Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

StorEn Technologies Inc
12 E Stone Ave.
Greenville, SC 29609
www.storen.tech

Up to $1,800,000.08 in Common Stock at $7.12
Minimum Target Amount: $9,996.48

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

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

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: StorEn Technologies Inc

Address: 12 E Stone Ave., Greenville, SC 29609
state of Incorporation: DE

Date Incorporated: January 03, 2017

Terms:

Equity

Offering Minimum: $9,996.48 | 1,404 shares of Common Stock
Offering Maximum: $1,800,000.08 | 252,809 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: 87,12

Minimum Investment Amount (per investor): $363.12

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,
Reservations Bonus | 5% Bonus Shares

Lovalty Bonus | 10% Bonus Shares

As yvou have previously invested in Storen Technologies, you are eligible for additional bonus shares.
Combo/Avid Investor Perk

Early Bronze

Invest $500+ within the first two weeks and receive 5% bonus shares.

Early Silver

Invest $1,000+ within the first two weeks and receive 7% bonus shares.

Early Gold

Invest 32,500+ within the first two weeks and receive 10% bonus shares.

Early Platinum

Invest 35,000+ within the first two weeks and receive 12% bonus shares.

Volume-Based Perks

Tier 1

Invest 51,000 and receive 5% bonus shares + added to StorEn Investor Purchase Program™*
Tier 2

Invest 35,000 and receive 10% bonus shares + added to StorEn Investor Purchase Program™**

Tier 3
Invest $20,000 and receive 15% bonus shares + added to StorEn Investor Purchase Program™*

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

**0ur Investor Purchase Program is an exclusive opportunity designed for our investors to procure our innovative system.
Participation in the program is secured through a down payment that underscores the investor's commitment to the
purchase. The StorEn Investor Purchase Program, exclusive to investors, prioritizes residential system purchases by
registered investors who have invested a minimum of $1000 in the company. Participants become V5 Club members,
eligible to apply for a future production slot, provided they meet additional criteria like U.S. residency and agreement to
specific conditions, including system installation and operation requirements. A $1000 down payment, held in escrow,
secures a production slot and is credited against the final system cost. The process involves a random selection for
production order, and options for trading or selling positions within the V5 Club are available.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The



Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEnsine O B

StorEn will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the
StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at §7.12 / share, vou will receive 110 shares of Common Stock, meaning

you'll own 110 shares for $712. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

This 10% Bonus is only valid during the investors’ eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Owner’'s Bonus, Reservation Bonus, and Loyalty
Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

StorEn Technologies ("StorEn” or the "Company”) develops evolutionary vanadium flow batteries for energy storage.
Incubated at the Clean Energy Business Incubator Program (CEBIP) within Stony Brook University in New York, and now
headquartered in Greenville, SC, we're building upon the demonstrated strengths of vanadium flow batteries to
revolutionize the world of residential and industrial energy suppliers.

Our batteries are designed to deliver superior performances at a lower cost, and fulfill market demand for more efficient and
cost-effective energy storage. StorEn takes what vanadium batteries already promise - durability and sturdiness - and uses
extensive R&D to focus on improving the electrical efficiency of the stack, the energy density of the electrolyte and the
electrical systems to reduce costs.

Through these processes, we create efficient powerful cost-effective products which have led to four international PCT
patent applications and four trademarks so far. All IP rights have been transferred to StorEn and we are the sole owner and
beneficiary of the technology.

Related Entity (Arco)

StorEn Technologies was started by Angelo D'Anzi and Carlo Brovero in Bologna, Italy in 2016, In 2017, Mr, Brovero moved
the company to the United States. Between 2017 and 2022, the company continued to perform research, development, and
early prototype system builds in the original facility in Bologna, Italy. The facility in Bologna, Italy is a shared space with
another technology company, Arco Technologies. In 2022, the company began its US operation in Greenville, South
Carolina. Our facility in Greenville supports our early-stage manufacturing and will grow to fully support the design and
build of future systems. We will continue to use our shared facility in Bologna for future research and development of our
cell stacks.

To also facilitate additional business development in the United States, StorEn Technologies was granted the exclusive right
to distribute Arco Hydrogen Fuel Cells, Lithium Battery Packs, and other Hydrogen-related products into the United States.

In January 2020, we acquired 1.11% of the ownership interests of Arco Fuel Cells 5.r.l., in exchange for $110,120.08. In
March 2020, Arco acquired 26,410 shares of our common stock for $4.20 per share for a total of $110,120.08.

Competitors and Industry
Industry

We will be entering a number of industries with our technology. First, we will offer energy storage systems used by
industrial customers such as electric utility companies and telecommunications service providers. The electric power grid
operates based on a delicate balance between supply (generation) and demand (consumer use). One way to help balance
fluctuations in electricity supply and demand is to store electricity during periods of relatively high production and low
demand, then release it back to the electric power grid during periods of lower production or higher demand.

We will also be offering a system designed exclusively for residential installations. The residential market is growing
exponentially and our battery will compete directly with lithium-based systems that today, are the only solution available,



Energy Storage Systems (ESS) have proven to provide economic, reliability, and environmental benefits to utility power
providers. Depending on the extent to which it is deploved, electricity storage could help the utility grid operate more
efficiently, reduce the likelihood of brownouts during peak demand, and allow for more renewable resources to be built and
used. We believe StorEn Technologies systems are a perfect match for solving these issues.

Competition

There are a number of companies that have recently started designing and building Vanadium Flow Batteries. Our closest
competitor is Invinity Energy based in Vancouver Canada. Invinity is a collaboration of two companies that were merged
together in 2020, RedT headquartered in Scotland and Avalon Energy based in Vancouver, BC. Invinity offers large-scale
energy storage systems ranging from 300KW to multi-megawatt systems.

A second vanadium flow battery manufacturer is Largo, Inc. Largo is a Canadian mining company that offers energy storage
as part of its portfolio of products. The Largo system is designed for megawatt-scale energy storage applications.

Our systems are designed for smaller applications such as residential use and industrial microgrid applications.

All these companies focus on large grid-scale batteries for grid storage. To the best of our knowledge, we are the only
company making smaller vanadium flow batteries for industrial and residential applications.

In the residential space, our largest competitor is Tesla. Tesla presently has approximately 62% market share. Also, lithium
batteries are the only technology presently available for residential battery systems. We plan to upset this space with our
technically advanced, longer-lasting system that is not lithium-based.

Current Stage and Roadmap

The heart of a vanadium flow battery is the cell stack. The cell stack is the "engine” of a flow battery and is where the
electrochemical reactions occur. The result of these reactions is the generation of electrical power.

We believe StorEn Technologies has developed the most advanced cell stack in the industry. We have, and continue to
develop, proprietary and patented technology that will allow us to build a system that is smaller, yvet more powerful than
any other vanadium flow battery. Over the last 3 years, our technical team (located in Italy) has been finalizing our cell
stack design and we are now building cell stacks in quantity for full system testing. We are also in the process of designing
our first industrial cabinet that will house the cell stacks, pumps, tanks, and electrical systems that make up a vanadium
flow battery.

We are also in the process of hiring US-based engineering personnel who will take our system designs and work to build a
manufacturing process for our flow battery. This requires specially designed equipment that, like our system, is unique and
proprietary.

In 2022, we completed moving our operation to Greenville, South Carolina. We have signed a 3-year lease for 4,400 sq ft of
manufacturing space and we have begun tooling this facility to build our cell stacks. Greenville, SC is the home of many
advanced manufacturing companies such as BMW Automotive and Michelin Tire. Greenville, SC also has a number of
technical universities in close proximity and we plan to partner with these institutions for talent recruitment project
collaboration. This move will allow the company to tap into the Greenville ecosystem and take advantage of local contract
manufacturing companies who can support our effort of building a modern automated manufacturing facility.

In 2023, we finalized the design of our residential battery system and are beginning to build our first units. Our first offering
is called the Vanadis 530. The system will supply 30KWh of energy storage and deliver 5SKW of power. Our plan is to offer
our first systems exclusively to our investor community first. We have started an Investor Purchase Program called the V5
Club. To date, we have over 400 of our investors who have indicated their desire to participate in this program.

SstorEn Technologies plans to demonstrate our larger containerized size systems, first in a live, microgrid environment by
July 1, 2024. We are in final negotiations with our customer/partner to deploy these systems at their location.

In 2022, we focused on designing and optimizing our cell stack. The cell stack is the heart of any vanadium flow battery. We
feel our stack design is the most advanced and highest energy-generating stack on the market. Our engineering team
focused on the engineering required to design and begin building and testing our early stacks.

In 2023, we built 2 containerized systems and they were successfully tested in December 2023, We believe these systems
will be placed at a customer site by July 1, 2024, By industrialization, we mean completing all activities that are necessary to
build batteries in big volume at low cost e.g. for volume manufacturing injection molding. We are also working to complete
the design of our balance of plant. The BoP is all of the parts that support the cell stack including pumps, tanks, piping,
electronics, and cabinets. This work continues and we expect this effort will continue into 2024,

The Team

Officers and Directors



Name: John Davis
John Davis's current primary role is with the lssuer.
Positions and offices currently held with the issuer:

& Position: Chief Executive Officer
Dates of Service: April, 2022 - Present
Responsibilities: Managing all aspects of the company and being the key decision maker on company financing,
strategy, logistics and direction. John receives an annual salary of $210k.

Other business experience in the past three years:

» Employer: StorEn Technologies, Inc.
Title: Director of Business Development
Dates of Service: July, 2021 - Present

Responsibilities: Managed all aspects of outside business development including sales, partnerships and joint
ventures.

Other business experience in the past three years:

= Emplover: KNRGI, Inc
Title: Director of Business Development
Dates of Service: July, 2019 - January, 2020
Responsibilities: Managing all aspects of sales, partnerships and joint ventures for XNRGI, Inc

Other business experience in the past three yvears:

* Employer: Arco Technologies, Inc.
Title: Chief Strategy Officer
Dates of Service: June, 2023 - Present
Responsibilities: Business Development and Strategic Development.

Name: Angelo D'Anzi
Angelo D'Anzi's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Founder, CTO, & Director
Dates of Service: [anuary, 2017 - Present
Responsibilities: Technical Development. Angelo receives an annual salary of $210k.

Other business experience in the past three years:

= Emplover: Arco Fuel Cells Srl
Title: Co-Founder and CTO for Arco Fuel Cells

Dates of Service: January, 1999 - Present
Responsibilities: Fuel Cell Development and Technical Consulting

Name: Gabriele Colombo

Gabriele Colombo’s current primary role is with Leonardo Hispania 5.A.. Gabriele Colombo currently services 40 hours per
week in their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Co-Founder, Secretary, Advisor to the Board
Dates of Service: January, 2017 - Present
Responsibilities: Company's Secretary. Gabriele is working as needed but has not received any income this year.

Other business experience in the past three years:



# Emplover: Leonardo Hispania S.A.
Title: VP Head of Line Business
Dates of Service: February, 2019 - Present
Responsibilities: General Management

Name: Davide Biggi
Davide Biggil's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Chief Financial Officer and Treasurer
Dates of Service: July, 2022 - Present
Responsibilities: Responsible for all company accounting, tax filings, and financial reporting. Davide receives an
annual salary of $60k.

Other business experience in the past three years:

= Employer: Arco FC
Title: Accounting Manager
Dates of Service: April, 2019 - Present
Responsibilities: Company Accounting Services

Other business experience in the past three years:

* Employer: SEMI Sri
Title: CFO
Dates of Service: April, 2020 - Present
Responsibilities: Chief Financial Officer

Other business experience in the past three vears:

 Employer: Seanet Group
Title: Administrative and Financial Director
Dates of Service: February, 2015 - Present
Responsibilities: Financial and Bookkeeping

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in StorEn Technologies Inc. (also referred to as “we”, "us”, “our”, or “Company™) involves a high degree of
risk and should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of
any of the Common Stock should only be undertaken by persons whose financial resources are sufficient to enable them to
indefinitely retain an illiquid investment. Each investor in the Company should consider all of the information provided to
such potential investor regarding the Company as well as the following risk factors, in addition to the other information
listed in the Company’s Form C. The following risk factors are not intended, and shall not be deemed to be, a complete
description of the commercial and other risks inherent in the investment in the Company.

L]

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be
able to find sufficient demand for our product, that people think it’s a better option than a competing product, or that we
will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation is difficult to assess
The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through



market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock share purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This
means that the stock/note that vou purchase cannot be resold for a period of one vear. The exception to this rule is if you
are transferring the stock back to the Company, to an “accredited investor,” as part of an offering registered with the
Commission, to a member of your family, trust created for the benefit of your family, or in connection with your death or
divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment
there will be restrictions on how you can resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if vou decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by an existing plaver in the energy storage industry. However, that
may never happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to vour investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $5,000,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds,
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest
rates are low, it is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we
need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action. Issuing
more equity may require bringing on additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, vour investment could lose value as a result of this additional dilution. In addition, even
if the equity is not priced lower, your ownership percentage would be decreased with the addition of more investors. [f we
are unable to find additional investors willing to provide capital, then it is possible that we will choose to cease our sales
activity. In that case, the only asset remaining to generate a return on your investment could be our intellectual property.
Even if we are not forced to cease our sales activity, the unavailability of credit could result in the Company performing
below expectations, which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Common Stock. Interest on debt securities could increase costs and negatively impact
operating results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of Common Stock. In addition, if we need to raise more equity capital from the sale of Common Stock,
institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your investment,



and possibly a lower purchase price per share.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this Offering. The use of proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are
hyvpothetical and are based on management's best estimate of the probable results of our operations and will not have been
reviewed by our independent accountants. These projections will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) mayv make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

We may never have an operational product or service

[t is possible that there may never be an operational energy storage developer or that the product may never be used to
engage in transactions. It is possible that the failure to release the product is the result of a change in business model upon
Company’s making a determination that the business model, or some other factor, will not be in the best interest of
Company and its stockholders/members/creditors.

Some of our products are still in the prototvpe phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service, It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

We have demonstrated our technology with a fully-operational prototype for our vanadium flow battery. Despite having
received our first order for commercial vanadium flow batteries delays and failure of the product to meet our performance
estimates may be caused by, among other things, unanticipated technological hurdles, difficulties in manufacturing,
changes to design and regulatory hurdles. Any of these events could materially and adversely affect our operating
performance and results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
improper use.

Minority Holder; Securities with No Voting Rights

The common stock that an investor is buying has no voting rights attached to them. This means that vou will have no rights
in dictating how the Company will be run. You are trusting in management’s discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liguidation of our company, you will only be paid out if
there is any cash remaining after all of the creditors of our company have been paid out,

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it will cease operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail. Even if we do make a successful



offering in the future, the terms of that offering might result in vour investment in the company being worth less, because
later investors might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommeon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on management's assumption that our products will be able to gain traction in the
marketplace. It is possible that our products will fail to gain market acceptance for any number of reasons. If our products
fail to achieve significant sales and acceptance in the marketplace, this could materially and adversely impact the value of
your investment.

We face significant market competition

We will compete with larger, established companies who currently have products that may be in competition with ours.
They may have much better financial means and marketing/sales and human resources than us. They may succeed in
developing and marketing competing products earlier than us, or superior products than those developed by us. There can
be no assurance that competitors will render our technology or products obsolete or that the products developed by us will
be preferred to anv existing or newly developed technologies.

We are an early stage company and have not vet generated any profits

StorEn Technologies Inc. was formed on January 3rd, 2017. Accordingly, the Company has a limited history upon which an
evaluation of its performance and future prospects can be made. Our current and proposed operations are subject to all
business risks associated with new enterprises. These include likely fluctuations in operating results as the Company reacts
to developments in its market, managing its growth and the entry of competitors into the market. We will only be able to
pay dividends on any shares once our directors determine that we are financially able to do so. StorEn Technologies Inc. has
incurred a net loss and has had little revenues generated since inception. There is no assurance that we will be profitable in
the next three years or generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and little revenue. If you are investing in this company, it’s because you
think that StorEn Technologies inc. is a good idea, that the team will be able to successfully market, and sell the product or
service, that we can price them right and sell them to enough peoples so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable,

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the tuture.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue, Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerahility to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company’s ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.



We have existing patents that we might not be able to protect properly

One of the Company’'s most valuable assets is its intellectual property. The Company’s owns four trademarks, one Internet
domain name, and several trade secrets. Invention Assignment Agreements are in place to assign full title to the patents to
StorEn. We believe one of the most valuable components of the Company is our intellectual property portfolio. Due to the
value, competitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to
protect its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated
with such practices may invade the capital of the Company.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will need
to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the Company's performance, we may not be able
to locate or attract qualified individuals for such positions when we need them. We may also make hiring mistakes, which
can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in the right positions at the right time.
This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell product can be affected by outside Federal and state government regulation such as laws and regulations,
and subsidies relating to renewable energy. The laws and regulations concerning the selling of our product may be subject
to change and may affect demand for our vanadium flow batteries. At such point the Company may no longer want to sell
product and therefore vour investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results.

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that



could harm the Company's reputation, business, financial condition, and operating results.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder Name INumber of Securities Owned Type of Security Owned|Percentage
Angelo D Anzi 3,300,000 Common Stock 39.17%
The Estate of Carlo Brovero|l,500,000 Common Stock 17.8%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
252,809 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 5,424,785 outstanding.
Voting Rights

There are no voting rights associated with Common Stock.
Material Rights

The total number of shares outstanding on a fully diluted basis is 8,424,785 shares of Common Stock.
What it means to be a minority holder

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

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
company issuing additional shares. In other words, when the company issues more shares, the percentage of the company
that vou own will go down, even though the value of the company may go up. You will own a smaller piece of a larger
company. This increase in number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment), employees exercising stock options, or
by conversion of certain instruments {e.g. convertible bonds, preferred shares or warrants) into stock. If the company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the company offers dividends, and
most early stage companies are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
# Inan PO,
¢ To the company;
* Toan accredited investor; and

o Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

¢ Name: Common Stock
Type of security sold: Equity



Final amount sold: $8,231,835.52

Number of Securities Sold: 1,350,832

Use of proceeds: The allocation of the net proceeds of this offering set torth above represents our estimates based
upon our current plans, assumptions we have made regarding the industry, general economic conditions and our
future revenues (if any) and expenditures. Investors are cautioned that expenditures may vary substantially from the
estimates above. Investors will be relying on the judgment of our management, who will have broad discretion
regarding the application of the proceeds from this offering. The amounts and timing of our actual expenditures will
depend upon numerous factors, including market conditions, cash generated by our operations (if any), business
developments and the rate of our growth. We may find it necessary or advisable to use portions of the proceeds from
this offering for other purposes.

Date: June 18, 2020

Offering exemption relied upon: Regulation A+

« Name: Common Stock
Type of security sold: Equity
Final amount sold: $1,374,075.90
Number of Securities Sold: 215,708

Use of proceeds: Development of Technology, Salaries of Employees, Operations
Date: March 31, 2023

Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal year 2022 was $50,303 compared to $34,724 in fiscal year 2023. Revenue was primarily generated by
selling a Vanadium Battery to Coemo Spa ([taly)

Cost of Sales

Cost of Sales for fiscal year 2022 was $56,490 compared to $43,1435 in fiscal vear 2023. We supplied Vanadium Battery to
Colmo Spa for evaluation and to establish a working partnership for future business development.

Gross Margins
Gross margins for fiscal year 2022 were $-21,766 compared to $ 7,160 in fiscal year 2023.
Expenses

Expenses for fiscal year 2022 were $1,404,935 compared to $1,879,642 in fiscal vear 2023. We increased general costs,
especially related costs associated with warehouse space, personnel, and R&D.

Historical results and cash flows:

In 2023, the company continued to primarily operate in the pre-production stage and pre-revenue. We are of the opinion
that the historical cash flows will be indicative of the revenue and cash flows expected for the future because we plan on
delivering our containerized microgrid systems by July 1, 2024 and our first residential systems in the 3rd quarter of 2024,
Past cash was primarily generated through equity investments.

Our goal is to begin manufacturing both residential and industrial battery systems in the second quarter 2024. To date, our
company has focused on research and development of our unigue battery system. In 2024, we believe we will be the first

company to build and sell a vanadium flow battery for the residential market.

Liquidity and Capital Resources



What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)

As of April 29, 2024, the company has approximately $73,835.75 in cash held in checking and savings accounts, We
presently have no debt.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

We believe the funds of this campaign are critical to our company operations. These funds are required to support the
purchase of material used to build our first systems, and the equipment used in our manufacturing process to build our
systems.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We helieve the funds from this campaign are necessary to the viability of the Company. Of the total funds that our
Company has, 70% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for approximately 4
months. This is based on a current monthly burn rate of $95,000 for expenses related to salaries, office and workspace rent,
insurance, manufacturing tooling, and general administration. We are currently reducing our overhead costs by
consolidating our office space, reducing our contractor workforce and reducing our general expenses. We anticipate
generating significant revenue in the 3rd quarter of 2024 with the delivery of our first systems.

How long will you be able to operate the company if you raise your maximum funding goal?

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 18 months.
This is based on a current monthly burn rate of $95,000 for expenses related to salaries, workspace and office rent,
insurance, product material purchase, tooling for manufacturing, and general administration.

Are there any additional future sources of capital available to vour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Currently, the Company has contemplated additional future sources of capital including Private Placement funding, joint
venture funding, and sales from product delivery.

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

* Name of Entity: Angelo Danzi
Relationship to Company: Officer
Nature / amount of interest in the transaction: Over the period from 2017 to 2022, the Company accrued debt in the
amount of $188,138.00 in back salary to our founder and CTO. This debt was salary that at the time could not be paid
due to lack of funds and the need to focus our capital directly in the operations of the company. This debt was
considered on the books as a non-interest loan. In 2023, the loan was paid in full. No other outstanding loans or back
pay is accrued.
Material Terms: The accrued unpaid salary was built over the course of 4 years based on Mr. D'Anzi's annual contract.,
The salary was considered a non-interest loan. The total amount of the loan was paid in full in 2025,

o Name of Entity: Arco Technologies
Names of 20% owners: Angelo D'Anzi
Relationship to Company: Vendor, Engineering Services Contractor
Nature / amount of interest in the transaction: Arco Technologies, located in Bologna Italy is an Engineering Service
Provider to Storkn Technologies. Arco Technologies, which specialized in fuel cell design is periodically contracted to
perform design services, testing services, manufacturing services, and European sales and support services for StorEn



Technologies. StorEn Technologies also utilized the physical building in Bologna and has equipment and engineering
personnel permanently located at this facility. In 2023, StorEn Technologies loaned Arco Technologies $200,000 to
purchase manufacturing related equipment that is used by both Arco Technologies and StorEn Technologies.,
Ownership of the equipment remained with Arco (Italy based). The loan is expected to be paid in full on January 1,
2025.

Material Terms: A loan agreement document is attached.

= Name of Entity: Arco Technologies, Inc.
Names of 20% owners: Angelo D'Anzi
Relationship to Company: Engineering Contract Company
Nature / amount of interest in the transaction: Arco Technologies, located in Bologna Italy is a design and
development partner with StorEn Technologies. StorEn Technologies, on occasion hires Arco Technologies for design,
development, manufacturing, and software development services. In 2023, we entered into a services agreement with
Arco Technologies at a cost of $209,000.00 The services were satisfactorily performed and the invoices were paid in
full.
Material Terms: Engineering Services Contract including design services, engineering and software development
services, prototype manufacturing services.

Valuation

Pre-Money Valuation: $59,984,469.20

Valuation Details:

When we valued the company for our first CF campaign we used a combination of methodologies:
1) DCF and [RR or our financial projections.

First, StorEn Tech successfully raised over $8M in our Reg A offering which recently ended in December 2021. We have
raised a total of $9.7M in CrowdFunding exclusively through StartEngine. This highlights our ability to attract investors to
our effort to design and build our unique energy storage system and we used this information in our valuation
determination.

Our projections were very conservative and based only on one potential application: power backup in telco towers in the US.
There are over 240K towers that use lead acid batteries for power backup. These are replaced every 3-4 years. Therefore,
annual replacements can be estimated at around 60K batteries. We estimate that we will capture 3% of that market by 2025
or approximately 1,800 batteries.

A second market application is the United States utility industry. Many utilities across the country have aging infrastructure
and will require signiticant capital expense to upgrade their transmission and distribution networks. The Rural Electric
Cooperatives (over 250 companies) are also seeing an increase in residential and community solar generation systems. All of
these applications will require energy storage systems to balance the new and old systems together. StorEn Technologies
has an agreement to install our first microgrid system with a utility located in South Carolina in the spring of 2024. This

successful demonstration will give us the opportunity to sell no less than 10 similar systems in 2024, This market has the
potential to allow us to deliver hundreds of systems over the next 5 years.

Residential energy storage, another target application for StorEn, is much bigger. It is estimated by Wood Mackenzie Power
& Renewables and the Solar Energy Industries Association (SEIA) that in 2023 over 4M homes in the US alone will have
solar and possibly looking at buying a battery. The same Report states that as of April 2019, 2.07M homes in the US have a
solar power generating system. This mark was reached just three years since the 1 millionth installation in 2016.

The valuation obtained was in excess of $120M. To this, we applied a 50% investors’ discount obtaining the $60M. This
valuation has not decreased since our last raise in 2022,

2) External Methodologies

One important acquisition can be recalled, although for traditional battery technologies. In July 2016, il company TOTAL
acquired Saft, a manufacturer of nickel-based and lithium batteries. The acquisition price was $1.1B or 1.25X 2015
Revenues.

3) Market Forecast
The market for energy storage is projected to grow at an incredible rate, here is one projection:
- Market research firm GlobalData estimates that the battery storage market will be worth $13 billion by 2023,

https://www.pv-magazine.com,/2019/05/06/battery-storage-market-will-be-worth- 13-hillion-by-2023/



https://'www.greentechmedia.com/articles/read/oil-giant-total-to-acquire-battery-maker-saft-for-1-1-billion#gs.itv98g

The valuation of a company is based upon several methodologies including the discounted cash flow ("DCE"). The DCF takes
into account the valuation of the company for the period of analysis. In our case, however, the Company will continue to do
business after 2023. To express the additional value coming from the yvears after 2023, the future value calculation is

performed. The FV calculation comes to approximately $120M which we added to the DCF. To that, we also applied a 50%
investors’ discount coming to approximately $60M.

The Company set its valuation internally without a formal third-party independent evaluation. The total number of shares
outstanding on a fully diluted basis is 8,424,725 shares of Common Stock.

Use of Proceeds

If we raise the Target Offering Amount of $9,996.48 we plan to use these proceeds as follows:

« StartEngine Platform Fees
5.5%

# StartEngine Service Fees
94.5%

Fees for certain services provided by StartEngine
If we raise the over allotment amount of $1,800,000.08, we plan to use these proceeds as follows:

« StartEngine Platform Fees
5.5%

« Company Employment
30.0%
We need to hire a Product Manager to be responsible for keeping all schedules, building a manufacturing plan and
develop the appropriate customer relations programs.

+ Operations
49.0%
We need to tool our manufacturing facilities including automated robotics, CNC and software tools.

= [nventory
14.5%

We need capital to purchase product materials.

= StartEngine Service Fees
1.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30

(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company's website at
www.storen.tech (https://www.storen.tech/annual-reports).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13{a) or Section 15({d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)



holders of record and has total assets that do not exceed $10,000,000;
(%) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

{4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.comy/storen

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and Management of
StorEn Technologies, Inc.
Greenville, South Carolina

Opinion

We have audited the financial statements of StorEn Technologies, Inc. ("the Company”) (a Delaware
corporation), which comprise the balance sheets as of December 31, 2023 and 2022 and the related
statements of operations, changes in stockholders’ equity/(deficit), and cash flows the years then
ended, and the related notes to the financial statements,

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of StorEn Technologies, Inc. as of December 31, 2023 and 2022, and the results
of its operations and its cash flows for the years then ended in accordance with accounting
principles generally accepted in the United States of America.

Basis for Opinion

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

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

The accompanying financial statements have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 3 to the financial statements, the Company has
suffered recurring losses from operations, has accumulated deficits, and negative cash flows from
operations, and has stated that substantial doubt exists about the Company's ability to continue as
a going concern. Management's evaluation of the events and conditions and management's plans
regarding these matters are also described in Note 3. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty. Our opinion is not modified
with respect to this matter.

Responsibilities of Management for the Financial Statements

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

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



Auditors’ Responsibilities for the Audit of the Financial Statements

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

In performing an audit in accordance with generally accepted auditing standards, we;
» Exercise professional judgment and maintain professional skepticism throughout the audit.

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

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

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

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

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

Fruc, 7 {@Mjﬁ Tece

Spokane, Washington
April 29, 2024

AICPA 2024
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STOREN TECHNOLOGIES, INC.
BALANCE SHEETS
As of December 31, 2023 and December 31, 2022

ASSETS
Current Assets
Cash and cash equivalents
Other current receivables
Advances o Suppliers
Inventory
Loans to related parties - Arco Tech Srl
Investmenis
Total Current Assets

Mon-Current Asseis
Property and equipmeni, net
Right of Use Asser
Other Asseis
Total Mon-Current Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY / (DEFICIT)
Lisbilities
Current Lishilites
Accounts payable
Other Current Liabilities
Related party Loan
Right of Use Liability
Total Current Liahilities

Mon-Cureent Lishilites
Right of Use Liability
Total Mon-Current Lishilities

Total Liabilites
Commitmnents & Contingencies

Stockhalder’s Equity / (Deficir)
Comemon Stock, 000001 par, 10,000,000 shares anthorized
8398375 and B2TT,617 shares issued and owstanding |,
s of Decemebr 3at, 2023, and December 3st, 2022, respectively.
Additonal paid-in capiral
Treasury Stock
Accumulated deficit
Total Stockholder’s Equity / (Deficit)

TOTAL LIABILIITES AND STOCKHOLDER'S EQUITY / (DEFICIT)

12/31/23 12/31/22
238,681 1,795.411
65,195 111,219
6,985 249,900
294,445 123,385
200,00 -
(98,720 698,720
1504026 2978635
182,993 161,409
151,503 139 850
8610 11,234
343,106 312493
1,847,132 3291128
. 328 545

41,189 68,492

. 188,138

90,757 78,739
131,946 664,014
65,994 64,500
63,994 &4 500
197,940 728,514
83 a2
9,250,545 8 266 585
113,563 113,563
7,487,973 5,590,590
1,549,192 2562614
1,847,132 3,291,128

See accompanying Independent Auditor’s Report
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STOREN TECHNOLOGIES, INC.
STATEMENTS OF OPERATIONS
For the year ending December 31, 2023 and 2022

12/31/23 12/31/22
Met revenues 5 S0.303 5 34724
Cost of goods sold -43.143 55,490
Gross profit / (loss) 7160 21,766
Operafing expenses:
Greneral and administranve 1,231 040 G, 2001
Restarch and development 413495 178279
Sales & muarketing 227424 216067
Deprecimion Expense 29,743 14,348
Total Operating Expenses 1,901,707 1,404,935
Loss from operations 1,894 547 1,426,701
Other Income / (BExpense):
Other income [ [expense) -2 836 -18
Total Other Income / (Expense) -2,836 -18
Loss before benefit / (provision) for income txes -1,897 383 -1, 426,719
Bet Loas 5 -1,897 383 5 -1 426,719
Batic and diluted net loss per share £ 023 £ .18
Weighted average shares owstanding - basic and diluted 8,337,996 8,131,155

See accompanying Independent Auditor’s Report
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STOREN TECHNOLOGIES, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY /(DEFICIT)
As of December 31, 2023 and December 31, 2022

Towl

Addigonal Swockholder's

Common Stock Paid-in Treasury Subscripuon Accumulated Equity /

Shares 3 Amount Capital Swck Receivahle Deficit (Deficit)
Balance at December 31, 2021 TO84692 § 7 5 7023431 - 8 SETROZ § 4163871 § 2271837
lssuanee of common stock 390,492 4 1,831,055 - - - 1,831,059

Cancellation of common stock 97 967 -1 -587 801 - SET 802 -

Treasury Stock - - - -113563 - - -113. 563
MNet loss - - - - - -1,426,719 -1,426,719
Balance at December 31, 2022 B2T7617T § 82 § B.266,685 113563 § - § S59%59%0 § 2562614
Issuance of common stock 120,758 | T29 353 - - - 729 354
Deposit Hold Release - - 254 607 - - - 254,607
MNet loss - - - - - -1 897 383 -1,897 383
Balance at December 31, 2023 8398375 § 3§ 9,250,645 113563 8 - 3 TABTOTY § 1,649.192

See accompanying Independent Auditor’s Report

-3-



STOREN TECHNOLOGIES, INC.
STATEMENTS OF CASH FLOWS
For the year ended December 31, 2023 and 2022

12/31/23 12/31/22

Cash Flows From Operating Activities
Net Loss $ -1,897 383 $ -1,426.719
Adjmmments to reconcile net loss 1w cash
med in operating sctivites:

Depreciation 29,748 14,388
ROU 1,859 3,389
(Payments) [/ Pmu:-:ds on related party loans = 188 138
Changes in opersting sstets snd lisbilides:
(Increase) / Decrease in other current receivables 40,024 -111.219
(Increase) / Decrease in advances w suppliers 242015 -249 900
(Increase) / Decrease in inventory 171,060 66,895
(Inerease) [ Decrease in deposits 2624 -11,234
Increase / (Decrease) in accounts payable -328 645 =T8.598
Increase [ (Decrease) in other current liabilities 27,303 68,492
MNet Cash Used In Operating Activities: -2 101 221 -1,670,158

Cash Flows from Investing Activitics

Loans wo related parties - ARCO Tech Sel -200,000 0
Purchase of property and equipment -51,332 175377
Met Cash Used In Investing Activities: -251,332 175377

Cash Flows from Financing Activities

Loans to related parties -188.138 0
Proceeds from isswmnee of common stock 083,91 13231059
Payments from buy-back of treasury stock 0 -113,563
Met Cash Provided By Financing Activities: 795,823 1,717.496

Net Change in Cash 1,556,730 128,039
Cash &t Beginning of Period 1,795411 1,923 450
Cash st End of Period § 238 681 $ 1,795411

Supplemental disclosure of cash flow information

Cash Paid for Interest

Cash Paid for Income Taxes - -
Supplemental disclosure of non-cash financing acuvites

Converdon of convertible notes . -

See accompanying Independent Auditor’s Report
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STOREN TECHNOLOGIES, INC.
STATEMENTS OF CASH FLOWS
As of December 31, 2023 and December 31, 2022

NOTE 1: NATURE OF OPERATIONS

Storlin Technologies, Inc. (the “Company™), is a corporation organized under the laws of the State of
Delaware. The Company is developing patent-pending Vanadium Flow Batteries for efficient and
cost- effective energy storage. The Company is headquartered in the 1.5, and has operations in Italy
through a divisional otfice.

MNOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America ("GAAPT). The preparation of the financial
statements in conformity with GAAP requires the use of estimates and assumptions that affect the
amounts reported in the financial statements and the accompanying notes. While management
believes that such estimates are reasonable when considered in conjunction with the Company’s
financial position, actual resules could differ materially from those estimates.. The Company adopted
the calendar vear as its basis of reporting,

Sales and Marketing Costs

Sales and marketing costs, including advertising costs, are expensed when incurred. Total advertising
costs incurred for the periods ended December 31, 2023 and 2022 totaled 5227424 and 3216,067,
respectively,

Cash Eguivalents and Concentration of Cash Balance

The Company considers all highly liquid securities with an original maturity of less than three months
to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally insured limits. As of December 31, 2023 and December 31, 2022, the Company’s
cash and cash equivalents exceeded FDIC insured limits by $0 and $1,545,411, respectively.

Accounts Recervable and Allowance for Doubtful Accounts

Accounts receivable are carried at their estmated collectible amounts. Accounts recetvable are
periodically evaluated for collectability based on past credit history with clients and other factors.
Provisions for losses on accounts receivable are determined on the basis of loss experience, known
and inherent risk in the account balance, and current economic conditions.

For fiscal years beginning after December 15, 2022, ASC 326, or the Current Expected Credit Loss
(CECL) standard, was effective for all entities, requiring these to estimate and recognize expected
credit losses on financial assets, such as loans and debt securities, based on historical experience,
current conditions, and reasonable forecasts.

We implemented ASC 326 with no material change to the financial statements. As of December 31,

2023 and December 31, 2022, the Company did not carry any receivables,

ription Receivable

The Company records stock issuances at the effective date. If the subscription is not funded upon
issuance, the Company records a subscription receivable as an asset on a balance sheet. When
subscription receivables are not received prior to the issuance of financial statements at a reporting

See accompanying Independent Auditor’s Report
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STATEMENTS OF CASH FLOWS
As of December 31, 2023 and December 31, 2022

date in satisfaction of the requirements under FASB ASC 505-10-45-2, the subscription is reclassified
as a contra account to stockholders’ equity on the balance sheet.

Inventory & Shipping and Handling Costs

Inventory is stated at the lower of cost or market and accounted for using the specific identification
method. The inventory balances as of December 31, 2023 and December 31, 2022 are recorded as
current assets on the balance sheet and totaled $294,445 and $123,385 as of December 31, 2023 and
December 31 2022,

As of December 31, 2023 no raw materials were included in inventory; only finished products were
present. With regards to the specific kind of finished products held, as of December 31, 2023, these
consisted of #2 200KWh battery packs (acquired during 2023, for $135,000 ea. from a company
headquartered in India), as well as sundry components for the same, which enable Us to have two
fully functional battery systems ready to be sold.

Property and Eguipment

Property and equipment are recorded at cost when purchased. Depreciation is recorded for property
and equipment using the straight-line method over the estimated useful lives of assets. The Company
reviews the recoverability of all long-lived assets, including the related useful lives whenever events or
changes in circumstances indicate that the carrving amount of a long-lived asset might not be
recoverable, The balance at December 31, 2023 and December 31, 2022 have an estimated useful life
of 5 years. The Company also depreciates equipment over the useful life. The Company’s property
and equipment consisted of equipment and furniture.

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation
techniques based on whether the inputs to those valuation techniques are observable or unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs
reflect market assumptions. 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
unohservable inputs (Level 3 measurement). The three levels of the fair value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
financial instruments whose value is based on quoted market prices such as exchange-traded
instruments and listed equities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset
or lability, either directly or indirectly (e.g., quoted prices of similar assets or liabilities inactive
markets, or quoted prices for identical or similar assets or liabilities in markets that are not active).

Level 3 - Unobservable inputs for the asset or liability. Financial instruments are considered Level
3 when their fair values are determined using pricing models, discounted cash flows or similar
techniques and at least one significant model assumption or input 1s unobservable.

See accompanying Independent Auditor’s Report
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STOREN TECHNOLOGIES, INC.
STATEMENTS OF CASH FLOWS
As of December 31, 2023 and December 31, 2022

The carrving amounts reported in the balance sheets approximate their fair value.
The Company’s investment assets are measured at cost basis as of December 31, 2023 and December

31, 2022 but were considered at current fair value as of December 31, 2023 and December 31, 2022
tor the purposes of impairment analysis.

Investments - Other

The Company has an investment in a privately held company, that is also a related party as the
Company’s Chief Technology Officer owns the Company receiving the investment. The Company’s
accounting for investments in investments depends on several factors, including level of ownership,
power to control, and the legal structure of the entity making the investment as this Company does
not have readily determinable fair values. Accordingly, the Company accounts tor this investment
using the cost method, less adjustments for impairment. The Company made an investment of
$110,920 during the year ended December 31, 2020 and a further one of $587 800 during the following
year. At each reporting period, management reviews each investment for indication of impairment,
such as financial difficulties or bankruptey, or other information reported to the Company that would
indicate there has been a decline in the value of the investment. Any amounts identified are deemed
impaired and adjusted accordingly. No impairment charges were deemed necessary as of December
31, 2023 and December 31, 2022, The carrying amount for the investments was thus $698,720 as of
December 31, 2023 and December 31, 2022,

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with
Customers, when delivery of goods or completion of services has occurred provided there is
persuasive evidence of an agreement, acceptance has been approved by its customers, the fee is fixed
or determinable based on the completion of stated terms and conditions, and collection of any related
receivable 1s probable. The Company typically collects payment upon sale and recognizes the revenue
when the item has shipped and has fulfilled their sole performance obligation. Revenues are
recognized on these arrangements after the pre-sold units are produced and fulfilled to the customers,
and all other revenue recognition criteria are achieved.

During the period ending December 31, 2023 all revenue came from one customer, Coelmo spa, an
[talian non-related party headquartered in Naples and was relative to the sale of a 30kWH flux battery
system consisting of a SKW stack, a Battery Management System and 1.000 liters of electrolyte.

Research and Development

Research and development costs are expensed as incurred, with such expenses totaling $413,495 and
$178,279 for the periods ended December 31, 2023 and 2022 respectively. With regards to expenses
incurred in the period ended December 31, 2023 these were relative to prototyping ettorts for the
tollowing types of batteries and related components:

= 12V 82 Amp battery included with proprietary Battery Management System (BMS);
= 12V 164 Amp battery included with proprerary BMS;

See accompanying Independent Auditor’s Report
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= 24V 82 Amp battery included with proprietary BMS;
= 24V 164 Amp barttery included with proprictary BMS;
= 24V 164/240 Amp Battery for material handling,

Stock-Based Com pen sation

During the year ended December 31, 2019, the Company early adopted ASU — 2018-07, which
simplifies stock-based compensation i1ssued to non-employvees. The Company accounts for stock-
based compensation to both employee and non-employees in accordance with ASC 718, Compensation
- Stock  Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized
as expense ratably over the requisite service period, which is generally the option vesting period. The
Company uses the Black-5choles option pricing model to determine the fair value of stock options.

Deferred Offering Costs

The Company complies with the requirements of FASB ASC 340-10-599-1 with regards to offering
costs. Prior to the completion of an offering, offering costs are capitalized. The deferred offering costs
are charged to stockholders’ equity upon the completion of an offering or to expense if the offering
1s not completed.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Tncome
Tacces. Under the liability method, deferred taxes are determined based on the temporary differences
between the financial statement and tax basis of assets and liabilities using tax rates expected to be in
effect during the years in which the basis differences reverse, A valuation allowance is recorded when
it 1s unlikely that the deferred tax assets will be realized. The Company assesses its income tax
positions and records tax benefits for all years subject to examination based upon its evaluation of the
facts, circumstances and information available at the reporting date. In accordance with ASC 740-10,
for those tax positions where there is a greater than 5% likelihood that a tax benefit will be sustained,
our policy is to record the largest amount of tax benefit that is more likely than not to be realized upon
ultimate settlement with a taxing authority that has full knowledge of all relevant information. For
those income tax positions where there is less than 50% likelihood that a tax benefit will be sustained,
no tax benetit will be recognized in the financial statements. The Company has determined that there
are no material uncertain tax positions, aside from that discussed below. The Company accounts for
income taxes with the recognition of estimated income taxes payable or refundable on income tax
returns for the current period and for the estimated future tax effect attributable to temporary
differences and carryforwards. Measurement of deferred income items is based on enacted tax laws
including tax rates, with the measurement of deferred income tax assets being reduced by available tax
benefits not expected to be realized in the immediate future.

The Company has cumulative tax loss positions of $7,260,734 and $5,363,351 as of December 31,
2023 and December 31, 2022, respectively.  Theretore, the Company has deferred tax assets of
$1,895,052 and $1,399,835 as of December 31, 2023 and December 31, 2022, respectively from this
net operating loss carryforward and other book-to-tax ditferences, calculated using the Company’s
combined effective Federal and state income tax rate of 26.1%. The federal net operating loss
carrytorward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely. Due to the uncertainty as to the Company’s ability to generate sufficient taxable income

See accompanying Independent Auditor’s Report
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in the future to utilize this deferred tax asset for future tax benefit, the Company has recorded a full

valuation allowance to reduce the nert deferred tax asset to zero as of December 31, 2023 and
December 31, 2022,

Due to the full valuation allowance, no provision for tax was recorded for the period ended December
31, 2023, The Company owes no federal or state tax as of December 31, 2023, All tax periods since

inception remain open to examination by the taxing jurisdictions to which the Company is subject.

Basic Income/(Loss) per Common Share

Basic income (loss) per share is calculated by dividing the Company’s net loss applicable to common
shareholders by the weighted average number of common shares during the period. Diluted earnings
per share is calculated by dividing the Company’s net loss available to common shareholders by the
diluted weighted average number of shares outstanding during the year. The diluted weighted average
number of shares outstanding is the basic weighted number of shares adjusted for any potentially
dilutive debt or equity.

NOTE 3: GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and the satistaction of liabilities in the normal course of
business. Notwithstanding that the Company is in a working capital position of 51,372,080, the
Company is in a cumulative net loss position of $7,487,973 as of December 31, 2023, had negative
cash tflows from operations of $2,101,221 and a net loss of §1,897,383 for the vear ending December
31, 2023, The Company’s ability to continue as a going concern in the next twelve months following
the date the financial statements were available to be issued is dependent upon its ability to produce
revenues and/or obtain financing sufficient to meet current and future obligations and deploy such
to produce profitable operating results. Management has evaluated these conditions and plans to
generate revenues and raise capital as needed to satisfy its capital needs. No assurance can be given
that the Company will be successtul in these efforts. These factors, among others, raise substantial
doubt about the ability of the Company to continue as a going concern for a reasonable period of
time, The financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or the amounts and classification of liabilities that might be
necessary should the Company be unable to continue as a going concern.

NOTE 4: STOCKHOLDERS EQUITY

Offering of Common Stock

The Company has authorized 10,000,000 shares of $0.00001 par value common stock. As of
December 31, 2023, and December 31, 2022 8, 398,375 and 8,277,617 shares of common stock, were
1ssued and outstanding, respectively, During the periods ended December 31, 2023 and December 31,
2022, the Company raised gross proceeds of §729,353 and §1,831,055, respectively, in an offering of
its common stock pursuant to an offering under Regulation Crowdtunding, issuing 120,758 and
390,892 shares of common stock.

Common Stock Purchase Agreement

See accompanying Independent Auditor’s Report
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On July 1, 2022 the Company and related party Arco Fuel Cells Sl terminated the common stock
purchase agreement originally entered upon on October 1, 2021 due to the commercial relationship
between the parties having evolved in a way that made the aforementioned agreement no longer
strategically appropriate.

Accordingly, 97,967 of the Company’s authorized shares were cancelled (less than $1.00 par value)
and the associated $587,801 receivable due for additional paid-in capital was thus written off.

Stock buy back

On December 12, 2022 the Company and related party Arco Technologies Inc, entered into an
agreement by which StorEn agreed to repurchase 26,410 shares of its own common stock from Arco
Technologies Inc. at a purchase price of 34.3 per share, or 5113,563 in the aggregate.

Stock Cancellation

On July 17, 2023 the Company resolved to cancel 101,000 vet to be issued common shares,

Deposit Hold Release

During the perind ending December 31, 2023 We received the agpregate net sum of $§254,607 from
Start Engine, which was relative to Our previous crowdfunding campaign, and accordingly debired
additional paid in capital.

NOTE 5: CONTINGENCIES

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

NOTE 6: RELATED PARTY TRANSACTIONS

Common stock purchase agreement with Arco Fuel Cells Srl

In 2020, during their first crowdfunding campaign, We acquired 110,920 in Arco Fuel Cells srl shares
equal to 1.046% of current outstanding shares. In 2021, during their second crowdfunding campaign
We acquired a turther 3587,800 in Arco Fuel Cells 51l shares, equal to 1.246% of current outstanding
shares. As of December 31, 2022 We thus owned 2.292% of currently outstanding Arco Fuel Cells Srl
shares.

Upon the first investment We made, Arco Fuel Cells Srl made a $100,920 investment in Our share
capital, and acquired 26,410 shares. Upon Our second investment, Arco Fuel Cells srl committed to a
further 3587,002 investment in order to acquire 97,967 of our shares. The second mvestment made
by Arco Fuel Cell also generated a $587,001 subscription receivable.

In the fall of 2022 the agreement by which Arco Fuel Cells srl committed to the second investment
in Our share capital was terminated by both parties, As a result, We bought back the 26,410 shares
which Acro Fuel Cells srl had acquired in their first investment — these are now part of treasury stock
— and the 97,967 shares which were the object of the second investment commitment, were cancelled.

See accompanying Independent Auditor’s Report
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Use of Italian Warehouse

The Company uses a physical warchouse in Italy, which is provided free of charge by related party
Arco Fuel Cells 5rL

Expenses and accruals from related party transactions

During the year ended on December 31, 2023 We paid for the following services from related party
Arco Technologies Stl:
= on 03/01/23 — PO 2022000123: design services for $80,684.86 (less 46,739.02 advanced payment
made in 2022) regarding stack 800 cm® + residential battery design
= on 03/30/23 — PO 2022000124: design services for $206,000 regarding #4 27 kW FC stacks
integrated with anode injector, thermostatic valve, sensors recirculatory circuits and CVIM
= on 11/16/23 - PO 2022000125: advanced payment for design services for $49,900 regarding
KW/ 30K Wh - Electrical System Development For Residential Battery

Also during 2023 our Italian Banch paid for the following services from related party Arco
Technologies Srtl:
= on 06/28/23 — PO 2022000125: advanced payment for design services for $45,000 regarding
KW /30K Wh - Electrical System Development For Residential Battery
= on 07/11/23 — PO 2022000125 advanced pavment for design services for $48,800 regarding
KW /30K Wh - Electrical System Development For Residential Battery

Pavments made to former Director, Carlo Brovero

During the year ended on December 31, 2021 We owed then Director Mr. Brovero an aggregate sum
of $61,150 for accrued salaries. On March 18, 2022 the sum of $4,736.96 was paid out to Mr. Brovero
as an advance on this sum. Mr. Brovero died in early Apnl 2022 and the original aggregate sum was
paid out to his estate during 2023, on May 30, 2023,

Service Apreement

On April 26, 2022, the Company and related party Arco Fuel Cells Stl entered into a Product Design
Service Agreement (“Original Arco PO™) to be retroactively effective as from April 1, 2022, Said
agreement required a set of deliverables to be completed no later than August 23, 2022, Total cost for
the services was set in $300,000.

On August 24, 2022 the Original Arco PO expired and the Company and Arco FC 51l entered into a
new Product Design Service Agreement (“Current Arco PO”). Said agreement requires a set of
deliverables to be completed no later than August 23, 2025, Total cost for the services is set in
$300,000,

No expense or accruals relating to these agreements have been recognized in 2023,

Loan to related party

On January 2", 2023, the Company entered into an unsecured, non-interest bearing loan agreement
with related party Arco FC for the sum of § 200,000 which is set to be paid back on January 17, 2025
in a lump sum.

See accompanying Independent Auditor’s Report

=11 -



STOREN TECHNOLOGIES, INC.
STATEMENTS OF CASH FLOWS
As of December 31, 2023 and December 31, 2022

NOTE 7: DEBT

Related Party Notes Payable

During 2022, accrued compensation for $188,138 originally booked under related party accounts
payable was converted into a non-interest bearing, twelve month term, shareholder loan. The loan was

subsequently paid-off during march 2023,

NOTE 8: LEASES

Under Topic 842, a contract is a lease, or contains a lease, if the contract conveys the t'lghr to control
the use of identified property, plant, or equipment (an identified asset) for a period of time in exchange
for consideration. To determine whether a contract conveys the right to control the use of an identified
asset for a period of time, an entity shall assess whether, throughout the ermd of use, the entity has
both of the following: (a) the right to obtain substantially all of the economic benefits from use of the
identified asset; and (b) the right to direct the use of the identified asset.

The Company leases office and research facilities under operating leases which expire through 2025,
The Company’s leases have remaining lease terms of 2 year to 3 years, some of which include options
to extend the leases for 3 years, Leases with an initial term of 12 months or less are not recorded on
the balance sheets; expense for these leases is recognized on a straight-line basis over the lease term,
Variable lease payments are expensed as incurred and are not included within the lease lability and
right-of-use assets calculation.

Lease of Space Located at 400 Birnie Street Greenville, SC 29611

On July 22, 2022, the Company entered into a lease agreement with Birnie Park LLC for office and
light manufacturing space located at 400 Birnie Street Greenville, SC 29611 (the “Original Birnie Street
[ease™),

The term of the Orniginal Birnie Street Lease commenced on September 1, 2022 (the “Original Birnie
Street Commencement Date™). The initial term of the Original Birnie Street Lease was to extend
approximately two vears from the Original Birnie Street Commencement Date and ending September
A0, 2024, unless extended or earlier terminated in accordance with the Lease. While extensions were
not prohibited, the Company did not have the right to unilaterally elect to extend the term of the
Original Birnie Street Lease for an additional term.

Under the terms of the Original Birnie Street Lease, the Company leased approximately 2,400 square
feet at 400 Birnie Street Greenville, SC 29611 and pavs an initial charge of 32,090 per month, with
increases in rent each vear during the term as set out in the table below. The Company was also
responsible for paving its proportionate share of real estate taxes and other operating cost.

On August 23, 2023, the Company entered into an addendum to the Original Birnie Street Lease
(“Birnie Street Lease Addendum™) which (a) added a further 2,199 4+ /- of tenant space, (b) extended
the expiration date of the lease by 12 months to September 30, 2025, (c) increased the rent to $4,862.70
beginning October 1, 2023 and ending September 30, 2025, and, finally (d) to reflect the new lessee’s

See accompanying Independent Auditor’s Report
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pro-rata share to be equal to 15.5%. The Birnie Street Lease Addendum is effective as of October 1,
2023, This lease is accounted for as an operating lease.

Future Minimum Lease Payments as of December 31, 2023

Year Rent

2024 $56,192
2025 $42.144
Total $96,336

Lease of Space Located at The Waldrep Building, 12 Hast Stone Avenue, Greenville, South Carolina
29609-5620,

On June 9, 2022, the Company entered into a lease agreement with Waldrep Properties LLC for office
and ancillary use space located at The Waldrep Building, 12 East Stone Avenue, Greenville, South
Carolina 29609-5620 (the “Waldrep Building Lease™).

The term of the Waldrep Building Lease commenced on July 1, 2022 (the “Waldrep Building
Commencement Date™). The inital term of the Waldrep Building Street Lease will extend
approximately three years from the Waldrep Bulding Commencement Date and ending July 31, 2025,
unless extended or earlier terminated in accordance with the Lease. The Company has the three (3)
one (1) year options to extend the Lease Term upon not less than one hundred twenty (1207 days
written notice to the Landlord prior to the expiration of the immediately preceding term.

Under the terms of the Waldrep Building Lease, the Company leases approximately 2,566 square feet
at The Waldrep Building, 12 East Stone Avenue, Greenville, South Carolina 29609-562(), and pays an
mitial charge of $16.02 psf per annum, with Increases in rent each yvear during the term as set out in
the table below. The Company is also responsible for paving its proportionate share of real estate taxes
and other operating cost. This lease is accounted for as an operating lease.

Furure Minimum Lease Payvments as of December 31, 2023

Year Rent

2024 §£42.874
2025 325,446
Total $68,320

See accompanying Independent Auditor’s Report
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Balance Sheet Classification of Operating Lease Assets and Liabilities

Asset Balance Sheet Line December, 31 2023
Operating Lease ROU Waldrep Building Non Current Assets 560,082
Operating Lease ROU Birnie Street Non Current Assets $91,421
Liability Balance Sheert Line December, 31 2023
Operating Lease Liability Waldrep Building Non Current Liabilities $24,930
Operating Lease Liability Waldrep Building Current Liabilities $39,540
Operating [ease Liability Birnie Street Non Current Liabilities $41,065
Operating Lease Liability Birnie Street Current Liabilities 351,216

Undiscounted Cash Flows

The table below reconciles the undiscounted cash flows for each year to the finance lease lLiabilities
and operating lease liabilities recorded on the balance sheet.

Operating Leases

2024 $99,066
2025 $67,590
Total Minimum Lease Payments $166,656
Less:

Amount of lease payments representing interest (Waldrep Building) ($3,832)

Amount of lease payments representing interest (Birnie Street) (56,073)
Present value of future minimum lease payments 5156,751
Less: current obligations under leases ($90,756)
Long-term lease obligations $65,995

NOTE 9: RECENT ACCOUNTING PRONOUNCEMENTS

In January 2017, the FASB issued ASU 2017-04, Intangibler - Goodwill and Other (Topic 350), sinsplifying
Accounting for Goodwit! Ipairmeent (“ASU 2017-047), ASU 2017-04 removes the requirement to perform
a hyvpothetical purchase price allocation to measure goodwill impairment. A goodwill impairment will
now be the amount by which a reporting unit’s carrving value exceeds its fair value, not to exceed the
carrying amount of goodwill. The amendments in this update are effective for public entities for fiscal
years, and interim periods within those fiscal years, beginning after December 15, 2020. For all other
entities, the amendment is effective for fiscal vears beginning after December 15, 2022, including
interim periods within those fiscal years. The Company is currently evaluating the impact the adoption
of ASU 2017-04 will have on the Company’s financial statements,

In August 2020, FASD issued ASU 2020-06, Acconnting for Convertible Instruments and Confracts in an
Entity; Own Eguiy (“ASU 2020-0677), as part of its overall simplification initiative to reduce costs and
complexity of applying accounting standards while maintaining or improving the usefulness of the
information provided to users of financial statements. Among other changes, the new guidance
removes from GAAP separation models for convertible debt that require the convertible debt to be

See accompanying Independent Auditor’s Report
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separated into a debt and equity component, unless the conversion feature is required to be bifurcated
and accounted for as a derivative or the debt is issued at a substantial premium. As a result, after
adopting the guidance, entities will no longer separately present such embedded conversion features
in equity, and will instead account for the convertible debt wholly as debt. The new guidance also
requires use of the “if-converted” method when calculating the dilutive impact of convertible debt on
earnings per share, which is consistent with the Company’s current accounting treatment under the
current guidance, The guidance is effective for consolidated financial statements issued for fiscal vears
beginning after December 15, 2021, and interim periods within those fiscal years, with early adoption
permitted, but only at the beginning of the fiscal year. The Company does not have any outstanding
convertible instruments, neither in the form equity, nor in the form of debt.

Management does not believe that any recentl