[Letterhead of Sutherland Asbill & Brennan LLP]

April 14, 2011

VIA EDGAR

Dominic Minore, Esq.

Senior Counsel

Division of Investment Management

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: NeXt Innovation Corp.
Registration Statement on Form N-2, filed on January 7, 2010
File No. 333-171578

Dear Mr. Minore:

On behalf of NeXt Innovation Corp. (f/k/a Next BDC Capital Corp.) (the “Company”), set forth below is the Company’s response to the oral
comments provided by the staff of the Division of Investment Management (the “Staff”) of the Securities and Exchange Commission (the “Commission”) to
the Company on April 13, 2011 with respect to Amendment No. 2 to the Company’s registration statement on Form N-2 (File No. 333-171578), filed with the
Commission on March 30, 2011 (the “Registration Statement”), and the prospectus included therein (the “Prospectus”). The Staff’s comments are set forth
below and are followed by the Company’s responses.

Where revisions to the Registration Statement or Prospectus are referenced in the Company’s responses set forth below, the Company proposes to
make such revisions in the final prospectus, to be filed pursuant to Rule 497 under the Securities Act of 1933, as amended, subsequent to effectiveness of the
Registration Statement (the “Final Prospectus”).

1. Please revise the cover page of the Prospectus to disclose the Company’s net asset value per share.

The Company will revise the cover page of the Final Prospectus in response to the
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Staff’s comment.
2. Please revise the cover page of the Prospectus to insert the word “Underwriters” above the phrase “Joint Bookrunning Managers.”
The Company will revise the above-referenced language in the Final Prospectus in response to the Staff’s comment.

3. Please revise the “Risk Factors” and “Use of Proceeds” sections of the Prospectus to clarify that certain officers and directors will be reimbursed
out of offering proceeds for organizational and offering expenses incurred on the Company’s behalf.

The Company will revise the above-referenced sections of the Final Prospectus in response to the Staff’s comment.
4. Please revise the table set forth under the “Capitalization” section of the Prospectus to include a line item for deferred offering costs.
The Company will revise the above-referenced section of the Final Prospectus in response to the Staff’s comment.

5. Please update the Company’s financial statements to include a Statement of Operations, or provide your analysis regarding why such a Statement of
Operations should not be included in the Prospectus.

The Company advises the Staff on a supplemental basis that it believes that the Statement of Assets and Liabilities currently included in the
Prospectus provides meaningful disclosure to prospective investors regarding the financial condition of the Company as a development stage entity. Given
that the Company has effectively had no operations to date, a Statement of Operations would merely show no income and an incurrence of organizational
expenses of approximately $12,008. The Company therefore does not believe that a separate Statement of Operations would provide any additional
meaningful disclosure to investors beyond what the Company has presently disclosed in the Prospectus. The Company acknowledges, however, that the Staff
has not necessarily concurred with the Company's analysis as it may be applied to similar circumstances in the future.

6. Please provide your analysis regarding whether any issues delineated in Big Apple Corp. (pub. avail. April 6, 1983) are implicated in the issuance of
shares in connection with the Company’s proposed initial public offering.

The Company advises the Staff on a supplemental basis that 100 shares of its common stock were issued to the Company’s President and Chief Executive
Officer, Michael T. Moe, in connection with the organization of the Company at a purchase price of $15.00 per share. The Company currently contemplates
undertaking an initial public offering at a public offering price of $15.00 per share. As a result of the limited number
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of shares issued to Mr. Moe, as well as the purchase price of those shares as compared to the public offering price for the Company’s initial public offering,
the Company does not believe that any of the issues set forth in Big Apple are present in connection with the Company’s proposed initial public offering.

If you have any questions or additional comments concerning the foregoing, please contact the undersigned at (202) 383-0176 or John J. Mahon at
(202) 383-0515.

Sincerely,
/s/ Steven B. Boehm

Steven B. Boehm

cc: Michael T. Moe / NeXt Innovation Corp.
John Mahon / Sutherland Asbill & Brennan LLP
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NeXt Innovation Corp.
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Wi are a newly lormed, externally managed on-diversifed chossd-end mumagement investment company that intends 0 chct 1w be
treated as a business development company under the lnvestment Company Aut of 19U, or the “1%40 Act,” pror e the pricing of this
offering. O mvestment objeciive w10 naximize our portfolio’s el returm, principally by seeking cupilal gains on pur equity mvestments
We intend o inveat principally in the equity seeurities of venture capital-backed, rapdly growing emerging non-public companies. We muy
also invesl on an opporunistc basis inoselect publicly-roded equity secuntes of rapidly growing companics thal othersise meel oor
investment criteri. In addition, while we intend to invest primarily i U5, companies, we may myvest on an opporunistic bass i cenain
non-LLS, companies that otheraise meel out investment criteria, although in no event will the aperegare valoe of our non-ULA. investiments
exceed UM of the aggregate valee of our todal investment portfolio, We intend to sequire oar investments primarily thiough private
secondary market rancections aml, 1o a kesser evtent, throwgh transections execued on public securites exchanpes amd direcr investments in
L}u oetfokice compamies. Our invedment activilies will be managed by NeX| Asset Mamigement, LLC, NeXt Innovation Service Company, |

will provade the adminsteative servioes necesky for s 0 ol

Wi will seek o deploy capital paimarily in the form of equy and eguity-related investmenis, mcludmg commeon siock, warrants,
prefermed stock and similar fonms of serior oquity, which may or may eol be convenible i a portfolio compeeny s common equiry, and
converible debe securities with a high eguity component. We will scek primanly mmonny equity mvestments 0 gar portfolio companies

This is our initial public offering and our shares have no history of public trading.

Wi currenily expect than the initial offering price per share of our commuon swck will be 15,00, We bave applicd w have our commen |
stock approved for listing on the MASDAQ Capital Market under the symbol “NEXT.” In iLon, our investment adviser, NeXD Auzer
Managemeal, LLC. and our adminiserator, NeXi Jnpovation Service Company, LLC, have no prior expericnee managing and adrinisiening a |
business development company, respectively,

5 prospecius centaing imparant information abous us that o prospective investor shoald know before myesting in owr common
stowk. Please read this prospectus before investing and keep it for future reference. Upon the completion of this offering, we will file annual.
duarterly and current repaons, proxy stalements arid oeher astormation shoul us with the Sscuncies and E.I,chsngg Commission, of the
“SEC." This information will be avalable free of charge by comacting us by mail a1 2965 Woodside Kood. Wondside, CA 54062, by
wlephone al (6500 206-Z9065 0r on our websie an hopodwwwneagimmosationoorpooom, The SEC also mainins @ websie o
Fepowesec pov that comtaing such informagion.  Infermaion m:amﬁ OE - (air welhsne 15 oot incorporsted by reference into this
prempectus, and you should noc consider that infommation w be par of this prospecius,

An invesiment n our common stock ks subject 1o rlsks and Involves a heightened risk of total less of investment.
clused-end in panies, inchiding busi develapment companies, frequently tride at o discount to their nejes
If wur shares trade at n discount 10 anr net aset valoe, it may increase the risk of Joss for purchasers in this offeringfis
initial puldic offering price of Y1500 per share, purchasers in this ofering will experience immediate dilution in net dsset valoe of
approximately $1.21 per share. Tee *Dilution” far more information. In sddifion, the companics in which we invest are subject to
speclal risks. See "Rk Factors™ beginning on page 13 to read aboul factors you should consider, inclding the risk of leverse,
before imvesting in our comman stock,

Meither the SEC nar any state securities commission has approved or disapproved of these securities or determined if this
prospectus is trothful or complete, Any representation o the contrary is a eriminal offense.
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[1yWe have granted the undarwisons a 30-day option, which we reler we as 1)

verallotment optisn, W purchase up to an adkditioaal 525,060 shares I
of cur comews siock al the pablic ofering price, lest umderwriling s

and commissacns (sales load), I the overallolment option &

enercised in full, ke sl public offering price will be 3 and the saahunderwriting discounss snd commissions {sales lowdy will be
% . See “Underwriting, ™
(M We edimate thar we will incur approximanety 5300000 an offering expense. or 5% per shase, in conmecmm with this offeniag, afler which we

gimabely % in el prewceeds, or approcemalely Skl r share. Stockholders will indirectly bear such expenses as
V ReRL Tnnovation Corp. The umBerwriling discounls and commissiogl (sales Tomld and the offering expenses will sesult i immedrae
on B invesIors o This offering. See CDilution,”

The underariiers expect b dehiver the shares on or abaos
l{ aVE Mlanl y

Lanlenburg Thalmann & Co. Inc. ) Q Lazard Capital Markels

Maxim Group LLC
Merriman Capital
Ratipnal Secarities Corporation
Northland Capital Markets
Rodman & Henshaw, LLC,
Acegis Capital Corp. Anderson & Strudwick Newhridge Securities Corp.
The date of this prospectus is , ML
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As of February 28, 2011, our net asset value was approximately -$105 per share.

120583531
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FEES AND EXPENSES
The following table is imended o assist you in usderstasdmp the costs and expenses that you will heas
direcily or indirecily. We caution you that some of the percentapes indicsed in the whle below are estimates
and may vary, Excepr where the conlean supgests oferwise, whesever this prospectus containg a reference o
foes o expemses paid by “ws™ or “NeKt Innovason.™ or that “we” will pay fees or expenses. vou will
imtirevily bear misch fees o cupenses as an investor in NeXi Inmcvearion Lo,

Stockholder transaction expenses:

Sabes load fas a perceniage of offering priced .. ..ol 7o
Otfering cxpenses bome by comenos sieckholders (a5 a perceniage of offering price) . _Loset
Mvidend feanvcsiment Mamexpenses. ... ... .. e N’m”'
Total siockholder iraniation cxpenses (a5 a percentage of oflering pakced . .. ... ... ... ... . RS
Annual expenses (as @ percentage of nel sssels artributable to commaon stock b

Pane management fe8 . oo co i i, N R R e, 200"

Imcemtive fees payable u.nder vaar investment advizory sgrecmest (2005
Isterest paymenls on bormowed fusds, |, |
Oither experses festimatedd. ... ..o ... ... i

Toan] mnnual ¢xpenies

-ﬂiiwﬂ{

The follvaing example demonstranes ihe proyected dollar amount T METAlvE Chpeny
b incurred over vasioos periods with respect 103 hypotheiical invesiment in aar commos ock.
the Follsing cxpense amounts, we hove assumed thal our ansual opersting oxpenses would
tevels st forth in the tble above, See Nose 6 bebow for sdditional information reparding cenal
regarding our level of leverage subscquent io this offering,

Exammple ﬂh,i‘q,. Iy T8

that would
n c2lculating

dueciors il rllllj ¥ opay any B
reanshursement from us of the aciuad
o thag offesing

The enpemses of the dividend reinvesiment plan are incloded an “other cupenses
(41 Refleats our bose managemsenl fee a5 4 percentape of our net dssets. Our base management e under the
lavestmens Advisory Agrecment is based om owr gooss assets, which o defined s all the assets of NeXi
smrvation, including those seqered ussng borrowings for mvestment puzposes. Sec lavestment Ady sy
Agroement.” As g resslt, shbough we wall et uie leverage during the firat 12 momths Followang
compdetion of this offermp. o the exeent we elect e uidlize leverage = e Tolare, dur hase managemEnl
foe &% a percemlage of our net assers wonld mencase.
134 Based on our curtenl business plan, we do nol expect 80 invest fslly the et proseeds from this offering
for up 1o gin b0 reelve maonths and we enpect hal we will mot have amy capira] g:m;qj:unng our feRl year
of eperations alter completion of this offering, As o resull. we do mo AniCipate paying any incentive fees
in the first year alter sompletim of this offering, Once I'||I|y mh.'uﬂ. we gnpert the icentive foes we pay
o increase to the exiend we eealize capital gams upen (e sale of equity investments o er portfilia
compansts. Wi expect that @ will ke more than theee mostha o mvest all of the procesds of this
odfervag. an pan begdisss nvesments in private companies ofien sequire substantial prioe research and doe

n of our officess
) thin alfening, subject b
Gfll\ljl eapedises they have imcurmed on our behalf upon complesion

upen bidmtimation of the Investmen: Adveasry Apiesment, as ol ibe loomonaton_ dalel,_commen

dligence. The incentive fee i desenmaned and pavable in arrears as of the end of each calendar vear for
]

th_} f"‘
P,qu.lb,zq, LY
+ 5%
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We anticipate using a portion of the net proceeds of this offering to reimburse such officers and
directors for approximately $125.000 of estimated offering expenses and approximately $12,000
of organizational expenses they have incurred on our behalf.

120513531
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There are significant patential risks relating o investing in securities traded on private sevondary
markets,

We intend fo invest in our ponfelio compamics. primarily through secondary market transactions. Uinlike
portfolio companies in which we may make direet mvestments, we will likely have linle or no ditect aceess s
financial or cther Eformation from the portinlio companies in which we invest thevsagh such privale secondary
markel transactions. As 3 resull, we will be dependent mpon the selationships and com@cts of our invesiment
Adviser’s senio invesiment professionals. s Advisory Board memders and our boand of dirccions 1o obeain the
information necessary for gur investment adviser to perform is research and doe diligence process, amd 10
monsor oor investmests alter they are made, In addition, while our investmeat adviser will have access b the
proprietary research and analylical capabifies of peXinp, we cannot ssewre you that our investment adviser
will be able to scquire sdoquate information on which 10 make its investment decision with respec 0 any
private secosddary masket purchases, or that the information it is able w0 obiain will be aceuram or complete,
Any failure b0 ohinin full and complete information regarding the porifolio companscs in whech we invest
throwsgh private secondary market transsctions could cause us ie o part o all of our investment in sech
companics, which would kave a material and adverse effect on our nel asset valse and fesults of operations.

In audelition, while we belweve privale secondary markeis provide grester opponunities for liguidity than
direct investments in porfolio companses, we canmol assure you that the ponfolio comnpanics in which we
invest thaough private secondary market transactions will have or maitain aclive mading markers, and the
priccs of those securitics may be subject to irregular teadang sctivity, wide bidiask spdeads and extendsd Fade
setlement perods, which may cause an inability for us 1o realize full valoe on our investment, T scditicn,
wide swings in murket pricer, which are typical of imegisrly Baded securities, could cusse significant amd
unexpeeted declings in the value of our ponfulio investmenzs. In sdifition. prices in privars secomdary markets
that remain itliquid may mot sccurately reffect the true walie of a portfalio company. and msy in cenain casés
overstae o postlolio company’s sctual value, which may CmEE UL 1o fealue Fubdre cRpitsl Ioesce om o
Hvestment im that pontfilio company. If any of the forepoing were 1o occur, i@ woull ely have 2 materisl and
adverse effect on our et asset value asd results of operations,

Thery are dgnificant putential risks associated  with investing in venture capital and  private
eiquity -hacked non-public companies with comples capital structures,

W intendd b imvess primarily in venture capinal-backed, rapidly grramng emerging non-pihls companics,
cilber thiough privale secoadary marked transactions or thaough difect investments in such companies. Such
private companies frequently have much more comples capital soecwires than tradiGonad publicly-uraded
companics. and may have mulliple clssses of equity securitizs with differing rights, imcliding wilh respect i
veding and distribisions. I ceveain caes, such privie companzes may also have preferned stock or senior debt
oculsianding. which may heighten the rick of mvesting in the andeilying cquity of sach privatc companies
Albough we believe that ouor investmend advisss™s senie investment prolessonals, s Advisory Boand
menthers amnd i boand of dizectors have esteasive experience evabualing amd invesing in private Campanics
with sach complex capilal siructures. we connod 3suse wou that we will be shle 1o adequately evalisine the
relative gisks and benefits of investing in 2 parboular class of o ponflio company's Bquily securities. Any
failere on ouer pan ©w progedy evaluate the relative niphts and value of 3 cls of seourities in which we imvest
could cause us o lose pan oo all of our isvestment, which in e couhd hive a material snd adverse ellect on
and resulis of operations.

significant potential conllicns of interest, which coubd impact sur investment retirns and limig
HexibAlity of our investment policies,

have entercd inkr an Investment Advisory Agreemens with MeXt Assel Management NeX1 Asset
Management s controlbed by Michael T. Moc. our president, chael executive oficer and chairman of our board
of directons, Stephen O Bard. our chiel finanial officer. chiel compliance offer, treasurer and corporate
secretary, amd Luben Pampoulor, our vice-presdent. Messrs. Moe, Bard and Pampoulov, as princgpals of NeXi
Asszt Management, collectively manape the Disiness and indernal alfars of NeXt Asser Managersent. In
addition, NeXt Jnnovation Servece Company provides us with office facilities and sdmimisirative services
puriasm b an Adnkncliaton Agreensm M Moc is the managing member of and conerals NeX1 Innovation
Servioe Company. Whibs there 18 mo limal on the 1otal amownt of exprnses we may be required o reambare 10
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USE OF PROCEEDS
We estimate that the net proceeds we will receive from the sale of J S0 by of omr common stock
if1 this offering will be approsimaiely $48.3 million, or approas Iy £55.6 milliondf the endermmicrs fully

exercise their over-afleimest ogiion. i each case assamang am initial puhlic offcria prsce of ﬂjm per share,
alter deducting the underwrting discoants and commissions asd estimated orgarfration and effening expenses
of approwimately S350 000 payable out of (he proceeds of chis alfering.

After carisfying the above-referenced obligmions, we plin o invest the remaining nel proceeds of this
alfering in porifelio companies m sccondance with our investment objective and stratepies described in this
prospectus. W will also wse a portion of the net proveeds o pay operating expenses, and other expenses such
as e diligence expenses. relating (o potentisl mew mvestmenle We anticipate that subsiastially 51l of the net
procesds of this affering will be used for the above purposes within six &0 welve months, dependimg on the
awalability of mnvestioenl opportunstess thar are consistent with our invesiment ohjectives and  market
conditions, except for such smounts 3 may be retained for parposes of fanding oar oRgoing aperatiens
subsequent to the completion of this offening. We canncd assure wou we will achieve pur mrgetsd inveament
pace. Pending such snvesments, we will invess the net proceeds primarily in cash, cash equivalests, US.
gavernment scourities and wther high-guality debt investments thal manere o one year or less from ihe date of
investmend. The managemeal fee payable by us will not be reduced while our assels e mvested in duch
secudilics, See “Hegulabon as a Bus Dhevelog Company—Temporary Investments™ for additional
imfarmation about femporary myvesinenis we may make while waiting 10 make lomger-tem invesiments i
parsuit of o invesiment abpective.

IMSTRIBUTIONS

The iimang and amount of our dividends, if any, will be determined by our board of directors. Any
aividersds 1o our stockholders will he declared o of asacts legally available for distribugion, We intensd 1o
focus on making capital gains-based mvestmsents. As such, we do not anticipase that we will pay dividends on
A quanterly hasic or become a predicisble issuer of dividends. and we expect that var dividends, if any, will be
misch less coesistent than other busipess development companics Bhal primanly make debe imvestmenss.
Haowever, tr the extent there are carnings or realized capital gams 1o be distribuied, we intond §o declare sl
pay a dividend 3 beast sanually,

Wi ihbend b elect o be reated, ond intesd 10 qualify anavally thereafier, 2 2 RKC ender Subchapaer M of
the Code, beginaing with sar 2011 tvsble year To obtain snd mainizin RIC s meanment. we must, among
cdher thimgs, disiribule at least % of our codinary ancome and realized met short-term capital gaans in excess
of realized met long-teew) captal bosees, iF any. In order 1o avold cenain excise aaes imposed on RICs, we
cureently intend to distribuge duzing esch calendar year am amount 38 leass cqual 1o the som of (13 985% of our
ondinary income for the calendss year, 121 28 2% of our capital gains in excess of capital losses for the ome-
year persul ending on October 31 of the calendar year asdd (3 any ordisary income and net capital gains lor
preceding years that were not disinbuied during such years. Tn addition, alibough we currently insend 10
dlstrbuns reslized ot capital gains e, nel loag-iemn capmal gains an exeess of short-tenm capitad bosses), if
any, al beasl annually, we may in ihe feure decide 10 retain such capilal gains for investmsest, 11 this happens,
yosa will be trested as if you received an aciual distmbution of the capital gans we recin and reinvested the net
after-tay proceeds inous You alse may be cligible te clann a tax credil for, B cerasn circumstness, a tas
refundh equal o your allscable share aof the o we paid on the capntal pains deemsed distribuicd 1o you, See
“Materal U5, Faderad Income Tax Conshleratzons.” We can offer me assumnce that we aill achicve results
that wil! peria) the payment of any cash distribaizons and, w ihe exsl thal we iSsoe sensor scoundies, we will
he prohibited from making disenbutions o deing %0 chuses us i fail fo maintain the assel CONCTEPC Fafios
stepulsted by the 1980 Act or o diseribstions are Lmaed by the wems of any of vur bomawings.

Our current mlention is 0 make any distrbutions s sdditional shases of sur commeon slock under par
diwidend reinvestment plam, s of assers legally available therefor, onless you elect o receive your davideads
andios fong-term capital puse disinbuions i cash, Under the dividend reiavestment plan, f & U8
stockholder owms shares of commen stk fegistered in its own rame. the U8 aocbhalbes will have all cash
disenbetions gutomstically reanvesiad in sdditomal diares of comenea siock unbesq the 1S, seockhaolder opaE
ot af gur divadend reinvestment plan by delivermg a written notice o cur dividend paving agent prior 1o the

23
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reeord ddate of the newt dividend or disrbotion, See “Davidend Reanvesiment Flan." Any distribations
reinvested under the plan wall nevertheless reman taxable o the LS. stockholder, As & meall, if you do sot
elect te opl 0wl of the dividend reinvestment plan, you will be sequired 10 pay applicable federal, state and
lowal tanes on any resnvesied divedends even thoagh vou will moi receive a comesponding cash dissshution, In
addition, reinvesied dividends have dhe effect of increasing our gross ssets. which may corespandingly
increne Ihe managemend fee payuhle e our investmend adviser. 1T you hald shares in the name of 0 broker oe
financizl imermediary, you shoukl conlact the broker o Fnancisl intermediary reganding your election to

CAPITALIZATION

folbowing ewble cees Foth:
aur sctual cach and capitalization = of Februars 38, 20012 and

our cash and capitilizstion ac adjusted 1o reflect the sale of our comemon stock in this offering al an
sssumed public offering price of §15.00 per share, alter deducting the estimated underwnning
discounts and commasaoas and edtimated orpanisagi fening expenses payable out of the

proceeds of this affering. I ";E ¥ S b As of Frbrusey 15, 2001

Stockholders” egquity:
Comman stock, par valoe 3000 per share. 100000000 thares. suthonieed, 100

shared ouBstanding. actual, 3500, 100 shares outstamding. as adjusied . . . . .. i 1 3 35001
Additional poid-in capital, . . ST T A DR BT I T N s 1 A% 44,24 A
Accwmidaied sel Evesomend foms, oL L L Lol - - . !I:,I'H'HJ 1 2 0E
Tetall siockholders' equity | T ST e e e 1 10,508) A0, 164 4

HLUTION

The patentzal ditutivn bo invesiors in this offering « represented by the amosnt by which the offering price
per share excesds oor nel astet value per chare afber the completion of this offering. MNet msset vabae por share
i detemined by diveding our met asset value, which is per sl seets bess todal liabaldies, by the namsber of
aststanding shares

As of February I8, NHI our net asset deficht was approsimately 3{10.508) or appeosimately S 1065 per
share, Afier govisg eflect 6 the sale of JSUOUNK shares of our common stock in this offening at a public
affering price of 1500 per share. s after deducring the wadermviling discounts amd commissions of
approaimaicly §3.675.000 and cosmarcd offcring expenses of approximately 350000 payable by us, our
lpsted nel asel value b expecied to be approvimoely BB IGO0 or §13.79 per shae, mepreseming s
immediate dilution of approximaely $1.21 per share 1o investors i this offenng

The folkowing bl dlusmnes the dlvtion on 2 per share hasis. taking ot scooung the assumplions sct
fumth absve:

Offering price per shase s pnhsa ATk i

Febocary 18, 200 met assci gheficit per share before this aiffering

lergase per shane annbsiable w investors @ ahas offermg ... ..o,

As sdpusted ool asset valet per share smmodsately after tis offenng L, . .
Dilation per share sttribstable w imvestors imthes odffessng . .. ... ... ...
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Comtractzal Ohligations

W have eneered ineo two contraces under which we have material future eomanilments, the Invesiment
Advisory Agreement, pussuant so which NeMr Asser Manapemen) has agreed 1o serve as o Envedimenl
adviser, and the Admisisation Agroement, purssant to which NeXt Janovaion Service Company has agreed
wr furmish us with the focilitics and sdministraive services secessary o conduct our day-lo-dsy operations,
Payments under the Investment Advisory Agrocmend im Fubre periods will be equal w (1) 3 perceniage of the
walug of our grass agsels and (25 an incentive lee based on NeXr Innovation’s perfonmance. Paymenis under
the Adminisiration Agreemens will be based wpon our allocable portion of overhead aml other expenses
incurred by MeXn Jenovaion Service Company in performing its obligaions wnder the Adminsization
Agreement, indluding rent and the comgensation of ous chiel faancial oficer and chéel compliance officer and

any odministrotive  suppon  personsel. Sec VInvestment  Advisy A *oand A 3
Agreement ” For o discussion of the cstimsted amoum of our obligatioas under these coniracts hased on 2
nember af assumplions, see “Fees amd Expenses.” Each of thete conimci Wi party
withoul pesalty upan nol days” i i

A AJUJJHF] we

have emtered into am Investment Advisory Agreement with NeXi Asset Maragement, NeXn Aseel
Managomen i controlied by Michoe! T. Moe, our president. chiel execwlive officer and chaimman of our bogrd
of direciors, Stephen D, Bard, our chiel fimiscial officer. chiel compliance officer, measusier and cosporate
secretary. aml Luben Pampoulov, cur vice-president. Mesars. Moe, Hasd and Pampouloy, as principals of NeXi
Asset Management, collectively manage the business and intcmal affairs of NeXy Asser Manspement. Mr
Kleim of ennties b contrals may receive fees from NeXi Asset Manapemend in connection with this affering
and, from dime te Ume, subsequent thereio for pon-mvestiment advisory services he may provide, I addition,
WeXi Ineovanon Service Company provides us with office facilities and admanistrative services pursuant & an
Administration Agreemend. Mr Moc s the managing member of and conimals NeXi Inmovarion Service
Company. While there i3 o limil on the tot] amount of expenses we sy he requared o0 reimburse i NeXit
Inswvvative Service Company, our administrstor will only charge us for the acmual expenses i incurs on our
b, of o allocable portion thereol, without any profit o NeXi Ineeovanos Serveor Company.

I addstion, our executive officers and diseciors, and the principals of war invesment adviscr, MeX1 Assel
Mumapenstar, serve or may serve as oficers and direciors of emtiles than aperile in a line of business similar o
war own. Accordingly, they may have obligations o mvesiors in those entitics, tbe Talfillmen of which might
ncd b im the best infenests of us o cur siockhalders. For example, NeXi Asset Masagement cumendly manages
MeXE X Funid, # global longfshan abeolte retusm fend.

Whale (he invesiment focus of each of these entiiies tends 1o be dillerent lrom car invesimen ehjective, i
is possible that mew imvestmen opptuiibees thal meel our investment ohjective may come 1o the alfention of
e of iheise eililes 0 conneclion wilh anotber iovestmems sdvoory client of program, amd, §f 50, such
appariunity might ot be offesed, or otherwise made available. o us. Howeser, our execirise officers, directon
and mnvestmen adviser insend o preat us in a fair and equitible manner comsisent with their applicable dusies
under [aw s ihat we will not be dissdvantaged i fclation 0 any otber pamiculsr client. ln addition, ¥eXi
Anset Manapemsent does nol anticipate that i will ordinanly ey imvedmenl opponueiises that e
appropiiate for boch NeXy lenevasion and the other Funds thar are currestly or in ahe fistwe miay be nanaped
by MeXr Assot Mamapenwsl. However, to ihe cxtent i does mlennfy ssch opporumities. NeXt Assel
Management will allecate such opporaniics bovween NeXi Jonowation asd such oiber funds pumsaant i an
citsblished procedure 1hat is designed do cnsure that sech allocation is fair and equilable. Cwr board of
dircctors will monier on 3 quasterly basis any such allscation of invesiment oppomunsics between NeXi
I ateom assl any such other Tunds.

I e ardinary course of busineis, we may enter isio ranssctoss with partfolio companies Bug may be
considered related party wansactions. In order 0 cosure thal we & nel engage in any prohebised sransactions
with any persons alliliated with us, we have implemented cenam witten policies and procedures whereby our
exceutive officers soreen esch of cur trassacisons for any possible aifiliations betwen e propesed ponifolie
invEsEment. vk, companies controlled by s and our sxecutive officers and directors. We will ot enter into any
aprements undess and wnril s are 2aiadied dat doing so will not reise concerns amber e 1580 Act or, if such
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RELATED PARTY THANSACTIONS AND CERTAIN RELATIONSHIPS

have emered i an Invessmesd Advisory Agreement with NeXo Asser Mamagement, NeXe Asset
Mamapement is contredlad by Michacl T. Moe, aur pressdent, chiel executive officer and chairmasn of o boxsd
of direcioes, Siephen . Bard, our chiel Anancial offices, choel comphance ollicer, tremifer aml codporste
secreiary, and Luben Pampanslow, our vice-president. Mesars. Mo, Bard and Paspoulav, &5 principals of NeX
Aszed Management. colledlively mamage the busigess and stemal affaiss of NeXt Asset Manapement. Mr
Elein or entilses bt contols may feceive foes from NeXn Assel Monagement i conncctn with this offering
and. from wme W tme, sulsequest theren for pon-investmend advisory services he may provide. In addition,
I MNeXi lanovation Service [‘almpun@- prowvides ws with office facilities and adminisiralive services parasant o an
Admimigirsion Agreement M. Moe is the mamaging member of and conbfols NeX1 Janovalion Sefviee
Conspany, While ihere is oo limit on ihe fodal smount of caxpemses we may be requered o reimbarse o MeXt
Inncvstion Service Company, cur sdministrator wall only charge s for the scal expenses it incurs oh our

I behalf, or our altcable ponion thereal, withssl any prolt 1o NeXi Ianosation Service Company

In addition, sar executive officers and dansctors, and the primcipals of our investment adviser, NeXi Asxet
Massgement, wrve of may serve s officers and directors of entites that operste in a line al hsiness similar
ot own. Accordingly. they may have abligations o isvestors in those entitbes, the fulfillment of which nuighe
not he i the best interests of ws or mar sockhisdders. For exaniple. MeXt Adiet Management curmenily masspes
MNeXt X Fuml, a global loagéshon shuobse rewm fund.

While the invesiment focus of ench of these entdties tends to be dilferent (rom oor invesiment ohpective. 0
is possible thal mew investment apponusites that mee! our investment objective ay come o the aniention of
ope of these emities i connection with amother investmen advisory client or program, amd. if so, sach
opiriunity might ool be affered, or otherwise made availshle, i ug, Howeves, oar excoutive officens, dinectors
and anvestment adviscr inend 10 irest us in a fair and equitshle manner consastent with their applicable Juties.
umder law so thal we wall mot be disadvantaged in relaon o any cther partsular cliemt. In addivion, NeXi
Assel Managomem docs mi anticipate that it wall ordinarly sdentifly investment oppostumiies thal dne

| appropriabe for both NeXi Inoovation and the otber funds (ka arc cusrently of in the future may be managed
by MeXi Asser Manogemens, However, to the extend it does ideniify such opporumilics. NeXi Assel
| Mamagement will alkscate such opportenitics between NeXit Insovacos and such other funds parsuant s an
cartablished procedure that i designed w enswre thal such allocubion @ Tair amd oquatable. Our board of
dircctors will monitor on & quasterly basks any such allogarion of invesment opporundties betwesn NeXi
I Innovanon amd any sich caher funds.

In ithe ordsnary course of baziness, we may daler mbo Fansetions with porlolio compamies that may be
conaidered relaed pairy grancactons, In onder o ensure that we do not engage s any profibited ansactions
with any persons affilisted with us, we have implemented eestan winten policies and procedores whereby our
execulive officers soreen each of our iransactions for any possible affiliations hetween e peoposed ponlidin
invesimerd. us, companics coniredled by us amd osr entvigtive alficens and direoioes, We will mot enser ineo any
apreemends waless and uenl we sme satishied that doang 50 will not mese concerns ender the 1940 A o, of duch
pomcerns exid, we have taken gppropmale actions o seck board review amd approval o exemptive sefief for
sich transaction. Cwr boaed of direcies will review these procedures om an annual hasis,

We have also adapted a Code of [thics whoch applies 10, ameag others, aue seaior officers, meluding our
chiel execubive oficer and chocl” financial officer. as well s all of our officers, direciors and employees. Our
oflicers and ilrectivs alse remain suhject o the fidociary obfigations imposcd by bath she [R5 Aot aml
applicable state corporate law. Our Code of Erthics mguines that all emplovees and direciors avosd any contlict,
oo the appeanasce of @ conflict, beiween an individoal’s personal inderesis and our ineresis, Parsoant b tus
Code of Ethics. cach emploses asd direoter misst disclose any confiers of inserest, of actions of relatiosships
that might give mze o a gonflice, e our chiel compliance officer. Our Audit Commuttee i chasged with
approving any waivers under our Codde of Ethics, Az roquared by the NASDAL corporate govermance lisling
sandanks, the Audin Commiee of our boded of directns 5 also required o review and approve any
tranastinns with relaied panties tas such term s delined i Bem H4 of Regalaton 5-K )

Fimalty, we will pay NeXi Inaovation Service Compamy our dlocable poreon of overhead smd other
eypemcs e by NeXi Inesveation Servige Company in perfirming its obligations under the Admanesirats
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