effective time so long as such person is then a director
and did not revoke the consent prior to such time. Any such consent shall be revocable prior to
becoming effective. After an action is taken, the consent or consents relating thereto shall be filed
with the minutes of the proceedings of the Board of Directors, or the committee thereof, in the
same paper or electronic form as the minutes are maintained.

Section 11. Organization. Meetings of the Board of Directors shall be presided over by
the Chairperson of the Board, if any, or in his or her absence by a presiding person chosen at the
meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the presiding
person at the meeting may appoint any person to act as secretary of the meeting.

Section 12. Committees. The Board of Directors may designate one or more committees,
each committee to consist of one or more directors, which to the extent provided in said resolution
or resolutions shall have and may exercise the powers and authority of the Board of Directors in
the management of the business and affairs of the Corporation (including the power and authority
to designate other committees of the Board of Directors); provided, however, that no such
committee shall have the power or authority in reference to the following matters: (i) approving
or adopting, or recommending to the stockholders, any action or matter expressly required by the
General Corporation Law of the State of Delaware to be submitted to stockholders for approval
(other than recommending the election or removal of directors) or (ii) adopting, amending, or
repealing any Bylaw of the Corporation. The Board of Directors may designate one or more
directors as alternate members of any committee to replace any absent or disqualified member of
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the committee. In the absence or disqualification of a member of a committee, the member or
members present at any meeting of such committee and not disqualified from voting, whether or
not such member or members constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in place of such absent or disqualified director.

Section 13. Committee Procedure.

(a) Except as otherwise determined by the Board of Directors or provided by
these Bylaws, each committee shall adopt its own rules governing the time, place, if any, and
method of holding its meetings and the conduct of its proceedings and shall meet as provided by
such rules or by resolution of the Board of Directors. Unless otherwise provided by these Bylaws
or any such rules or resolutions, notice of the time and place, if any, of each meeting of a committee
shall be given to each member of such committee as provided in Section 7 of this Article III with
respect to notices of meetings of the Board of Directors.

(b) Each committee shall keep regular minutes of its proceedings and report the
same to the Board of Directors when required.

(c) Anymember of any committee may be removed from such committee either
with or without cause, at any time, by the Board of Directors at any meeting thereof. Any vacancy
in any committee may be filled by the Board of Directors in the manner prescribed by the
Certificate of Incorporation or these Bylaws for the original appointment of the members of such
committee.

Section 14. Vacancies and Newly Created Directorships. Unless otherwise provided in
the Certificate of Incorporation or in these Bylaws, vacancies and newly-created directorships
resulting from any increase in the authorized number of directors may be filled by the stockholders
or by a majority of the directors then in office, although less than a quorum, or by a sole remaining
director, and directors so chosen shall serve for a term expiring at the annual meeting of
stockholders at which the term of office to which they have been elected expires and until such

Section 15. Director Compensation.

(a) The Board of Directors, by a resolution or resolutions, may fix, and from
time to time, change, the compensation of directors.

(b) Each director shall be entitled to reimbursement from the Corporation for
his or her reasonable expenses incurred with respect to duties as a member of the Board of
Directors or any committee thereof.

(c) Nothing contained in these Bylaws shall be construed to preclude any
director from serving the Corporation in any other capacity and from receiving compensation from
the Corporation for service rendered to it in such other capacity.
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ARTICLE IV

OFFICERS

Section 1. Number. The officers of the Corporation shall include a President, a Secretary,
and a Treasurer. The Board of Directors also may elect one or more Vice Presidents (including
one or more Executive Vice Presidents and one or more Senior Vice Presidents if deemed
appropriate by the Board of Directors), one or more Assistant Secretaries, one or more Assistant
Treasurers, and such other officers as the Board of Directors may from time to time deem
appropriate or necessary.

Section 2. Election of Officers, Term, and Qualifications. The officers of the
Corporation shall be elected from time to time by the Board of Directors and shall hold office at
the pleasure of the Board of Directors. A vacancy in any office because of death, resignation,
removal, disqualification, or any other cause shall be filled in the manner prescribed in this Section
2 for the regular election to such office. None of the officers of the Corporation needs to be a
director of the Corporation. Any two (2) or more offices may be held by the same person to the
extent permitted by the General Corporation Law of the State of Delaware and other applicable
law.

Section 3. Removal. Any officer may be removed, either with or without cause, by the
Board of Directors at any meeting thereof, or to the extent delegated to the President, by the
President, if any.

Section 4. Resignations. Any officer of the Corporation may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the President, if any;
provided, however, that if such notice is given by electronic transmission, such 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 officer. Such resignation shall
take effect at the date of the receipt of such notice or at any later time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 5. Compensation of Officers. The salaries and other compensation of all officers
of the Corporation shall be fixed by or in the manner directed by the Board of Directors from time
to time, and no officer shall be prevented from receiving such salary by reason of the fact that he
or she also is a director of the Corporation.

Section 6. The President. The President shall be the chief executive officer of the
Corporation. The President shall have, subject to the supervision, direction, and control of the
Board of Directors, the general powers and duties of supervision, direction, and management of
the affairs and business of the Corporation customarily and usually associated with the position of
chief executive officer, including, without limitation, all powers necessary to direct and control
the organizational and reporting relationships within the Corporation. The President shall have
such additional powers and duties as may be from time to time assigned to him or her by the Board
of Directors.
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Section 7. The Vice Presidents. Each Vice President shall have such powers and perform
such duties as may from time to time be assigned to him or her by the Board of Directors or the
President.

Section 8. The Secretary. The Secretary shall attend meetings of the Board of Directors
and meetings of the stockholders and record all votes and minutes of all such proceedings in a
book or books kept for such purpose. The Secretary shall have all such further powers and duties
as are customarily and usually associated with the position of Secretary or as may from time to
time be assigned to him or her by the Board of Directors or the President.

Section 9. The Treasurer.

statements, shall keep full and accurate accounts of receipts and disbursements in books belonging
to the Corporation, and shall deposit or cause to be deposited moneys or other valuable effects in
the name and to the credit of the Corporation in such depositories as may be designated by the
Board of Directors. The Treasurer also shall maintain adequate records of all assets, liabilities,
and transactions of the Corporation and shall assure that adequate audits thereof are currently and
regularly made. The Treasurer shall have all such further powers and duties as are customarily
and usually associated with the position of Treasurer or as may from time to time be assigned to
him or her by the Board of Directors or the President.

ARTICLE V

STOCK

Section 1. Certificates. The shares of capital stock of the Corporation shall be represented
by certificates, unless the Certificate of Incorporation otherwise provides or unless the Board of
Directors provides by resolution or resolutions that some or all of the shares of any class or classes,

stock of the Corporation represented by certificates shall be entitled to a certificate representing
such shares. Certificates for shares of stock of the Corporation shall be numbered and shall be
entered in the books of the Corporation as they are issued. Each certificate shall bear a serial

e
signed by any two authorized officers of the Corporation. Any or all of the signatures on the
certificate may be a facsimile. If any officer, transfer agent, or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer
agent, or registrar before such certificate is issued, the certificate may be issued by the Corporation
with the same effect as if such person or entity were such officer, transfer agent, or registrar at the
date of issue.

Section 2. Transfers. Transfers of stock of the Corporation shall be made on the books
of the Corporation only upon surrender to the Corporation (or a transfer agent designed to transfer
shares of stock of the Corporation) of a certificate (if any) for the shares duly endorsed or
accompanied by proper evidence of succession, assignment, or authority to transfer; provided,
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however, that such succession, assignment, or transfer is not prohibited by the Certificate of
Incorporation, these Bylaws, applicable law, or contract. Thereupon, the Corporation shall issue
a new certificate (if requested) to the person entitled thereto, cancel the old certificate (if any), and
record the transaction upon its books.

Section 3. Lost, Stolen, or Destroyed Certificates. The Corporation may issue a new
certificate of stock in the place of any certificate theretofore issued by it, alleged to have been lost,
stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed
certificate, or such
satisfactory form with one or more satisfactory sureties, whereupon a new certificate (if requested)
may be issued of the same tenor and for the same number of shares as the one alleged to be lost,
stolen or destroyed.

Section 4. Registered Stockholders. The names and addresses of the holders of record

of shares of each class and series held by each record holder and the date of issue of such shares,
shall be entered on the books of the Corporation. Except as otherwise required by the General
Corporation Law of the State of Delaware or other applicable law, the Corporation shall be entitled
to recognize the exclusive right of a person registered on its books as the owner of shares of capital
stock of the Corporation as the person entitled to exercise the rights of a stockholder, including,
without limitation, the right to vote in person or by proxy at any meeting of the stockholders of the
Corporation. The Corporation shall not be bound to recognize any equitable or other claim to or
interest in any such shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise expressly required by the General Corporation Law of
the State of Delaware or other applicable law.

Section 5. Additional Powers of the Board.

(a) In addition to, and without limiting, those powers set forth in Section 2 of
Article III, the Board of Directors shall have power and authority to make all such rules and
regulations as it shall deem expedient concerning the issue, transfer, and registration of certificates
for shares of stock of the Corporation, including the use of uncertificated shares of stock, subject
to the provisions of the General Corporation Law of the State of Delaware, other applicable law,
the Certificate of Incorporation, and these Bylaws.

(b) The Board of Directors may appoint and remove transfer agents and
registrars of transfers, and may require all stock certificates to bear the signature of any such
transfer agent and/or any such registrar of transfers.

ARTICLE VI

INDEMNIFICATION

Section 1. Indemnification.

(a) Subject to Section 3 of this Article VI, the Corporation shall indemnify, to
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the full extent that it shall have power under applicable law to do so and in a manner permitted by
such law, any person who is made or threatened to be made a party to or is otherwise involved (as
a witness or otherwise) in any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, or investigative (hereinafter, a Proceeding ), by reason of
the fact that such person is or was a director or officer of the Corporation, or while serving as a
director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, including service with respect to an employee benefit plan (collectively, Another
Enterprise
excise taxes or penalties) and amounts paid in settlement actually and reasonably incurred by him
or her in connection with such Proceeding if he or she acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct
was unlawful.

(b) The Corporation may indemnify, to the full extent that it shall have power
under applicable law to do so and in a manner permitted by such law, any person who is made or
threatened to be made a party to or is otherwise involved (as a witness or otherwise) in any
threatened, pending, or completed Proceeding, by reason of the fact that such person is or was an
employee or agent of the Corporation, or while not serving as a director or officer of the
Corporation, is or was serving at the request of the Corporation as a director, officer, employee, or

ments, fines
(including ERISA excise taxes or penalties) and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such Proceeding if he or she acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his or her conduct was unlawful.

(c) To the extent that a present or former director or officer of the Corporation
has been successful on the merits or otherwise in defense of any threatened, pending, or completed
Proceeding referred to in Section 145(a) or (b) of the General Corporation Law of the State of
Delaware, or in defense of any claim, issue, or matter therein, he or she shall be indemnified against

or her in connection therewith.

(d) The termination of any Proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendre or its equivalent, shall not, of itself, create a
presumption that the person seeking indemnification did not act in good faith and in a manner he
or she reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.

Section 2. Advancement of Expenses.

(a) Subject to Section 3 of this Article VI, with respect to any person who is
made or threatened to be made a party to or is otherwise involved (as a witness or otherwise) in
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any threatened, pending, or completed Proceeding, by reason of the fact that such person is or was
a director or officer of the Corporation or while serving as a director or officer of the Corporation,
is or was serving at the request of the Corporation as a director, officer, employee, or agent of
Another Enterprise, the Corporation shall pay the expenses (including, without limitation,

disposition (hereinafte provided, however, that any advancement

such person to repay all amounts advanced if it shall ultimately be determined by final judicial
decision from which there is no further right to appeal that such person is not entitled to be
indemnified for such expenses under this Article VI or otherwise.

(b) With respect to any person who is made or threatened to be made a party to
or is otherwise involved (as a witness or otherwise) in any threatened, pending, or completed
Proceeding, by reason of the fact that such person is or was an employee or agent of the
Corporation, or while not serving as a director or officer of the Corporation, is or was serving at
the request of the Corporation as a director, officer, employee, or agent of Another Enterprise, the
Corporation may, in its discretion and upon such terms and conditions, if any, as the Corporation

such person in defending any such Proceeding in advance of its final disposition.

Section 3. Actions Initiated Against The Corporation. Notwithstanding anything
contained in Section 1(a) or Section 2(a) of this Article VI to the contrary, except as provided in
Section 5(b) of this Article VI, with respect to a Proceeding initiated against the Corporation by a
person who is or was a director or officer of the Corporation (whether initiated by such person in
or by reason of such capacity or in or by reason of any other capacity, including as a director,
officer, employee, or agent of Another Enterprise), the Corporation shall not be required to

in connection with prosecuting such Proceeding (or part thereof) or in defending any counterclaim,
cross-claim, affirmative defense, or like claim of the Corporation in such Proceeding (or part
thereof) unless such Proceeding was authorized by the Board of Directors of the Corporation.

Section 4. Contract Rights. The rights to indemnification and advancement of expenses
conferred upon any current or former director or officer of the Corporation pursuant to this Article
VI (whether by reason of the fact that such person is or was a director or officer of the Corporation,
or while serving as a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee, or agent of Another Enterprise) shall be contract
rights, shall vest when such person becomes a director or officer of the Corporation, and shall
continue as vested contract rights even if such person ceases to be a director or officer of the
Corporation. Any amendment, repeal, or modification of, or adoption of any provision
inconsistent with, this Article VI (or any provision hereof) shall not adversely affect any right to
indemnification or advancement of expenses granted to any person pursuant hereto with respect to
any act or omission of such person occurring prior to the time of such amendment, repeal,
modification, or adoption (regardless of whether the Proceeding relating to such acts or omissions,

expenses, is commenced before or after the time of such amendment, repeal, modification, or
adoption), and any such amendment, repeal, modification, or adoption that would adversely affect
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as to such person, except with respect to any threatened, pending, or completed Proceeding that
relates to or arises from (and only to the extent such Proceeding relates to or arises from) any act
or omission of such person occurring after the effective time of such amendment, repeal,
modification, or adoption.

Section 5. Claims.

(a) If (i) a claim under Section 1(a) of this Article VI with respect to any right
to indemnification is not paid in full by the Corporation within sixty (60) days after a written
demand has been received by the Corporation or (ii) a claim under Section 2(a) of this Article VI
with respect to any right to the advancement of expenses is not paid in full by the Corporation
within twenty (20) days after a written demand has been received by the Corporation, then the
person seeking to enforce a right to indemnification or to an advancement of expenses, as the case
may be, may at any time thereafter bring suit against the Corporation to recover the unpaid amount
of the claim.

(b) If successful in whole or in part in any suit brought pursuant to Section 5(a)
of this Article VI, or in a suit brought by the Corporation to recover an advancement of expenses
(whether pursuant to the terms of an undertaking or otherwise), the person seeking to enforce a
right to indemnification or an advancement of expenses hereunder or the person from whom the
Corporation sought to recover an advancement of expenses, as the case may be, shall be entitled
to be paid by the Corporation the reasonab
fees) of prosecuting or defending such suit.

(c) In any suit brought by a person seeking to enforce a right to indemnification
hereunder (but not a suit brought by a person seeking to enforce a right to an advancement of
expenses hereunder), it shall be a defense that the person seeking to enforce a right to
indemnification has not met any applicable standard for indemnification under applicable law.
With respect to any suit brought by a person seeking to enforce a right to indemnification or right
to advancement of expenses hereunder or any suit brought by the Corporation to recover an
advancement of expenses (whether pursuant to the terms of an undertaking or otherwise), neither
(i) the failure of the Corporation to have made a determination prior to commencement of such
suit that indemnification of such person is proper in the circumstances because such person has
met the applicable standards of conduct under applicable law, nor (ii) an actual determination by
the Corporation that such person has not met such applicable standards of conduct, shall create a
presumption that such person has not met the applicable standards of conduct or, in a case brought
by such person seeking to enforce a right to indemnification, be a defense to such suit.

(d) In any suit brought by a person seeking to enforce a right to indemnification
or to an advancement of expenses hereunder, or by the Corporation to recover an advancement of
expenses (whether pursuant to the terms of an undertaking or otherwise), the burden shall be on
the Corporation to prove that the person seeking to enforce a right to indemnification or to an
advancement of expenses or the person from whom the Corporation seeks to recover an
advancement of expenses is not entitled to be indemnified, or to such an advancement of expenses,
under this Article VI or otherwise.
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Section 6. Determination of Entitlement to Indemnification. Any indemnification
required or permitted under this Article VI (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of
the present or former director, officer, employee or agent, as the case may be, is proper in the
circumstances because he or she has met all applicable standards of conduct set forth in this Article
VI and Section 145 of the General Corporation Law of the State of Delaware. Such determination
shall be made, with respect to a person who is a director or officer of the Corporation at the time
of such determination, (i) by a majority vote of the directors who are not parties to such Proceeding,
even though less than a quorum; (ii) by a committee of such directors designated by majority vote
of such directors, even though less than a quorum; (iii) if there are no such directors, or if such
directors so direct, by independent legal counsel in a written opinion; or (iv) by a majority vote of
the stockholders. Such determination shall be made, with respect to any person who is not a
director or officer of the Corporation at the time of such determination, in the manner determined
by the Board of Directors (including in such manner as may be set forth in any general or specific
action of the Board of Directors applicable to indemnification claims by such person) or in the
manner set forth in any agreement to which such person and the Corporation are parties.

Section 7. Non-Exclusive Rights. The indemnification and advancement of expenses
provided in this Article VI shall not be deemed exclusive of any other rights to which any person
may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or

er capacity
while holding such office, and shall continue as to a person who has ceased to be such director,
officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators
of such person.

Section 8. Insurance. The Corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee, or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee, or agent of Another
Enterprise against any liability asserted against such person and incurred by such person in any

have the power to indemnify such person against such liability under the provisions of this Article
VI or otherwise.

Section 9. Severability. If any provision or provisions of this Article VI shall be held to
be invalid, illegal, or unenforceable for any reason whatsoever: (a) the validity, legality, and
enforceability of the remaining provisions of this Article VI (including, without limitation, each
portion of any paragraph or clause containing any such provision held to be invalid, illegal, or
unenforceable, that is not itself held to be invalid, illegal, or unenforceable) shall not in any way
be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Article
VI (including, without limitation, each such portion of any paragraph or clause containing any
such provision held to be invalid, illegal, or unenforceable) shall be construed so as to give effect
to the intent manifested by the provision held invalid, illegal, or unenforceable.

Section 10. Miscellaneous. For purposes of this Article VI: (a) references to serving at
the request of the Corporation as a director or officer of Another Enterprise shall include any
service as a director or officer of the Corporation that imposes duties on, or involves services by,



19

such director or officer with respect to an employee benefit plan; (b) references to serving at the
request of the Corporation as an employee or agent of Another Enterprise shall include any service
as an employee or agent of the Corporation that imposes duties on, or involves services by, such
employee or agent with respect to an employee benefit plan; (c) a person who acted in good faith
and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner not opposed
to the best interests of the Corporation; and (d) references to a director of Another Enterprise shall
include, in the case of any entity that is not managed by a board of directors, such other position,
such as manager or trustee or member of the governing body of such entity, that entails

limitation, general partner of any partnership (general or limited) and manager or managing
member of any limited liability company.

ARTICLE VII

MISCELLANEOUS

Section 1. Books and Records.

(a) Any books or records maintained by the Corporation in the regular course
of its business, including its stock ledger, books of account, and minute books, may be kept on, or
by means of, or be in the form of, any information storage device or method; provided, however,
that the books and records so kept can be converted into clearly legible paper form within a
reasonable time. The Corporation shall so convert any books or records so kept upon the request
of any person entitled to inspect such records pursuant to the Certificate of Incorporation, these
Bylaws, or the provisions of the General Corporation Law of the State of Delaware.

(b) The Corporation shall prepare and make, at least ten days before every
meeting of the stockholders, a complete list of the stockholders entitled to vote thereat, arranged
in alphabetical order, and showing the address of each stockholder and the number of shares

provided, however, if the record date for determining the
stockholders entitled to vote at the meeting is fewer than 10 days before the meeting date, the list
shall reflect the stockholders entitled to vote as of the tenth day before the meeting date. Nothing
contained in this subsection (b) shall require the Corporation to include electronic mail addresses
or other electronic contact information on such list. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to
the meeting: (i) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary
business hours, at the principal place of business of the Corporation. If the Corporation determines
to make the list available on an electronic network, the Corporation may take reasonable steps to
ensure that such information is available only to stockholders of the Corporation. If the meeting
is to be held at a place, then the list shall be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder who is present. If the
meeting is to be held solely by means of remote communication, then the list shall also be open to
the examination of any stockholder during the whole time of the meeting on a reasonably
accessible network, and the information required to access such list shall be provided with the
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notice of the meeting. The stock ledger shall be the only evidence of the identity of the
stockholders entitled to examine such list.

(c) Except to the extent otherwise required by law, or by the Certificate of
Incorporation, or by these Bylaws, the Board of Directors shall determine from time to time
whether and, if allowed, when and under what conditions and regulations the stock ledger, books,
records, and accounts of the Corporation, or any of them, shall be open to inspection by the

by law, the stock ledger shall be the only evidence of the identity of the stockholders entitled to
examine the stock ledger, the books, records, or accounts of the Corporation.

Section 2. Voting Shares in Other Business Entities. The President, any Vice President,
or any other officer or officers of the Corporation designated by the Board of Directors may vote,
and otherwise exercise on behalf of the Corporation any and all rights and powers incident to the
ownership of, any and all shares of stock or other equity interest held by the Corporation in any
other corporation or other business entity. The authority granted in this Section 2 may be exercised
either by any such officer in person or by any other person authorized to do so by proxy or power
of attorney duly executed by any such officer.

Section 3. Execution of Corporate Instruments.

(a) The Board of Directors may in its discretion determine the method and
designate the signatory officer or officers, or other person or persons, to execute, sign, or endorse
any corporate instrument or document, or to sign the corporate name without limitation, except
where otherwise provided by law, and such execution or signature shall be binding upon the
Corporation.

(b) Unless otherwise specifically determined by the Board of Directors or
otherwise required by law, formal contracts of the Corporation, promissory notes, deeds of trust,
mortgages, and other evidences of indebtedness of the Corporation, and other corporate
instruments or documents requiring the corporate seal, shall be executed, signed, or endorsed by
the President, any Vice President, the Secretary, the Treasurer, or any Assistant Secretary or
Assistant Treasurer. All other instruments and documents requiring a corporate signature but not
requiring the corporate seal may be executed as aforesaid or in such other manner and by such
other person or persons as may be determined from time to time by the Board of Directors or the
President.

(c) All checks and drafts drawn on banks or other depositaries on funds to the
credit of the Corporation or in special accounts of the Corporation shall be executed, signed, or
endorsed by the Treasurer, any Assistant Treasurer, or in such other manner and by such other
person or persons as may be determined from time to time by the Board of Directors.

(d) Unless otherwise specifically determined by the Board of Directors or
otherwise required by law, the execution, signing, or endorsement of any corporate instrument or
document may be effected manually, by facsimile, or (to the extent permitted by applicable law
and subject to such policies and procedures as the Corporation may have in effect from time to
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time) by electronic signature.

Section 4. Fiscal Year. The fiscal year of the Corporation shall be such fiscal year as the
Board of Directors from time to time by resolution shall determine.

Section 5. Gender/Number. As used in these Bylaws, the masculine, feminine, or neuter
gender, and the singular and plural number, shall each include the other whenever the context so
indicates.

Section 6. Section Titles. The titles of the sections and subsections of these Bylaws have
been inserted as a matter of reference only and shall not control or affect the meaning or
construction of any of the terms and provisions hereof.

Section 7. Amendment. These Bylaws may be altered, amended, or repealed by the Board
of Directors or the stockholders of the Corporation.

Section 8. Certificate of Incorporation. Notwithstanding anything to the contrary
contained herein, if any provision contained in these Bylaws is inconsistent with or conflicts with
a provision of the Certificate of Incorporation, such provision of these Bylaws shall be superseded
by the inconsistent provision in the Certificate of Incorporation to the extent necessary to give
effect to such provision in the Certificate of Incorporation.

Section 9. Forum. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive
forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any
action asserting a claim of breach of a fiduciary duty owed by any director or officer or other

other constituents, (iii) any action asserting a claim against the Corporation or any director or
officer or other employee of the Corporation arising pursuant to any provision of the General
Corporation Law of the State of Delaware or the Certificate of Incorporation or these By-laws (as
each may be amended from time to time), (iv) any action asserting a claim against the Corporation
or any director or officer or other employee of the Corporation governed by the internal affairs

Section 115 of the General Corporation Law of the State of Delaware, in all cases to the fullest

indispensable parties named as defendants provided, that, if and only if the Court of Chancery of
the State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action
may be brought in another state court sitting in the State of Delaware (or, if no state court located
within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).













Iota Communications, Inc.
Consolidated Balance Sheet

May 31, 2024 May 31, 2023
ASSETS
Current assets:
Cash and cash equivalents $ 30,833 $ 65,234
Accounts receivable 7,828 10,414
Inventory 8,831 45,179
Prepaid expenses and other current assets 184,364 80,500
Total Current Assets 231,856 201,327

Other Assets:
Fixed Assets, net of accumulated depreciation of$5,586,426 and $5,744,568,

respectively 1,337,940 2,724,016
Intangible Assets, net of accumulated amortization of zero $0.00 and $171,588,

respectively 55,060,000 62,779,000
Operating lease right of use asset 13,648,753 11,790,770
Security deposit - 18,451

Total other assets 70,046,693 77,312,237

Total Assets $ 70,278,549 $ 77,513,564

Liabilities and Stockholders' Equity
Current liabilities
Accounts payable $ 10,345,742 $ 12,721,783
Accrued expenses and other current liabilities 900,867 434,449
Convertible notes - current 2,169,242 26,587,241
Notes payable 4,851,408 2,193,810
Accrued interest-notes payable 3,986,764 4,542,828
Related party notes 672,091 1,209,899
Accrued interest-related parties 20,637 78,776
Due to officer 68,366 -
Deposits and deferred revenue 856,509 691,723
Lease liability 3,076,915 3,788,207

Total current liabilities 26,948,541 52,248,716

Long-term liabilities
Convertible notes - long-term 30,230,591 -
Revenue based notes 14,493,240 14,904,270
Asset retirement obligations 2,409,932 2,251,337
Operating lease right of use liability - 8,646,182
Other long-term liabilities 4,135,532 -

Total long-term liabilities 51,269,295 25,801,789
Total liabilities 78,217,836 78,050,505

Stockholders' equity
Preferred stock $.001 par value, 5,000,000 shares authorized, -0- shares issued and

outstanding - -
Common stock $0.0001 par value; 600,000,000 shares authorized, 427,640,481 and

427,342,147 issued and outstanding as of May 31, 2024 and 2023, respectively 42,764 42,734
Additional paid in capital 137,308,546 136,706,310
Accumulated deficit (201,024,690) (200,930,789)

Total Iota Communications, Inc. stockholders' deficit (63,673,380) (64,181,745)

Non-controlling interest in Variable Interest Entity (VIE) 55,734,093 63,644,804
Total deficit (7,939,287) (536,941)

Total liabilities and stockholders' deficit $ 70,278,549 $ 77,513,564

The accompanying notes are an integral part of these consolidated financial statements.



Iota Communications, Inc.

Consolidated Statement of Operations

For the years ended May 31, 2024 and 2023

2024 2023

Sales $ 152,286 $ 83,628

Cost of Sales 78,218 26,447

Gross Profit 74,068 57,181

Network site expenses 3,473,302 2,344,533
Sales, general and administrative 3,110,550 2,286,206
Depreciation 768,986 951,817
Total Operating Expense 7,352,838 5,582,556

Loss from operations (7,278,770) (5,525,375)

Other (income) / loss:
Impairment expense 11,096,553 -
Interest expense 6,072,972 3,580,317
Gain on debt extinguishment (160,490) (763,600)
Accretion expense 158,595 148,013
Other gains (23,637) -

Total other expense 17,143,993 2,964,730

Net income before provision for income taxes (24,422,763) (8,490,105)

Provision for income taxes - -

Net Loss (24,422,763) (8,490,105)

Net loss attributable to non-controlling interest (11,588,265) (402,758)

Net loss attributable to Iota Communications, Inc. $ (12,834,498) $ (8,087,347)

Basic and diluted loss per common share: $ (0.03) $ (0.02)

Weighted average shares of common stock outstanding - basic and diluted 427,640,481 427,342,147

The accompanying notes are an integral part of these consolidated financial statements.
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Iota Communications, Inc.

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEARS ENDED MAY 31, 2024 AND MAY 31, 2023

May 23, 2024 May 23, 2023

Cash Flows from Operating Activities:

Net (Loss) $ (24,422,763) $ (8,490,105)

Adjustments to Reconcile (Loss) to Net Cash Provided (Used) by Operating Activities:

Gain on debt extinguishment (160,490) (763,600)

Gain on extinguishment of trade payables (81,355) -

Gain on lease transactions (15,758) -

Impairment expense 11,096,553 -

Warranty expense 1,115 -

Credit losses 19,048 -

Depreciation 768,986 951,817

Accrued interest 6,072,972 3,580,560

Accretion expense 158,595 148,013

Decrease (Increase) in Accounts Receivable 2,586 (7,448)

Decrease (Increase) in Inventory 36,348 (45,179)

Increase (Decrease) in Prepaid Expenses and Other Current Assets (103,864) 784,611

Increase (Decrease) in Accounts Payable (see note 8 – long-term accounts payable) (2,376,041) 653,965

Increase in deferred revenue 164,786 -

Increase (Decrease) in accrued expenses and other current liabilities 466,418 (99,705)

Net Cash Provided (Used) by Operating Activities (8,372,864) (3,287,071)

Cash Flows from Investing Activities

Loss on disposition of assets 73,476 -

Net Cash Provided (used) by Investing Activities 73,476 -

Cash Flows from Financing Activities:

Proceeds From Limited Partnership Interests Issued 300,000 3,205,000

Proceeds from notes payable 2,802,597 -

Proceeds from officer loan 65,000 -

Repayment of notes payable (715,201) -

Conversion of accrued interest into convertible notes (see note 7 – AIP) 5,812,591 -

Net Cash Provided (Used) in Financing Activities 8,264,987 3,205,000



NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (34,401) (82,071)

CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR 65,234 147,305

CASH AND CASH EQUIVALENTS, END OF YEAR $ 30,833 $ 65,234

Supplemental Disclosure of Cash Flow Information

Cash paid for interest $ 560,895 $ -

The accompanying notes are an integral part of these consolidated financial statements.



NOTE 1 – NATURE OF BUSINESS

The Company is a wireless communication and data analytics company that delivers Internet of Things (“IoT”) solutions that enable health,
safety, and sustainability initiatives for commercial, municipal, and industrial customers. The Company combines long range wireless connectivity
with software applications to provide its customers turn-key services to optimize energy efficiency, sustainability, and operations for their facilities.
The combination of its unique communications capabilities with its analytics and visualization software platform provides customers with valuable
insights to reduce costs and increase revenue. These solutions fall in the realm of Smart Buildings and Smart Cities and the Company’s primary focus
is on the education, hospitality, and manufacturing industry verticals.

The Company operates its business across four segments: (1) Iota Communications, (2) Iota Networks, (3) Iota Commercial Solutions, and (4)
Iota Spectrum Holdings. Operating activities related to the parent company are classified within Iota Communications.

Iota Communications

The parent company’s operations are primarily related to running the operations of the Company. The Company re-organized its operating
segments in September 2018 in connection with the Merger with M2M. The significant expenses included within the parent company are stock-based
compensation, professional and service fees, and interest on convertible and other notes payable.

Iota Networks

Iota Networks is the network and application research, development, marketing, and sales segment of the business, where all go-to-market
activities are conducted. Iota Networks’ sales and marketing activities focus on the commercialization of applications that leverage connectivity and
analytics to reduce costs, optimize operations, and advance sustainability. Data collected from sensors and other advanced end point devices as well
as other external data, such as weather patterns and utility pricing, is run through a data analysis engine to yield actionable insights for commercial
and industrial customers. With the technological backbone developed in the Iota Networks segment, the Company can focus on the
commercialization of such technologies with applications based on data analytics and operations optimization within the IoT value chain.

Iota Commercial Solutions

ICS acts as a general contractor for energy management-related services, such as solar photovoltaic system installation and LED lighting
retrofits. These services are value-added for customers and allow them to execute actions that result from analytic insights. Iota Commercial
Solutions ceased operations in the fiscal year ended May 31, 2023.

Iota Spectrum Holdings

Iota Spectrum Holdings was formed to act as the general partner for Iota Spectrum Partners. Iota Spectrum Partners is a variable interest
entity of Iota Communications, Inc. The purpose of Iota Spectrum Partners is to own spectrum licenses that Iota Networks uses to operate its
networks.

At May 31, 2024, Iota Spectrum Holdings owns approximately 17% of the outstanding partnership units of Iota Spectrum Partners resulting
in a non-controlling interest of 83%.

At May 31, 2023, Iota Spectrum Holdings owns approximately 18% of the outstanding partnership units of Iota Spectrum Partners resulting
in a non-controlling interest of 82%.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include the accounts of Iota Communications, Inc. and its wholly owned subsidiaries Arkados, Iota Networks,
Iota Commercial Solutions, Iota Spectrum Holdings and Iota Spectrum Partners, a variable interest entity controlled by the Company. Intercompany
accounts and transactions have been eliminated in consolidation.

USE OF ESTIMATES

These consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of
America and, accordingly, require management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and
expenses, and related disclosures of contingent assets and liabilities. Significant estimates made by management include expected economic life and
value of our deferred tax assets, valuation allowance, impairment of long-lived assets, fair value of equity instruments for services, allowance for
doubtful accounts, and warranty reserves. Actual amounts could differ from those estimates.

FAIR VALUE OF FINANCIAL INSTRUMENTS

For certain of our financial instruments, including accounts receivable, accounts payable, and accrued expenses, the carrying amounts are
approximate fair value due to their relatively short maturities.



CASH AND CASH EQUIVALENTS

Cash equivalents are comprised of certain highly liquid investments with maturities of three months or less when purchased. We maintain our cash in
bank deposit accounts, which at times, may exceed federally insured limits. We have not experienced any losses to date as a result of this policy.
Cash and cash equivalents held in these accounts are currently insured by the Federal Deposit Insurance Corporation (“FDIC”) up to a maximum
of $250,000 per institution. At May 31, 2024, no bank balances exceeded the FDIC limit.

ACCOUNTS RECEIVABLE AND ALLOWANCE FOR CREDIT LOSSES

Accounts receivable are stated at the amount management expects to collect from outstanding balances. The carrying amounts of accounts receivable
is reduced by a valuation allowance that reflects management's best estimate of the amounts that will not be collected. Management individually
reviews all accounts receivable balances that exceed the due date and estimates the portion, if any, of the balance that will not be collected.
Management provides for probable uncollectible amounts through a charge to expenses and a credit to a valuation allowance, based on its assessment
of the current status of individual accounts. Balances that are still outstanding after management has used reasonable collection efforts are written off
through a charge to the valuation allowance and a credit to accounts receivable. No allowance for credit losses were recorded in the fiscal years
ended May 31, 2024 and May 31, 2023.

REVENUE RECOGNITION

The Company accounts for revenue in accordance with ASC Topic 606, Revenue from Contracts with Customers, which the Company adopted
beginning June 1, 2016. The Company did not record a retrospective adjustment upon adoption, and instead opted to apply the full retrospective
method for all customer contracts.

As part of ASC Topic 606, the Company adopted several practical expedients including that the Company has determined that it need not adjust the
promised amount of consideration for the effects of a significant financing component since the Company expects, at contract inception, that the
period between when the Company transfers a promised service to the customer and when the customer pays for that service will be one year or less.

A performance obligation is a promise in a contract to transfer a distinct good or service to the customer and is the unit of account in ASC Topic 606.
The contract transaction price is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance obligation
is satisfied. Amounts received prior to being earned are recognized as contract liabilities on the accompanying consolidated balance sheets.

Activities related to the Company’s wireless communication and application technology segment and Delphi360 platform subscriptions are classified
under Iota Networks, activities related to the parent company are classified under Iota Communications, and activities related to the spectrum licenses
owned by Iota Spectrum Partners that Iota Networks uses to operate its network are classified under Iota Spectrum Holdings beginning with the
formation date of Iota Spectrum Partners.

WARRANTY LIABILITIES

The Company’s provision for estimated future warranty costs is based upon estimates from management. Most hardware sold to customers carry a
manufacturer’s warranty that is passed to the customer. If the Company issues a warranty beyond the manufacturer’s, an accrual is created. Our
warranty reserve is computed by taking 10% of the product cost at the time the warranty begins. The reserve is adjusted monthly to account for both
new items added and previously items sold falling out of warranty. The Company periodically reviews the adequacy of its product warranties.

INVENTORIES

Inventories are stated at the lower of cost (first-in, first-out method) and net realizable value. Inventories that are expected to be sold
within one operating cycle (1 year) are classified as a current asset. Inventories that are not expected to be sold within 1 year, based on historical
trends, are classified as Inventories - long term portion. Obsolete inventory is written off annually. As of May 31, 2024 and May 31, 2023, no
inventory was classified as long-term.

PROPERTY AND EQUIPMENT

Property and equipment are recorded at cost. Depreciation is computed using the straight-line method over the estimated useful lives of the related
assets, generally three to ten years. Expenditures that enhance the useful lives of the assets are capitalized and depreciated.

All network site setup costs are capitalized as construction-in-progress ("CIP"), as incurred. Once construction on the tower or billboard site is
completed, the Company transfers site specific CIP to capitalized network sites and equipment and begins to depreciate those assets on a straight-line
basis over ten years. Network radios are depreciated on a straight-line basis, typically over three to ten years. Computer hardware and software costs
are capitalized at cost and depreciated on a straight-line basis over three to five years. Furniture and fixtures are capitalized at cost and depreciated on
a straight-line basis over useful lives ranging from five to seven years.

Maintenance and repairs are charged to expense as incurred. At the time of retirement or other disposition of property and equipment, the cost and
accumulated depreciation will be removed from the accounts and the resulting gain or loss, if any, will be reflected in operations.

INTANGIBLE ASSETS

Intangible assets are reviewed for impairment annually or whenever changes in circumstances indicate that the carrying amount may not be
recoverable. In reviewing for impairment, the Company compares the carrying value of the relevant asset to the estimated undiscounted future cash



flows expected from the use of the assets and their eventual disposition. When the estimated undiscounted future cash flows are less than their
carrying amount, an impairment loss is recognized equal to the difference between the assets’ fair value and its carrying value.

For the year ended May 31, 2024, the Company reported an impairment loss of $11,096,553 related to its intangible assets within the VIE, Iota
Spectrum Partners, LP.

For the year ended May 31, 2023, the Company had no impairment losses related to its intangible assets.

IMPAIRMENT OF LONG-LIVED ASSETS

The Company reviews long-lived assets, including definite-lived intangible assets, property and equipment, and right of use (“ROU”) assets, for
impairment annually or whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. The
recoverability of these assets is determined by comparing the forecasted undiscounted net cash flows of the operation to which the assets relate to the
carrying amount. If the operation is determined to be unable to recover the carrying amount of its assets, then these assets are written down to fair
value. Fair value is determined based on discounted cash flows or appraised values, depending on the nature of the assets.

For the year ended May 31, 2024, the Company reported a net loss from impairment of long-lived assets of $57,718 and is reported within Other
Gains on the Consolidated Income Statement.

For the year ended May 31, 2023, there were no impairment losses recognized for long-lived assets.

CONVERTIBLE INSTRUMENTS

The Company evaluates and accounts for conversion options embedded in its convertible instruments in accordance with accounting standards for
Accounting for Derivative Instruments and Hedging Activities, ASC Topic 815.

ASC Topic 815 generally provides three criteria that, if met, require companies to bifurcate conversion options from their host instruments and
account for them as free-standing derivative financial instruments. These three criteria include circumstances in which (a) the economic
characteristics and risks of the embedded derivative instrument are not clearly and closely related to the economic characteristics and risks of the host
contract, (b) the hybrid instrument that embodies both the embedded derivative instrument and the host contract is not re-measured at fair value under
otherwise applicable GAAP with changes in fair value reported in earnings as they occur, and (c) a separate instrument with the same terms as the
embedded derivative instrument would be considered a derivative instrument. Professional standards also provide an exception to this rule when the
host instrument is deemed to be conventional as defined under professional standards as “The Meaning of Conventional Convertible Debt
Instrument”.

The Company accounts for convertible instruments (when it has determined that the embedded conversion options should not be bifurcated from
their host instruments) in accordance with professional standards when “Accounting for Convertible Securities with Beneficial Conversion Features”,
as those professional standards pertain to “Certain Convertible Instruments”. Accordingly, the Company records, when necessary, discounts to
convertible notes for the intrinsic value of conversion options embedded in debt instruments based upon the differences between the fair value of the
underlying common stock at the commitment date of the note transaction and the effective conversion price embedded in the note. Original issue
discounts (“OID”) under these arrangements are amortized over the term of the related debt to their earliest date of redemption.

ASC Topic 815-40 provides that, among other things, generally if an event is not within the entity’s control, or could require net cash settlement, then
the contract will be classified as an asset or a liability.

ASSET RETIREMENT OBLIGATIONS

The Company accounts for asset retirement obligations in accordance with authoritative guidance that requires entities to record the fair value of a
liability for an asset retirement obligation in the period in which it is incurred. An asset retirement obligation is defined as a legal obligation
associated with the retirement of tangible long-lived assets in which the timing and/or method of settlement may or may not be conditional on a
future event that may or may not be within the control of the Company. When the liability is initially recorded, the Company capitalizes the estimated
cost of retiring the asset as part of the carrying amount of the related long-lived asset. The Company estimates the fair value of its asset retirement
obligations based on the discounting of expected cash flows using various estimates, assumptions, and judgments regarding certain factors such as
the existence of a legal obligation for an asset retirement obligation; estimated amounts and timing of settlements; the credit-adjusted risk-free rate to
be used; and inflation rates.

The asset retirement obligations of the Company are associated with leases for its tower and billboard site locations. For purposes of estimating its
asset retirement obligations, the Company assumes lease extension options will be exercised for the tower and billboard site locations consistent with
terms used for estimating the related lease liability in accordance with ASC Topic 842, consequently resulting in measurement periods of 5 - 15
years. Accretion associated with asset retirement costs is recognized over the expected term of the respective leases, including reasonably certain
extension options.

DEFERRED RENT

The Company recognizes escalating rent provisions on a straight-line basis over the corresponding lease term. Prior to its adoption of ASC Topic
842, and for leases associated with its tower and billboard site locations, the Company assumed all lease extension options would be exercised
resulting in lease terms of 5 – 30 years. For leases associated with office space, the Company assumes the initial lease term, generally 5 years. A
deferred rent liability is recognized for the difference between actual scheduled lease payments and the rent expense determined on a straight-line



basis. On June 1, 2019, the Company adopted ASC Topic 842 – Leases, and, as such, included all unamortized deferred rent as a component of the
right of use asset for the Company’s tower, billboard, and long-term office leases.

RESEARCH & DEVELOPMENT COSTS

In accordance with ASC Topic 730-10-25, research and development costs are charged to expense when incurred. Total research and development
costs were $211,613 and $20,667 for the years ended May 31, 2024, and May 31, 2023, respectively, and are included in the selling, general and
administrative expenses.

LICENSE SERVICE COSTS

The Company incurs costs related to providing license services to its Spectrum Partners. These costs include frequency coordination fees and FCC
filing fees. Per the Company’s accounting policy, these costs are expensed as incurred and are recorded within selling, general, and administrative
expenses on the consolidated statements of operations. License service costs incurred during the years ended May 31, 2024, and May 31, 2023 were
$105 and $9,423, respectively.

ADVERTISING & MARKETING COSTS

The Company expenses advertising and marketing costs as they are incurred. Advertising and marketing costs totaled $52,208 and $4,233 for the
years ended May 31, 2024 and May 31, 2023, respectively.

FAIR VALUE MEASUREMENTS

ASC Topic 820, Fair Value Measurements and Disclosures defines fair value as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date (exit price). The Company utilizes market data or assumptions
that market participants would use in pricing the asset or liability, including assumptions about risk and the risks inherent in the inputs to the
valuation technique. These inputs can be readily observable, market corroborated, or generally unobservable. ASC Topic 820 establishes a fair value
hierarchy that prioritizes the inputs used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets
for identical assets or liabilities (level 1 measurement) and the lowest priority to unobservable inputs (level 3 measurement). This fair value
measurement framework applies at both initial and subsequent measurement.

The three levels of the fair value hierarchy defined by ASC Topic 820 are as follows:

Level 1 – Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active markets are those in which
transactions for the asset or liability occur in sufficient frequency and volume to provide pricing information on an ongoing basis. Level 1 primarily
consists of financial instruments such as exchange-traded derivatives, marketable securities, and listed equities.

Level 2 – Pricing inputs are other than quoted prices in active markets included in Level 1, which are either directly or indirectly observable as of the
reported date. Level 2 includes those financial instruments that are valued using models or other valuation methodologies. These models are
primarily industry-standard models that consider various assumptions, including quoted forward prices for commodities, time value, volatility
factors, and current market and contractual prices for the underlying instruments, as well as other relevant economic measures. Substantially all these
assumptions are observable in the marketplace throughout the full term of the instrument, can be derived from observable data, or are supported by
observable levels at which transactions are executed in the marketplace. Instruments in this category generally include non-exchange-traded
derivatives such as commodity swaps, interest rate swaps, options, and collars.

Level 3 – Pricing inputs include significant inputs that are generally less observable from objective sources. These inputs may be used with internally
developed methodologies that result in management’s best estimate of fair value.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying value of cash, accounts receivable, accounts payable and accrued expenses, and payroll liabilities, approximate their fair values based
on the short-term maturity of these instruments. The carrying dollar amount of notes payable and convertible notes payable, approximates the
estimated fair value for these financial instruments as management believes that such notes constitute substantially all the Company’s debt, and
interest payable on the notes approximates the Company’s current incremental borrowing rate. The carrying amount of lease liabilities approximates
the estimated fair value for these consolidated financial instruments as management believes that such liabilities approximate the present value of the
lease obligation owed over the reasonably certain term of the lease.

NET LOSS PER COMMON SHEARE

Net loss per share is computed by dividing net loss by the weighted average number of shares of common stock outstanding during the year. All
outstanding options and warrants are considered potential common stock. All outstanding convertible securities are considered common stock at the
beginning of the period or at the time of issuance, if later, pursuant to the if-converted method. The dilutive effect, if any, of stock options and
warrants are calculated using the treasury stock method.

Per share basic and diluted net income amounted to $(0.03) for the fiscal year ended May 31, 2024.

Per share basic and diluted net income amounted to $(0.02) for the fiscal year ended May 31, 2023.



INCOME TAXES

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the consolidated financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets, including tax loss and credit carry
forwards, and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences
are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period
that includes the enactment date.

The Company utilizes ASC Topic 740, Income Taxes, which requires the recognition of deferred tax assets and liabilities for the expected future tax
consequences of events that have been included in the consolidated financial statements or tax returns. The Company accounts for income taxes using
the asset and liability method to compute the differences between the tax basis of assets and liabilities and the related financial amounts, using
currently enacted tax rates. A valuation allowance is recorded when it is “more likely-than-not” that a deferred tax asset will not be realized.

For uncertain tax positions that meet a “more likely than not” threshold, the Company recognizes the benefit of uncertain tax positions in the
consolidated financial statements. The Company’s practice is to recognize interest and penalties, if any, related to uncertain tax positions in income
tax expense in the consolidated statements of operations.

There are currently no tax years under examination by any major tax jurisdictions.

RECENT ACCOUNTING PRONOUNCEMENTS

In February 2016, the FASB issued ASU 2016-02, “Leases”, which is intended to improve financial reporting for lease transactions. This ASU will
require organizations that lease assets, such as real estate and manufacturing equipment, to recognize both assets and liabilities on their balance sheet
for the rights to use those assets for the lease term and obligations to make the lease payments created by those leases that have terms of greater
than 12 months. The recognition, measurement, and presentation of expenses and cash flows arising from a lease by a lessee primarily will depend on
its classification as finance or operating lease. This ASU will also require disclosures to help investors and other financial statement users better
understand the amount and timing of cash flows arising from leases. These disclosures will include qualitative and quantitative requirements,
providing additional information about the amounts recorded in the consolidated financial statements. This ASU was adopted by the Company
in 2019 and did not have a material impact on our consolidated financial statements.

NOTE 3 – FIXED ASSETS

Fixed assets are as follows:

May 31, 2024 May 31, 2023
Furniture, fixtures and equipment $ - $ 108,322
Computer and peripherals - 32,248
Leasehold improvements - 786,500
Gateways 10,230 -
Asset Retirement Costs (ARC) 852,300 852,301
Radio devices - 615,833
Site equipment/construction legacy 6,061,836 6,061,836
Sites construction in progress (CIP) - 11,544

$ 6,924,366 $ 8,468,584

Less accumulated depreciation (5,586,426) (5,744,568)

Net fixed assets $ 1,337,940 $ 2,724,016

Depreciation expense related to fixed assets amounted to $768,986 and $951,817 for the years ended May 31, 2024 and May 31, 2023,
respectively.

NOTE 4 – INTANGIBLE ASSETS

May 31, 2024 May 31, 2023

Cost
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Tradenames-
Trademarks $ - $ - $ - $ 165,900 5 $ (165,900) $ -
Non-compete
agreements - - - 5,688 5 (5,688) -

Spectrum licenses 55,060,000 - 55,060,000 62,779,000 - 62,779,000



$ 55,060,000 $ - $55,060,000 $62,950,588 $ (171,588) $ 62,779,000

Amortization expense was zero ($-0-) for the years ended May 31, 2024 and May 31, 2023.

Spectrum licenses are valued by an outside consultant. The balance is adjusted to the current market value at a minimum of once a year.

At May 31, 2024, Spectrum Licenses were valued by an outside valuation firm and are reflected above. The Company realized an impairment expense of
$11,096,553 for the year ended May 31, 2024

NOTE 5 – ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

May 31, 2024 May 31, 2023

Accrued Expenses $ 435,164 $ 332,402
Accrued payroll 378,863 95,100
Accrued Employee Expense Reimbursement 61,733 -
Accrued payroll benefit withheld 12,991 -
Accrued United Way 10,875 6,932
Warranty Reserve 1,115 -
Sales tax payable - United States 126 15

Total - Accrued expenses $ 900,867 $ 434,449

NOTE 6 – REVENUE-BASED NOTES AND ACCRUED INTEREST

Revenue-based notes and accrued interest consists of the following:

May 31, 2024 May 31, 2023

Spectrum Partners Program $ 8,124,094 $ 8,733,235
Solutions Pool Program 3,430,530 3,430,530
Reservation Program 1,836,100 1,836,100
Accrued interest on Reservation Program 1,102,516 904,405

Total revenue-based notes, net $ 14,493,240 $ 14,904,270

Maturities of the revenue-based notes over the next five years are not readily determinable because of the uncertainty of the amount of future
revenues subject to the revenue pools described below.

Reduction in Spectrum Partners Program of $609,141 for the year ended May 31, 2024 is due to loan holders exchanging their FCC licenses to
Iota Spectrum Partners for LP units

NOTE 7 – NOTES PAYABLE

CONVERTIBLE NOTES

AIP

During the fiscal year ended May 31, 2024, AIP Asset Management and the Company agreed to restructure the outstanding convertible and royalty
notes and accrued interest. The restructuring resulted in the addition of the then current accrued interest and associated fees of $5,812,591 into the
current balances of the convertible and royalty notes. Going forward, the monthly accrued interest is added to the principal balance and interest is
compounded monthly at a rate of 6% per year.

On April 1, 2024, AIP Asset Management agreed to extend the due date of their convertible and royalty notes, in the amount of $30,230,591, to
March 31, 2029.

Other Convertible Notes

As of May 31, 2024, the Company had current convertible debt in the amount of $2,169,242. These convertible notes are held by various individuals
and entities and are currently in default and are incurring 18% per annum interest rates.

As of May 31, 2023, the Company had convertible debt in the amount of $26,587,241. AIP Asset Management held $24,418,000 of this amount (See
Note 9 Subsequent Events). The remaining convertible notes are held by various individuals and entities and are also in default and are incurring
18% per annum interest rates.



NOTES PAYABLE

As of May 31, 2024 and May 31, 2023, the Company had notes payable in the amount of $4,851,408 and $2,193,810, respectively, due to various
entities and individuals. Notes Payable in default as of May 31, 2024 and May 31, 2023 was $3,533,810 and $2,193,810, respectively. Default
interest rate is 18%.

NOTE 8 – LONG-TERM ACCOUNTS PAYABLE

During the fiscal yar ended May 31, 2024 inactive accounts payable more than three years old in the amount of $4,135,532 were reclassed to long-
term accounts payable and are reported as Other Long-term Liabilities on the balance sheet

NOTE 9 – SUBSEQUENT EVENTS

The Company has evaluated subsequent events through November 19, 2024, the date the consolidated financial statements were available to be
issued.

On July 8, 2024, the Company executed a 200:1 reverse stock split whereby every 200 shares owned by a shareholder was reduced to one share. The
resulting par value adjusted to $0.02 from $0.0001. Further, the Company officially changed its name from Iota Communications, Inc. to IotaComm,
Inc.

In November 2024, the Company began preparation of a Private Placement Memorandum for an Offer to Exchange Transaction whereby the
Company will be seeking to acquire all the outstanding LP Units of Iota Spectrum Partners in exchange for the Company’s common stock. The
contemplated exchange will only be available to current LP holders. The purpose of the Offer to Exchange is to simplify the Company’s structure and
business operations by causing Iota Spectrum Partners to become a wholly owned subsidiary of Iota Communications, Inc. (currently treated as a
controlled variable interest entity) and causing the FCC licenses currently held in Iota Spectrum Partners to be owned by the Company. The purpose
of the Offer to Exchange Transaction is to reduce operating and compliance costs and improve the Company’s ability to attract new capital. The
target is to complete the Offer to Exchange before December 31, 2024.

NOTE 10 – GOING CONCERN

The Company incurred significant losses during the fiscal year ended May 31, 2024, and as of that date, the Company’s current liabilities exceed its
current assets. Additionally, the Company experienced negative cash flows from operations amounting to $8,372,864 for the year ended May 31,
2024. These factors raise substantial doubt about the Company's ability to continue as a going concern for a period of one year from the issuance date
of these financial statements.

Management’s plans to address these issues include restructuring all debt instruments, negotiating settlement offers with our creditors and issuing
more equity. While management is optimistic about these plans, there can be no assurance that they will be successful in alleviating the substantial
doubt about the Company's ability to continue as a going concern.

NOTE 11 – NOTES PAYABLE TO RELATED PARTIES

Smartcomm Transactions and Promissory Note

On September 1, 2016, the Company issued a promissory note to Smartcomm with an original principal balance of $3,971,824. The note calls for
periodic graduated annual adjusted rates of interest beginning at 2.0% and ending at 8.0%. Fifty percent of the annual interest is required to be paid
beginning on or before December 31, 2017, and each year thereafter, with the remaining accrued balance added to principal. Interest is to compound
annually. The note was scheduled to mature on December 31, 2023. The note provides for alternative payments in equity, whereunder the Company
may pay all or part of the outstanding loan balance through the issuance of shares of common stock, at the fair market value of such shares at the time
of issuance. In April 2018, and in partial satisfaction of this note, Iota Networks assumed specific license application service obligations of
Smartcomm.

During the year ended May 31, 2023, Smartcomm advanced no additional funds, and the Company made no payments against the note. The
outstanding principal balance of this note is $682,807 as of May 31, 2023. Interest accrued on the note totals $68,449 as of May 31, 2023, and is
included in related party notes and accrued interest in the Company’s consolidated balance sheet. Interest expense on the note totals $52,090 year
ended May 31, 2023.

On February 20, 2024, a settlement was approved whereby the loan balance and associated accrued interest, in the amount of $792,261, was settled
for a payment of $115,000. This transaction resulted in the recording of $677,261 gain on debt extinguishment.

Avalton, Inc. Exchange Agreement and Promissory Note

On October 16, 2019, the Company entered into an Exchange Agreement (the “Avalton Exchange Agreement”) with Avalton, Inc. (“Avalton”), a
related party. An employee of the Company is the current Chief Executive Officer of Avalton. In connection with the Company’s September 23,
2019 private placement offering, the Company requested Avalton to exchange $800,000 of debt (the “Avalton Exchanged Debt”) in exchange for
shares of the Company’s common stock at $0.32 per share (the “Avalton Exchange”). As per the Avalton Exchange Agreement, the Company issued
2,500,000 shares of the Company’s common stock to Avalton on October 16, 2019. As a result, the Company recorded a loss on settlement of
liability of $50,000 for the nine months ended February 29, 2020.



Pursuant to the Avalton Exchange, the Company is to repay the remaining $404,222 balance of the debt owed to Avalton without interest according
to the following payment schedule: (i) $50,000 on the date of the Avalton Exchange Agreement, (ii) $50,000 on November 15, 2019, (iii) $150,000
on December 15, 2019, and (iv) the balance of $154,222 on January 15, 2020. As of May 31, 2024 and 2023, the outstanding balance of the debt
owed to Avalton is $304,223.

As of the date this report was issued, the Company is currently in default on the outstanding note payable to Avalton.

Other Related Party Notes:

During the year ended May 31, 2024, the Company reported loans from Board members totaling $367,868 in principal and interest. Interest is
accruing at a rate of 10% per annum on all loans.

NOTE 12 – GAIN ON EXTINGUISHMENT OF DEBT

On June 1, 2022, the Company received notification from the SBA that the Paycheck Protection Plan loan in the amount of $763,600 received during
the COVID pandemic had been forgiven. This loan forgiveness was recorded as a gain on the extinguishment of debt on the effective date of the
notification during the year ended May 31, 2023

On February 20, 2024, SmartComm settled the outstanding debt with the Company resulting in a gain on the extinguishment of debt of $677,261.

In August 2023, the Company terminated their office lease. As part of the termination agreement, the Company assigned the office improvements
and furniture and fixtures to the landlord and signed a note for $402,597 resulting in a loss of $516,771.












