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going concern. As discussed in Note 1 to the financial statements, the Company’s significant operating
losses raise substantial doubt about its ability to continue as a going concern. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on the Company's financial statements based on our audit. We are a public accounting
firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB") and
are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
of material misstatement, whether due to error or fraud. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we
are required to obtain an understanding of internal control over financial reporting but not for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements. Our audit also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the financial statements.
We believe that our audit provides a reasonable basis for our opinion.

/s/ BF Borgers CPA PC
BF Borgers CPA PC

We have served as the Company's auditor since 2020
Lakewood, CO
April 28, 2028
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Company operates 1n a rapidly changing technological market, and 1ts activities are subject to signiticant
risks and uncertainties, including failing to secure additional funding to further exploit the Company’s
current development.

Going Concern
The accompanying financial statements have been prepared on a going concern basis, which contemplates
the realization of assets and the satisfaction of liabilities in the normal course of business.

To date, the Company has not generated revenues from principal operations and has sustained losses since
Inception. At December 31, 2021, the Company had a working capital deficit of $260,205. Because losses
will continue until such time that the Company can procure equipment and complete development of
manufacturing technology, we are reliant on financing to support operations. These factors, among others,
raise substantial doubt about the ability of the Company to continue as a going concern within one year
after the date that the financial statements are issued.

During the next 12 months, the Company intends to fund its operations through the issuance of
convertible notes through private placements and issuances of equity securities through a Regulation
Crowdfunding offering, as well as other means of financing as available. If we cannot raise additional
short-term capital, we may consume all of our cash reserved for operations. There are no assurances that
management will be able to raise capital on terms acceptable to the Company. If we are unable to obtain
sufficient amounts of additional capital, we may be required to reduce the scope of our planned
operations, which could harm our business, financial condition, and operating results. The financial
statements do not include any adjustments that might result from these uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Risks and Uncertainties

The Company has a limited operating history and has not generated revenue from intended operations.
The Company's business and operations are sensitive to general business and economic conditions in the
U.S. and worldwide along with local, state, and federal governmental policy decisions. A host of factors
beyond the Company's control could cause fluctuations in these conditions. Adverse conditions may
include but are not limited to: changes in technology, consumer demand, and COVID-19 issues more
fully described below. These adverse conditions could affect the Company's financial condition and the
results of its operations.



differ from these estimates. Significant estimates include, but are not limited to, recoverability of property
and equipment and long-lived assets, valuation of stock options, and the valuation allowance related to
deferred tax assets. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants as of the measurement date. Applicable accounting guidance
provides an established hierarchy for inputs used in measuring fair value that maximizes the use of
observable inputs and minimizes the use of unobservable inputs by requiring that the most observable
inputs be used when available. Observable inputs are inputs that market participants would use in valuing
the asset or liability and are developed based on market data obtained from sources independent of the
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that
market participants would use in valuing the asset or liability. There are three levels of inputs that may be
used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities
in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.

Level 3 - Unobservable inputs which are supported by little or no market activity.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.



conditions will not change or demand for the Company’s products and services will continue, which
could result in impairment of long-lived assets in the future.

Offering Costs

The Company accounts for offering costs in accordance with Accounting Standards Codification (“ASC”)
340, “Other Assets and Deferred Costs”. Prior to the completion of an offering, offering costs will be
capitalized as deferred offering costs on the balance sheet. The deferred offering costs will be either
charged to stockholders’ equity or netted against the debt offering proceeds upon the completion of an
offering or to expense if the offering is not completed.

Revenue Recognition

The Company will recognize revenue in accordance with ASC 606, “Revenue from Contracts with
Customers”. The Company will analyze potential revenue transactions by identifying the contract with a
customer, identifying the performance obligations in the contract, determining the transaction price,
allocating the transaction price to the performance obligations in the contract, and recognizing revenue
when (or as) the Company satisfies a performance obligation. Revenue is recognized when control of the
promised goods or services is transferred to customers, in an amount that reflects the consideration the
Company expects to be entitled to in exchange for those goods or services. No revenue has been
generated to date.

Advertising
The Company expenses the cost of advertising as incurred. During the years ended December 31, 2021
and 2020, advertising expense was approximately $177,900 and $137,500, respectively.

Research and Development

We incur research and development costs during the process of researching and developing our
technologies and future manufacturing processes. Our research and development costs consist primarily
of materials and outside services. We expense these costs as incurred until the resulting product has been
completed, tested, and made ready for commercial use.

Stock-Based Compensation

The Company accounts for stock options under ASC 718, “Share-Based Payments”. Under ASC 718,
share-based compensation cost is measured at the grant date, based on the estimated fair value of the
award, and is recognized as expense over the employee’s requisite vesting period or over the
nonemployee’s period of providing goods or services. The fair value of each stock option or warrant
award is estimated on the date of grant using the Black-Scholes option valuation model.



Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America

which it believes to be credit worthy. Balances are insured by the Federal Deposit Insurance Corporation
up to $250,000. At times, the Company maintains balances in excess of the federally insured limits.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those
issued to date either (i) provide supplemental guidance, (ii) are technical corrections, (iii) are not
applicable to us or (iv) are not expected to have a significant impact our consolidated financial statements.
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Nuclear Labs, LLU ("PNL”). Additional payments totaling $234,000 are due m order to complete and
take possession of the particle accelerator. If we are unable to make the additional required payments, we
will not be able to take possession of the particle accelerator to begin revenue-producing activities as
intended. In such event, we may identify another buyer for the particle accelerator to recoup our
investment to date. In the event that we cannot identify another buyer, we may be required to forfeit the
payments made to date. In either case, PNL will retain sole ownership of the intellectual property related
to the developed particle accelerator. To date, PNL has not held the Company in default of the purchase
agreement, and the parties executed a new payment arrangement in October 2020. This payment
arrangement requires payments totaling $470,000 in 2021, of which all were made, and the remaining
balance of $234,000 to be paid 30 days from shipment of the final product.

Depreciation expense for the years ended December 31, 2021 and 2020 was $16,590 and $16,590,
respectively.

NOTE 4 - DEBT

Equipment Loan

During the year ended December 31, 2017, the Company entered into an equipment financing loan for
$120,000 with a commercial institution. The note bears interest at 6% per annum, requires monthly
payments of $2,350 starting in April 2018, and matures in March 2023. The loan is secured by the
construction-in-progress asset which it was used to purchase. Interest expense related to this loan was
approximately $3,000 and $11,000 for the years ended December 31, 2021 and 2020, respectively.

Convertible Debt — Related Parties

In November 2018, the Company entered into three convertible notes with related parties. The first note
was with a relative of the Company’s Chief Executive Officer (“CEO”) and has a principal balance of
$166,000. The second note was with the Company’s CEO and has a principal balance of $185,800. The
third note was with a company that is co-owned by the Company’s CEO and has a principal balance of
$70,000. These notes accrue interest at 10% per annum through their maturity in November 2021, and
12% default interest thereafter. The notes are automatically convertible upon a qualified equity financing
of at least $1,000,000 or upon a liquidity event, at a conversion price equal to 75% of the purchase price
of the same securities sold by the Company in a qualified equity financing or liquidity event. If there is no
qualified equity financing or liquidity event prior to the maturity date, then the notes can be voluntarily
converted at the fair market value of the Company’s common stock as determined by the Company’s
Board of Directors. Interest expense related to these notes was $42,884 and $42,180 for the years ended
December 31, 2021 and 2020, and accrued interest related to these notes was $145,279 and $102,395 as
of December 31, 2021 and 2020, respectively.
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common stock at that time. As the note conversions were outside the original conversion terms of the
agreements, the difference between the fair value of the shares issued and the aggregate amounts
converted was recorded as a loss on extinguishment in the amount of $33,555.

2019 Convertible Notes

In 2019, the Company entered into various convertible note units with third parties totaling $55,000. Each
unit is for $5,000 and a $1,000 common stock warrant. These notes accrue interest at 10% per annum and
matured on December 31, 2019. These notes are voluntarily convertible upon a qualified equity financing
in a public offering of at least $5,000,000 or upon a liquidity event, at a conversion price equal to 70% of
the purchase price of the same securities sold by the Company in a qualified equity financing. There are
no conversion terms outside of a qualified equity offering as indicated in the notes. The warrants have a
three-year term and only vest upon a qualified offering. Upon a qualified equity offering, the exercise
price of the warrants will be the same value as the shares sold in the qualified equity financing. These
warrants are not considered outstanding until there is a qualified equity financing as the number of
warrants is indeterminable. Interest expense was $5,427 and $5,500 for the years ended December 31,
2021 and 2020, respectively, and accrued interest related to these notes was $14,307 and $10,277 as of
December 31, 2021 and 2020, respectively.

In November 2021, the parties agreed to settle out one of these convertible notes with a principal value of
$5,000 along with accrued interest totaling $1,397 through the issuance of 27,694 shares of common
stock with a fair value of $9,139 based on the active selling price of the Company’s common stock at that
time. As the note conversion was outside the original conversion terms of the agreement, the difference
between the fair value of the shares issued and the aggregate amounts converted was recorded as a loss on
extinguishment in the amount of $2,742.

Regulation Crowdfunding Convertible Notes

In 2019, the Company undertook a Regulation Crowdfunding campaign for convertible notes. Through
December 31, 2020, the Company entered into various convertible note with third parties totaling
$1,059,900. These notes accrued interest at 10% per annum and matured on December 31, 2020. These
notes were voluntarily convertible upon a qualified equity financing in a public offering of at least
$5,000,000 or upon a liquidity event, at a conversion price equal to 70% of the purchase price of the same
securities sold by the Company in a qualified equity financing. If there is no qualified equity financing or
liquidity event prior to the maturity date, then the notes will be automatically converted into common
stock at a price per share equal to quotient of $50,000,000 divided by the aggregate number of
outstanding common shares of the Company on a fully diluted basis immediately prior to conversion.
This occurred on December 31, 2020, and the notes along with the accrued interest thereon automatically
converted into 3,578,104 shares of common stock. Interest expense for the years ended December 31,
2021 and 2020 was $0 and $85,880, respectively. In connection with these notes, the Company paid fees

11



Operating Lease

In August 2021, the Company entered into a lease agreement for a facility in Irvine, California
commencing September 15, 2021. The lease term is three years from the commencement date. The lease
agreement required a security deposit of $24,598. Monthly rent under the lease agreement is $10,508,
which can be adjusted by 3% annually.

Future annual minimum lease payments under the above lease agreement as of December 31, 2021 are as
follows:

Rent expense for the years ended December 31, 2021 and 2020 was $37,525 and $0, respectively.

Research and Development Agreement

In March 2017, the Company amended its research and development agreement with PNL to set the final
prototype price at $2,385,000 and the related payment schedule. In conjunction with the amended
agreement, the Company committed to purchase at least six particle accelerators from PNL over the next
three years.

As of December 31, 2021, the Company has made milestone payments totaling $2,151,000 related to the
initial particle accelerator. As the initial particle accelerator will be used in production after initial testing,
these payments were capitalized as construction-in-progress within property and equipment.

Litigation

During the year ended December 31, 2019, the Company settled two outstanding payables for a total of
approximately $58,000. Both agreements required installment payments over a period of time. The first
settlement which totaled $30,000 was paid within the 2019 year. The second settlement which totaled
approximately $28,000 was partially paid during 2019 with the remaining instalments totaling $14,266
still payable as of December 31, 2019. This was paid in full during the year ended December 31, 2020.

12



In November 2021, the Company also sold 606,061 shares of common stock for proceeds of $200,000 in
a private placement.

During the year ended December 31, 2021, the Company also issued 5,245,481 shares of common stock
for the conversion of convertible debt and related accrued interest. See Note 4.

During the year ended December 31, 2020, the Company sold 858,114 shares of common stock for gross
proceeds of $263,378 through its Regulation Crowdfunding offering and received $237,374 in proceeds
from amounts sold which were subject to hold back. As of December 31, 2020, the Company had a
remaining subscription receivable of $11,769. The Company recognized offering costs of approximately
$26,000, which reduced additional paid-in capital, in connection with the sale of these shares.

During the year ended December 31, 2020, the Company also issued 3,578,104 shares of common stock
for the conversion of convertible debt and related accrued interest. See Note 4.

Stock Options

In 2014, our Board of Directors adopted the 2014 Equity Incentive Plan (the “2014 Plan”). The 2014 Plan
provides for the grant of equity awards to our directors, employees, and certain key consultants, including
stock options to purchase shares of our common stock, stock appreciation rights, stock awards, and
performance shares. Up to 15,000,000 shares of our common stock may be issued pursuant to awards
granted under the 2014 Plan, subject to adjustment in the event of stock splits and other similar
events. The 2014 Plan is administered by our Board of Directors, and expires ten years after adoption,
unless terminated earlier by the Board.

During the years ended December 31, 2021 and 2020, the Company did not grant any options to
employees and non-employees.

The risk-free interest rate assumption for options granted is based upon observed interest rates on the
United States government securities appropriate for the expected term of the related options.

The expected term of employee stock options is calculated using the simplified method, which takes into
consideration the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical
volatility of comparable public company's common stock. The Company will continue to monitor peer
companies and other relevant factors used to measure expected volatility for future stock option grants,
until such time that the Company’s common stock has enough market history to use historical volatility.

13



RAYTON SOLAR, INC.
NOTES TO THE FINANCIAL STATEMENTS

The dividend yield assumption for options granted is based on the Company's history and expectation of
dividend payouts. The Company has never declared or paid any cash dividends on its common stock, and

the Company does not anticipate paying any cash dividends in the foreseeable future.

The Company recognizes stock option forfeitures as they occur as there is insufficient historical data to
accurately determine future forfeiture rates.

A summary of the Company’s stock options activity and related information is as follows:

Weighted Weighted Average
Number of Average Exercise Remaining

Shares Price Contractual Term
Outstanding at December 31, 2019 11,835,000 $ 0.12 4.2
Granted — — —
Exercised — — —
Expired/Cancelled — — —
Outstanding at December 31, 2020 11,835,000 $ 0.12 352
Granted — — —
Exercised — — —
Expired/Cancelled — — —
Outstanding at December 31, 2021 11,835,000 $ 0.12 02
Exercisable at December 31, 2020 11,835,000 $ 0.12 3.2
Exercisable at December 31, 2021 11,835,000 $ 0.12 2.2

As of December 31, 2021, there was no remaining unrecognized vesting expense.

During the years ended December 31, 2021 and 2020, stock-based compensation was $0 and $318,567,
respectively, and was included within general and administrative expenses in the statement of operations.

Warrants

Based on funds raised through our Regulation A offering during the year ended December 31, 2018, the
Company issued 9,759 warrants to purchase shares of our common stock to StartEngine Crowdfunding,
Inc. The warrants have an exercise price of $1.52 and a term of ten years. The warrants allow for
adjustments to the exercise price and number of shares based on future stock dividends, stock splits, and
subsequent non-exempt equity sales. The Company accounts for these warrants in accordance with ASU
2017-11, which changes the classification analysis of certain equity-linked financial instruments (or
embedded features) with down round features. Accordingly, the value of these warrants are contained
within equity, both increasing and decreasing additional paid-in capital for a net zero effect.

As of December 31, 2020, the Company also had 50,000 warrants issued in 2018 for consulting services.
The warrants had an exercise price of $3.00 and a term of three years. As of December 31, 2021, the
warrants have expired without exercise.

NOTE 7-RELATED PARTY TRANSACTIONS

Refer to Note 4 for details of related party convertible notes.

During 2019, the Company’s Chief Executive Officer advanced the Company $19,500. These advances

are non-interest bearing and due on demand. During the year ended December 31, 2020, the Company
repaid $9,500 of these advances. As of December 31, 2021, a balance of $10,000 remains.

14
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The following table presents the current and deferred tax provision for federal and state income taxes for

the years ended December 31:

Reconciliations of the U.S. federal statutory rate to the actual tax rate are as follows for the years ended

December 31:
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retamming continuity of its business operations and changes within 1ts ownership structure. Net operating
loss carryforwards after 2018 have no expiration.

The Company is subject to tax in the United States (“U.S.”) and files tax returns in the U.S. Federal
jurisdiction and California state jurisdiction. The Company is subject to U.S. Federal, state and local
income tax examinations by tax authorities for all periods after 2018. The Company currently is not
under examination by any tax authority.

NOTE 9 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occurred after December 31, 2021 through April 28
2022, the issuance date of these financial statements. There have been no other events or transactions
during this time which would have a material effect on these financial statements.
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